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CERTIFIED SECRETARIES (CS) 
 

 INTERMEDIATE LEVEL 
 

CORPORATE GOVERNANCE AND ETHICS 
 
TUESDAY: 2 December 2025. Morning Paper. Time Allowed: 3 hours. 
 
This paper consists of five (5) questions. Question one is a case study. Answer ALL questions. Marks allocated to each 
question are shown at the end of the question. Do NOT write anything on this paper. 
 

QUESTION ONE 
  

HARAMBEE CAPITAL HOLDINGS LIMITED (HCHL) 
 

Harambee Capital Holdings Limited (HCHL) is a Kenyan company with its headquarters located in Nairobi, Kenya. Founded 
in 2002, the company has grown into a regional conglomerate with diversified investments in renewable energy, agriculture 
and real estate. Its robust growth was greatly stimulated by investor confidence and strategic partnerships with both domestic 
and foreign institutional investors. As a listed entity, the company is regulated by the Capital Markets Authority (CMA) 
Corporate Governance Code (2015) and the Companies Act, 2015, both of which emphasise on transparency, accountability 
and ethical leadership. 
 
Institutional investors, who collectively owned over 58 percent of HCHL's shares as of 2022, enjoyed significant control of 
the company’s decision-making. The heightened assertiveness of the investors changed the company's governance dynamic. 
The National Social Security Fund (NSSF), with the highest domestic interest, demanded more Environmental, Social and 
Governance (ESG) disclosures and regular stakeholder engagement reports. Foreign institutional investors, on the other hand, 
demanded stricter board independence and executive compensation tied to performance. Management viewed such 
interferences as interruptions of operational flexibility, while the investors insisted, they were carrying out legitimate 
oversight in order to safeguard shareholders' interests. Such tension was an indication of the delicate balance between 
management discretion and investor-led accountability. It also reflected the increasing role of institutional investors in 
demanding ethical practices, sustainable investment norms and good corporate conduct from Kenya's emergent capital 
markets. 
 
In the year 2023, HCHL faced serious governance issue when a whistleblower raised concerns that certain top managers had 
manipulated project valuation data in order to inflate their performance bonuses. The report caught the interest of the CMA 
and Nairobi Securities Exchange (NSE), prompting the board to act with all due haste. The Audit and Risk Committee directed 
a forensic audit which revealed deficiencies in internal controls, inadequate segregation of duties and ineffective risk 
monitoring. The board sought to correct these by improving its oversight mechanisms through restructuring the internal audit 
department to report to the Audit and Risk Committee and not management. Further, the Chief Executive Officer (CEO) and 
Chief Financial Officer (CFO) were held personally accountable for financial reporting integrity. Annual board reviews were 
established to assess the performance of the directors as overseers. This reaffirmed the fiduciary duty of the board to ensure 
transparency, fairness and accountability in all corporate deals and helped demonstrate the fiduciary significance of the 
governance structure in safeguarding the stakeholders' interests. 
 
With business expansion to Uganda and Tanzania, the firm was confronted with cultural and regulatory disparity in ethical 
practices. In another, Tanzanian project agents made facilitation payments to hurry government permits. The proposal placed 
management in a position of ethical dilemma, especially since the practice was locally accepted even though it violated 
Kenyan anti-bribery guidelines. Acting on the principle of universality of ethics, the Board held that ethical conduct should 
not change in accordance with geography or context. It concluded that ethical standards weren't something to be negotiated 
and required the same across all subsidiaries. The firm adopted a group-wide ethics awareness initiative, comprising regular 
training sessions and establishing an ethics hotline. This stressed that moral principles are everywhere and that the reputation 
of the company depended on constant moral standards regardless of jurisdiction. 
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In HCHL, business ethics are the values and standards guiding behaviour and decision-making in striving to meet company 
objectives honestly, fairly and with accountability. The firm brought this definition into action by developing a Code of 
Business Conduct that applies to all directors, employees and suppliers. The code prohibits conflict of interest, insider dealing 
and discrimination. It also adopted a whistleblower policy that gave security and confidentiality to employees who lodged 
reports of unethical behaviour. To compel ethical culture, the firm had ethics audits performed annually by outside consultants 
to assess compliance and recommend improvement. Ethical behaviour was also included in performance evaluations, linking 
managers' bonuses to financial performance and ethical behaviour. By such steps, HCHL demonstrated that business ethics 
are not abstractions but real practices based on corporate strategy. 
 
