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1 Definition ofTerms?

‘Ad Hoc Committees’ means "for this purpose". These are committees typically used in terms of
establishingatemporary committeetoaddressacertainissueatthe Company.

‘Board Member’/ ‘Director’ A member of a governing board that has overall responsibility for the
management of an organization. A Board member oversees and advises management on issues facing
theorganization

‘BoardPolicy’ meanspolicythatguidesagoverningboard'sdecision-makingandsetsaframework
for operations.

‘Capital Markets’ Financialmarketsforthebuyingandsellingoflong-termdebtorequity-backed securities.
These markets channel the wealth of savers to those who can put it to long-term productive use, such
ascompaniesorgovernmentsmakinglong-terminvestments.

‘Disclosures’ meanstheactofreleasingallrelevantinformation pertainingtoaCompanythat may influence
an investment decision of current and potential investors as part of the ongoing listing requirements for
beinglisted atthe Nairobi Securities Exchange.

‘Ex-Officio’/ ‘Non-votingmember’ meansthe ex-officiomemberofthe boardthatdoesnothave the power
tovoteinboarddecisions. Alsoreferredtoasanon-votingmember.

‘FTG Holdings Limited’/ ‘Flametree Group’ shall have the same meaning as used in this document
‘Group’ means FTG Holdings Limited, its subsidiaries and associated Companies.

‘Independent Advice’ means any form of advice that is given by someone who does not have anypresent
dealingswiththeCompany, itsDirectors,majorityshareholdersoritssenioremployees and would therefore
notbe pursuingtofurtherhisorherinterests with the advice he / she would offer to the Company.

‘Internal Control’ Internal control is the process, effected by the Company’s board of Directors,
management and other personnel, designed to provide reasonable assurance regarding the
achievement of effectiveness and efficiency of operations, reliability of financial reporting, and compliance
with applicable laws and regulations.

‘Insider’ means any person who, is or was connected with a Company or is deemed to have been
connected with a Company, and who is reasonably expected to have access, by virtue of such
connectionto unpublished information which if made generally available would be likely to materially
affect the price or value of the securities of the Company, or who has received or has had access to such
unpublished information.

Iwordsand expressions defined in this Charter shall have the same meaning as contained in in the Capital
Markets Act (Cap485A),the Capital Markets (securities) (Public Offers, Listingand Disclosures) Regulations,
the Central Depositories Act, the Code of Corporate Governance Practices for Public Listed Companiesand
theNairobiSecurities ExchangeListing Manual.
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‘Material Matters’ include all transactions in the financial statements if their omission would otherwise
influence the decisions of a person relying the financial statements.

‘Mission Statement’ means a short and concise statement that defines the purpose of the Company.

‘Non-ExecutiveDirector'meansanymemberoftheboardwhoisnotinvolvedintheadministrative operations
of the Company.

‘Quorum’ means the minimum number needed for the board of an organization to conduct
business. This number is defined in the Company’s Articles of Association.

‘Regulator’ means the Governmental agency or department that ensures compliance with laws,
regulations and established rules.

‘Related Party Transaction’ means a transfer of resources, services or obligations between a reporting
entityandarelatedparty,regardlessofwhetherapriceischargedornot.

‘Risk Management’ means the process of understanding what the opportunities are and how best to
optimize themaswellasidentifying, controllingand managing threats. Thisis to provide assurancethat
the organization is meeting its governance requirements as well as assisting in the delivery of expected
outcomesandreturnsforshareholdersandstakeholders.

‘Standing Committees’ means the board committees established by an express decision of the Board or
pursuantto any existinglaws and regulation or by policy, and therefore permanent committees of the
Board.

‘ShareholderRights’ refertotherightswhichashareholder possesseswhen (s)he purchasesthe shareofthe
Company. Shareholders have three groups of rights: informationrights, votingrights and financial rights.

‘Stakeholder’ means a party that has an interest in an enterprise or project. The primary
stakeholdersinatypical corporationareitsinvestors, employees, customersand suppliers.