After the governance crisis, HCHL adopted modern performance measurement techniques to enhance accountability and 
monitor the efficacy of ethical governance. The Balanced Scorecard became a focal point, combining financial, customer, 
internal process and ethical perspectives for a holistic performance assessment. Executives' Key Performance Indicators 
(KPIs) were also revised to include ethical leadership indicators, sustainability indicators and stakeholder engagement 
indicators. An annual director evaluation matrix was also introduced by the Board that challenged individual performance, 
independence and compliance with governance standards. Stakeholder feedback surveys were also conducted to measure 
trust and reputation of the corporation. These interventions shift the focus of the company away from short-term profitability 
towards long-term value creation based on integrity and stakeholder trust. 
 
The HCHL experience illustrates the indivisible link between corporate governance and ethics to continue business success. 
Institutional investors served as main accountability drivers, demanding transparency and responsibility from management. 
The corrective action taken by the Board in rectifying governance failures consolidated control mechanisms and restored 
stakeholder confidence. The firm's adherence to international ethical standards globally reinforced its corporate reputation as 
a values-driven company. Finally, the application of performance measurement that monitors financial and ethical outcomes 
positions the company for long-term expansion. In a business environment where ethics blunders could easily undermine 
image, the experience of HCHL serves as a Kenyan paradigm for how ethical leadership and good governance are the 
foundation of long-term corporate resilience. 
 
Required: 
(a) Explain FIVE ways in which the board of directors demonstrated oversight and accountability following the 

governance scandal at HCHL. (10 marks) 
 

(b) Describe FIVE principles of universality of ethics that were applied during HCHL’s regional expansion.  (10 marks) 
 

(c) In upholding business ethics, examine FIVE ways in which HCHL integrated ethical practices into its operations.   
 (10 marks) 
 

(d) Assess FIVE performance evaluation tools that were adopted by HCHL to enhance its ethical governance and 
accountability. (10 marks) 
  (Total: 40 marks) 
    
   

QUESTION TWO 
(a) Outline FIVE causes of stakeholder disputes that boards must address under the environmental, social governance 

(ESG) framework.  (5 marks) 
 

(b) Identify FIVE assumptions of Agency Theory in the context of corporate governance.  (5 marks) 
 

(c) Examine FIVE limitations of traditional board governance model in modern corporate governance.    (5 marks) 
          (Total: 15 marks) 
 

 
QUESTION THREE 
(a) Highlight FIVE pillars of good corporate governance in providing a strong foundation for organisational 

sustainability. (5 marks) 
 

(b) Artificial Intelligence (AI) and emerging technologies are reshaping corporate decision-making, data use and 
stakeholder engagement worldwide. 
 
With reference to the above statement, evaluate FIVE ethical risks and governance implications of adopting AI in 
corporate strategy and decision-making.   (10 marks) 

          (Total: 15 marks) 
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QUESTION FOUR 
(a) Explain FIVE reasons for executive succession planning to ensure good corporate governance. (5 marks) 

 
(b) Analyse FIVE roles that codes of corporate governance play in enhancing internal governance structures within 

organisations. (5 marks) 
 

(c) Examine FIVE ways in which transparency and disclosure promote an ethical corporate culture. (5 marks) 
          (Total: 15 marks) 

 
QUESTION FIVE 
(a) Discuss FIVE international regulatory frameworks that shape corporate governance practices globally.                        