‘Stakeholder Relations’ involve development, coordination and implementation of marketing,
communications, community relations, advocacy and stakeholder relations programs and strategic plans.

‘Term’ meansafixedor limited period for which a Director orasenior Company official would be permitted
to hold his or her office inthe Company.

‘Vision’ means whatthe Companyintendstobeandwhat theimpactwillbe onits stakeholders. It expresses
the ideal, long-term impact, scope and scale of the Company. The vision articulates "what"the Company
hopestobe, butnot"how"the Companywillreachthatvision.
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2 QOverview
2.1 Background

FTG Holdings Limited is a leading regional manufacturing Group of companies listed on Nairobi
Securities Exchange. It has operations in Mauritius, Kenya, Rwanda, Ethiopia, Dubai and
Mozambique. It operates in FMCG, plastics and trading, with a brand portfolio that includes Roto
Tanks, Jojo Plastics, Zoe, Cerro, Alana Skin, Chigs, SuzieBeauty, Polyplay, Nature's Own, HoneyComb,
Happy's, and Buildmart.

It was founded in 1989 and now employs over 1,000 people, who are focused on
quality, value and innovation to improve their customer’s lives.

OurVision “CreatingWorld Class African Brands” guides the Company’s future growth towards
aportfolioofdiversifiedvalue-addedproductsinEasternAfricaandbeyond.

Our Mission is to “Spread the Flame Tree Spirit of building Africa through our brands”.

Our Core Values seek to deliver on the expectations of our customers and other stakeholders by
living the following core values:-

Commitment
Integrity

Respect and Humility
Team-work

Ol AN W N —

Continuous Improvement

2.2 Statement ofPurpose

1 Thischartersetsoutthekeyvaluesand principles of the Board of Directors of FTG Holdings
Limited (“the Company”).

2 It 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; andthe practice of the boardinrespect of corporate governance matters.

3 This Board Charter is subject to the provisions of the Companies Act, 2015, the
Company’s Constitution and any applicable law or regulatory provisions.



=

-
flame tree

3 Roles &Responsibilities

3.1 Duties and Responsibilities of the Board

The Board shall:

e Provideeffectiveleadershipincollaborationwiththeexecutivemanagementteam;

e Facilitate set up of appropriate corporate governance structures for the management of the
businessoperations;

e  Establish Board Committees, policies and procedures that shall facilitate the most effective
dischargeoftheBoard’s andresponsibilities;

e Review and approve the Company’s annual budget proposed by the Executive
managementteamincludingthe Company’sfinancial objectives, plans,andactions.

e Facilitate Board accountability through effective Board evaluation

e Select, monitor, evaluate, compensate the Group Chief
Executive Officer

e Reviewandapprovemanagement’sstrategicandbusinessplans,includingdeveloping a depth
of knowledge of the Flametree Group’s business, understanding and questioning the
assumptionsuponwhichsuchplansarebased,andreachinganindependentjudgment astothe

probabilitythat the planscanberealized;

e Ensure that the key strategic risks of Flametree Group are identified, evaluated and
mitigation plans set up, and their on-going status and management effectively
monitored;

e Ensurethatappropriateandeffectiveriskmanagementandinternalcontrolprocesses operate
inthe Company;

e Monitor corporate performance against the strategic and business plans, including
overseeingthe operatingresults on aregularbasis to evaluate whether the Company is being
properlymanaged;

e Ensure ethical behavior and compliance with laws and regulations, auditing and
accountingprinciples;

o AssessitsowneffectivenessinfulfillingtheseandotherBoardresponsibilities;and;

e Perform such other functions as are prescribed by law or assigned to the Board in the
Company’s Constitution.

Inessencetherefore,itistheBoard’sroleto“govern” Flametree Group(asopposedtobeingresponsible for
the “execution and management” of activities), thereby giving effect to transparent accountability
for the well-being and performance of Flametree Group to the shareholders and stakeholders.
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4 BoardStructure& Constitution
4.1 Board Composition

4.1.1 Board structure

There are three types of Directors within Flametree Group structure: executive Directors, non- executive
Directors andindependentnon-executive Directors.

e Executive Director- referstoaDirector who has definable management responsibilitiesin additionto
theirfunctionsasDirectors andis afull-time salariedemployee of Flametree Group.

e Non-executive Director — refers to any Director who is not involved in the day-to-day
managementofthebusinessandisnotafull-timesalariedemployeeofFlametree Group.