 (5 marks) 
 

(b) Explain FIVE sources of compliance risks faced by organisations in corporate governance.  (5 marks) 
 

(c) Analyse FIVE ethical and governance concerns arising from insider trading in corporations. (5 marks) 
  (Total: 15 marks) 

…………………………………………………………………………………. 
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CS INTERMEDIATE LEVEL 
 

CORPORATE GOVERNANCE AND ETHICS 
 
TUESDAY: 19 August 2025. Morning Paper. Time Allowed: 3 hours. 
 
Answer ALL questions. Marks allocated to each question are shown at the end of the question. Do NOT write 
anything on this paper. 
 

QUESTION ONE 
WELLELLA MANICHO LIMITED (WEMAL)  

 
Kenya's tea aroma, once synonymous with fair trade, now carries a bitter whiff of controversy surrounding Wellella 
Manicho Limited (WEMAL), a "community-driven" tea giant. Allegations of financial manipulation, ethical breaches, 
and potential regulation violations threaten to scald its image, leaving stakeholders simmering with discontent. The crux 
lies in the stark contrast between the company’s self-proclaimed "fair trade" ethos and its alleged practices. While 
promoting equitable distribution within the tea value chain, concerns simmer about small-scale farmers receiving a 
meagre share compared to executives. This clash between stakeholder versus community-based theory leaves a bitter 
taste, questioning whether shareholder gains overshadow community well-being. 
 
Governance woes further stir the pot. A family-dominated board, akin to a tightly knit tea bud, lacks independent 
oversight, raising concerns about transparency and potential conflicts. The weak audit committee, resembling a sieve with 
holes, failed to detect financial discrepancies, further fueling suspicion. This lack of scrutiny creates an environment ripe 
for unethical practices to flourish. Internal documents, meant to be as clear as ethically sourced tea, instead are murky 
with inconsistencies. Public reports and private records clash, hinting at manipulation aimed to mislead investors and 
stakeholders. This opacity casts a shadow of doubt on the company’s financial transparency, leaving a bitter aftertaste of 
suspicion. Land ownership records, shrouded in ambiguity, raise concerns about potential land grabbing from the very 
farmers the company claims to uplift. 
 
Risk management practices resemble a tattered cloth instead of a safety net. Weak internal controls create a breeding 
ground for financial malpractices, while a culture of silence, where whistleblowers fear retaliation, further suppresses 
ethical concerns. Meanwhile, excessive pesticide use and unsustainable farming practices pose environmental and health 
threats to communities. These unchecked risks threaten to spill over, poisoning the very ecosystem that sustains the 
company. Ethical conduct, a cornerstone of any responsible company, appears tarnished in WEMAL's case. Bribery 
allegations taint its dealings with government officials, potentially violating anti-corruption laws. Labour practices, far 
from fair trade principles, raise concerns about unfair wages, poor working conditions, and the absence of unionisation 
rights, potentially violating Kenyan labour laws. These alleged unethical practices leave a bitter aftertaste in the mouths 
of consumers and stakeholders alike, questioning the very foundation of the company’s brand identity. 
 
The company stands at a crossroads. The bitter aftertaste of these allegations threatens to overshadow its once-sweet 
reputation. Addressing these concerns requires a multi-pronged approach. Alternative governance models promoting 
independent oversight, strengthening the board with diverse expertise, and establishing a robust whistleblower program 
could be the first sips towards reform. Balancing profitability with sustainable practices and ethical treatment of farmers 
requires a holistic approach, ensuring a fair share for all within the teacup. Regaining stakeholder trust demands more 
than just empty apologies. Concrete actions like transparent investigations, addressing labour concerns and adopting 
sustainable practices are crucial ingredients in restoring faith. Additionally, engaging in open dialogue with communities 
and stakeholders, demonstrating a genuine commitment to their well-being, could be the sweetener that restores the 
company's image. Only then can the company truly brew a cup of ethical and responsible business, leaving a legacy as 
sweet as its carefully marketed image. However, the journey towards regaining trust will not be easy. The Kenyan tea 
industry is a complex ecosystem, interwoven with social, economic and environmental factors. The company’s case 
serves as a stark reminder that ethical corporate governance is not a single sip, but a continuous process of self-reflection, 
adaptation and commitment to the well-being of all stakeholders. The question remains: Will WEMAL choose to steep 
itself in ethical practices or will it continue to simmer in the shadows of controversy?  
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Required: 
(a) Explain to WEMAL the corporate governance practices that it should put in place to enhance independent 

oversight.  (10 marks) 
 