¢ Independent non-executive Director — refers to a Director who is not involved in the day-to- day
management of Flametree Group, does not represent any shareholder’s interest and has no
materialfinancialinterest/relationshipwith the Company.

4.1.2 Board Size

The Board composition enables effective oversight over the Executive Management. The number of
Directors allows the Board to have fruitful discussions and to make appropriate, swift and prudent
decisions.

The current size of the Board is defined by the Company’s Constitution.

Independent / Non-Executive Directors should be at least one-third of the total number of Board
members.
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5  OfficersoftheBoard
5.1 TheRoleoftheBoard Chair

TheChairmanoftheBoardshallbeelectedbythefullBoardinaccordancewithClause12.6.1ofthe Company’s
Constitution.

The Board Chair shall be an Non-Executive Director, elected by the full Board.

Specific responsibilities of the Chairman:

Providingleadershipto the Board,;

Chairing Board Meetings, which involves ensuring that the Directors receive accurate, timely and
clearinformation, and ensuring that the Board has an effective decision-makingframework;

Chairingmeetingsof members, includingtheannualgeneralmeeting;
KeepingtrackofthecontributionofindividualDirectorsandensuringvisibleparticipation;
Monitoringthe activitiesof Board Committees;
EngagingtheBoardinassessingandimprovingitsperformanceandthatofthe Group Chief Executive
Officer.

In consultation with the Group Chief Executive Officer, approve or delegateauthorityfor the approval of
all material releases to be submitted to the Capital Markets Authority and other investorreleases;
Actingasthe primary channel of communicationand point of contact betweenthe Board and the Group
Chief Executive Officer; and to provide guidance and mentoring to the Group Chief Executive
Officer;

5.2 TheRole ofthe Group Chief Executive Officer (GCEO)

The Group ChiefExecutive Officer (GCEQO)isappointed bythe Board whichsetsthe termsand conditions

of his employment contract.

The GCEOQ’s primary roleis to managethe day today operationsof the Company and ensure that it meets and

achievesits strategic, business, operating and financial objectives;an “executionand management” role.

The GCEOandthe ExecutiveManagementteamareaccountabletotheBoard of Directors, whoact on behalf

of the shareholders and other stakeholders, for the effective achievement of the Company’sbusiness

plansand objectives.
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Specific roles and responsibilities of the GCEO

e Developing and recommending to the Board annual business plans and budgets that support the
Company’slong-termstrategy;

e Fosteringacorporateculturethatpromotesethicalpractices,encouragesindividualintegrity, and fulfils
socialresponsibility;

e Maintaininga positiveand ethical work climatethatis conducivetoattracting, retaining, and
motivatinga diversegroupoftop-qualityemployeesatall levels;

e Developingandrecommendingto the Board a long-term strategy and vision for the
Companythatleadstothecreationof shareholdervalue;

e Ensuringthat the day-to-day business affairs of the Company are appropriatelymanaged;

e Consistently striving to achieve the Company’s financial and operating goals andobjectives;

e Ensuringcontinuousimprovementinthequalityandvalueoftheproductsandservicesprovided by the
Company;

e EnsuringthattheCompanyachievesandmaintainsasatisfactorycompetitivepositionwithinthe industry
locally, regionallyandinternationally;

e Ensuring that the Company has an effective executive management team below the level of the Group
ChiefExecutive Officer,and hasanactive planforits developmentandsuccession;

e Formulatingandoverseeingtheimplementationoffundamentalcorporatepolicies;

e Servingasthe official spokespersonforthe Company;and

e Overseeingtheinduction of new board members;

5.3 TheRole of the Company Secretary

The Board shall appoint the Company Secretary who will be accountable to the Board on all Corporate
Governancematters.He/sheisresponsibleforensuringthattheBoardCharterisdulyfollowed.The Company
Secretary’srolesandresponsibilitieswillinclude thefollowing:

e Providing guidance and advice to the Board on matters of ethics, statutory compliance,
compliancewiththe regulatorsand good governance;

e Advise the Board as a whole and Directors individually with comprehensive direction as to how their
dutiesshould be properlydischargedinthe bestinterests ofthe Company;

e Ensure effective information flows within the board and its committees and between senior
management and non- executive Directors. This includes setting the timeliness of compilation and
distribution of Board papers and minutes and communication of resolutions from Board meetings;

e SeeingtotheproperdevelopmentofBoardmeetingsandprovidingDirectorswith clearadvice and
information.
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e Guiding the Company in taking the initiative to not only disclose corporate governance matters as
required by law and Codes of Corporate Governance, but also those of material importance to the
decision-making of institutional investors, shareholders, customers and other stakeholders.

5.4 Liabilities of Directors

The Directors’ Liabilities are as follows: -

a) Liabilitytothe Company-The Directorsshallbe liable tothe Companyinthefollowing cases: -

e  Wheretheyhaveacted ultravires the Company
e  Wherethereisabreachoftrustresultinginalosstothe Company
° Misfeasance - Willful misconduct orwillful negligence.

b) LiabilitytoOutsiders-Directorsare notpersonallyliabletooutsidersiftheyactwithinthescope andpowers
vestedinthem. The generalruleis that whereveran agentisliable, those Directors would beliable, but
whereliability would attachto the principal only, theliabilityistheliability ofthe Company.The Directors
wouldbepersonallyliabletothirdpartiesinthefollowingcases:-

e  Theycontractwithoutsidersintheirown personalcapacity.

e  Theycontractasagentsofundisclosed principal.
e  Whentheyactultra vires tothe Company’sgoverningdocuments.

5.5 Directors’ Liabilitylnsurance (Professional Indemnity)

The Company should have 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.

11
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6 BoardOperations

6.1 Board Membership

Thereis a formal and transparent procedure established in the appointment of Directors tothe
Boardandall personsofferingthemselvesforappointmentasDirectorsshould disclose any
potential area of conflict that may undermine their position or service or impair their
independenceas Director.

The Nominations and Remuneration Committee is responsible for reviewing with the Board,
the appropriate skills and characteristics required of Board membersinthecontextofthecurrent
make-upoftheBoard.Finalapprovalofacandidate as a Director of the Companyis determined
bythe Board.

6.1.1 Limits on Outside Board Membership

Subject to the requirements under the Kenya Capital Markets (Securities) (Public Offers, Listing
and Disclosures)Regulations 2002;

e  TheChairmanofthe Companyshallnot hold sucha positioninmore thantwo (2) public
listed companiesatanyonetime.

e  Exceptas may be otherwise permitted by the major shareholders, no Director of the
Companyotherthana corporate Directorisallowedto holdthe positionofa Directorin
more than three public listed companies licensed under the Capital Markets Authority
(CMA) Act unless the said institutions are subsidiaries or holding companies of FTG
Holdings Limited.

e  Wherea corporate Director has appointed an alternate Director, the appointment of such
alternateshallberestrictedtotwo publiclistedcompaniesatanyonetime.

e  An Executive or Managing Director of the Company shall be restricted to one other
Directorship of anotherlisted Company.

. No Director shall be permitted to hold the position of a Director in a competing entity
with the Company.

e  Before accepting an additional Board position in any other organization, a Director shall
consider whether the acceptance of the new Directorship will compromise his/herability
toperformpresentresponsibilitiesat Flametree Group.

Itis expectedthatDirectors willinformthe Chairmanofthe Board priortoacceptingaseat on the
Board of anotherentity.
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6.1.2 Age and TermLimits

Nopersonshallbe capable of beingappointeda Director of a company unless he has not attained
theageof Eighteen (18years).

Non-executive & independent Directors(includingthe Chairman)shallhaveafixedtenure of office
and shall be required to retire from the Board at regularintervals, withaprovisionthatthey could
offerthemselvesforre-electionbasedon a pre-determined policy and criteria.

Inspecialcircumstances,an independentDirectormayberequestedtoserveformorethannine(9)
yearsinthe event thathis/herexitmaycreateavacuum.AnyDirectorwhoservesinthepositionofa
Director forovernine(9)yearsshallnotqualifytobeconsideredasanindependentDirector.?

Certain Executive Directors, including the Group Chief Executive Officer, are engaged in fixed-
period service/employment contracts that are approved by the Board and are not subject to
rotationinaccordance withthe Constitution.

6.1.3 Director Induction and ContinuingEducation

TheBoard through theofficesoftheGCEOandCompanySecretaryandmanagementshall conduct a
comprehensive induction and orientation process for new Directors to acquaintthem with the
Company’svision, corevalues, strategy, financial matters, corporate governancepractices.

The Board also recognizes the importance of continuing education for its Directors and is
committed to provide such education in order to improve both Board and Committee
performance.

The Chairman with the GCEO, shall regularly include items to the Board meeting agendas that
support the familiarization of the Board memberswith current developmentsinthe industry.

6.2 Board Meetings

Frequency of Board meetings:

e TheBoardshallmeetatleastfourtimesinayear,ormorefrequentlyasitdeems necessary
tocarryoutitsresponsibilities. The meetings shall be held in person, by video conference
and/or other remote meeting technologies agreeable to all Board members.

2 Terms Limits prescribed for Independent Directors are consistent with the provisions cited in
Recommendation1.4.2oftheCode
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Notification of Meetings and Agenda Items

e The Board has the sole authority over its agenda and exercises this through the
Chairman. Any member may, through the Chairman, request the addition of an item to the
agenda.TheChairmaninconsultationwiththe GroupChiefExecutive Officerand the Company
Secretarywill setthe Agenda.

e The Company Secretary shall be responsible for issuance of proper notices of meetings,
preparationofagendaandcirculationof relevantpapers.Suchnotificationwillbesent at least
ten daysinadvance; however, should there be urgent mattersto be discussed the ten days’
notice requirement may be waived with the prior approval of the Chairman.

Attendance at Meetings and Minutes

e Every Director has a duty to attend Board meetings regularly and to effectively
participateinthe conductofthe business of the Board.

e The quorum necessary for the transaction of business of the Board shall be majority of the
entireBoardofDirectorspresenteitherpersonallyorbyproxy.

o Videoconferencingorsuchotherremoteconferencesolutionwillbeusedtohold meetings
where to do so would not jeopardize or prejudice the agenda of the meeting or expected
deliberations.

e The Company Secretary shall be responsible for keeping minutes, which provide an accurate
recordofthenamesofallpersonspresent,deliberationsandresolutionsofall

BoardandCommitteeMeetings.TheminutesoftheMeetingsshallbeconsideredatthe next
meeting,approvedandsignedbythe Chairmanofthe meeting.

Attendance of Senior Management Personnel at Board Meetings

e The Board allows attendance, at each of its meetings, of non-Board memberswhoarein
themostseniormanagementpositionsoftheCompany.Where the GCEO intends to invite
additional peopleasattendeesonaregularbasis, itis expectedthatthissuggestionshallbe
madetotheBoardforitsconcurrence.
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6.3 Conduct of Meetings

The Boardshallconductits Board, Committeeand any otherad hocand special meetings, together

with any matters ancillary thereto in accordance with the provisions of the Company’s
Constitution and Code of Corporate Governance.

6.4 Board Committees

The Board shall establish committees to enable it carry out its governance roles and
responsibilities effectively and efficiently. The Committees shall have terms of reference which
shall beconsistent with this Charter.The Board currently has three Committees as follows:

a)  AuditCommittee

b)  Finance Committee

) Nomination & Remuneration Committee

Ad-Hoc Committees shall be allowed from time to time as need arises.

Theboard remain collectively responsible for the decisions and actions taken by the
committees.

6.5 Board Development

6.5.1 Management Development and Succession Planning

Working with the GCEO, the Board should ensure that plans are in place for contingencies
or unexpected vacancies in the board or senior managementoffices.

6.6 Board interactions

TheCompany shall keep separate the role of the Chairman and Group Chief Executive
Officerto ensureabalance of powerand authorityand provideforchecksandbalances.

6.6.1 Board Relationship with Senior Management
From time to time, the Board may encourage the Group Chief Executive Officer to bring senior
management into Board meetings. Selection of such managers shall include those who:

. arein a position to provide additional insight into the matters before the Board

because of personal involvement in these areas, and/or

have future potential and, in the opinion of Senior Management, should be given
exposuretothe Board.

15
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Directors have full and free access to the books and records of the Company.

Non-executive Directors have access to management and may even meet separately with
management, with the permission (but not the attendance) of the Executive Director. It is
assumed that Board members will use their discretion to ensure that such contact does not
interfere with the prudentialand objective operations of management.

6.6.2 Board’s Interaction with Stakeholders
The Board believes that as a general matter, management speaks for the Company.

The Board as a whole has the responsibility for ensuring satisfactory communication with
stakeholders.

6.7 Directors’ Confidentiality

Information concerning the Company, which is communicated to the Directors inconfidence
in connection with their functions, is provided in consideration of the person as a Director.
Directors must personally take the necessary precautions to preserve the confidentiality of
such informationand not divulge it.

6.8 Conflict of Interest

TheDirectorsoftheCompanyareunderafiduciarydutytoacthonestlyandinthebest interestof
theCompany.

When a conflict arises, a Director should clearly disclose such interests and related important
information to the Board, and should excuse himself/herself from any discussion or
decision affecting his businessor personal interests.

6.9 Code of Conduct andEthics

The Board expects all Directors to act ethically at all times and to adhere to the policies set
forthin the Company’sCode of Conductand Ethics.

3Recommendation1.7.1ofthe Codeof Corporate Governance PracticesforPublicListed Companiesin
Kenya
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Directors’ Remuneration and ExpensePolicy

Compensation and incentives for Executive Directors shall be competitive and is intended to
encourage positive engagementwith the Company.

For non-executive Directors and Directors, the Nominations and Remuneration committee will
propose the system of remuneration to the Board and review the remuneration
programmes from timetotime.

Corporate Governance Disclosures

e  The Company shall disclose material information through its Annual Report and financial
statementsto shareholders and the relevant governmentauthorities in accordance with
the prevailing laws and regulations in a timely, accurate, understandable and
objective manner. The Company shall disclose all matters required under the laws and
regulationsand those of material importance to the decision-making of institutional
investors, shareholders, customers and other stakeholders with respect to such matters.

e  Eachshareholdershall be provided with accurate information about the Company unless
there is a justifiable reason not to do so.

e The Company shall be impartial in disclosing or providing information to all
shareholders.

e The Company Secretary shall ensure that the Company complies with
prevailing regulations having the force of law in respect of disclosure requirements.

Delegation of Authority

Managementof Flametree Group’sdayto dayoperationswill be undertaken by the GCEO,
subject to specified delegations of authority approved by the Board and consistent with other
Boarddelegations fromtimetotime.

Any key strategic matters or transactions outside the delegations of authority must be
referred to Flametree Group Boardforapproval.

InsiderTrading

The Board expects all Directors, as well as officers and employees, to at all times and to adhere
to the policies set forthin the Company’s Ethics Policy and Declaration of confidentiality.

17
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6.14 Whistleblowing Policy

TheBoardshallestablishawhistle blowing mechanism that will encourage stakeholders to
bring out information helpfulin enforcing good corporate governance and ethics practices.

6.15 Review of Charter

This Board Charter sets out a framework of corporate governance structuresandprinciples
for the Board of Flametree Group and may be reviewed by the Board at such time as may be
deemed necessary to ensure it remains relevant, objectiveand practical.

6.16 Access to BoardCharter

This Board Charter shall be made available to each Director of the Company and shall
form part of the documents readily available for shareholders and stakeholders.

Adopted by the Board of FTG Holdings Limited

Signed:

Chairman

Date of Review: 12.02.2025
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