(b) Assess FIVE ways in which poor reporting and documentation can undermine stakeholder trust and invite 
regulatory scrutiny at WEMAL.  (10 marks) 
 

(c) Given the concerns about WEMAL's family-dominated board and weak audit committee, analyse FIVE reforms 
that WEMAL should institute to ensure ethical conduct of its employees.  (10 marks) 
 

(d) Examine FIVE ways through which WEMAL could apply stakeholders theory to address corporate governance. 
  (10 marks)  
  (Total: 40 marks) 
 

QUESTION TWO 
(a) The landscape of corporate governance and ethics is constantly evolving due to emergence of new governance 

and ethics models. 
 
With reference to this statement, examine FIVE new models of corporate governance. (5 marks) 
   

(b) Board composition consists of a variety of elements that must be considered to create an effective board.  
 
Evaluate FIVE of these elements.  (10 marks)  

 (Total: 15 marks) 
 

QUESTION THREE 
(a) Organisational integrity is fundamental to sustained success and ethical conduct.  

 
 With reference to governance frameworks, explain FIVE key factors that drive integrity within organisations.    

  (5 marks) 
 

(b) The Constitution of Kenya (2010) provides a framework for governance and ethical conduct in public and private 
institutions.  
 

 Examine FIVE areas in which these constitutional provisions impact organisational governance.  (5 marks)  
 

(c) The triple bottom line (TBL) approach extends organisational accountability beyond profit.  
 

 Describe FIVE benefits an organisation could derive from adopting this ESG framework. (5 marks) 
   (Total: 15 marks) 

 
QUESTION FOUR 
(a) Performance evaluation tools are essential for monitoring individual and organisational success.  

 
 Outline FIVE benefits that arise from the use of such tools in governance and management.  (5 marks)  
 
(b) Corporate Social Responsibility (CSR) reflects a company’s commitment to ethical and sustainable practices.  

 
Evaluate FIVE challenges faced by organisations in implementation of CSR. (5 marks)  

 
(c) An effective board is vital for good governance and strategic oversight.  

 
 Explain FIVE core functions performed by a well-governed organisational board. (5 marks)   

 (Total: 15 marks) 
 

QUESTION FIVE 
(a) Assess FIVE potential drawbacks of adopting a fund-raising model of board governance. (5 marks)  

 
(b) A social audit reveals an organisation’s social performance and impact.  

 
 Identify FIVE critical areas commonly examined in a social audit. (5 marks) 
  
(c) The Risk Appetite Framework (RAF) guides decision-making and risk tolerance.  

 
 Explain FIVE essential components that constitute an effective RAF in governance. (5 marks) 
   (Total: 15 marks) 

…………………………………………………………………… 
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CS INTERMEDIATE LEVEL 
 

CORPORATE GOVERNANCE AND ETHICS 
 
WEDNESDAY: 23 April 2025. Morning Paper. Time Allowed: 3 hours. 
 
Answer ALL questions. Marks allocated to each question are shown at the end of the question. Do NOT write 
anything on this paper. 
 

QUESTION ONE 
  
                                                  VINEYARDS COMMUNICATION LIMITED (VCL) 
 
Vineyards Communication Limited (VCL), is a family-owned hotel in Kenya and has been in operation initially in Nairobi 
for the past three decades. The company was established in 1990 with its first CEO being Patel Kumar (PK) the son of 
the founder, Imran Vishram. VCL however, has spread its footprint beyond Nairobi City County to major hospitality 
regions across Kenya, including Mombasa, Naivasha, Nanyuki and Kisumu. As a family-owned business, VCL’s board 
was heavily dominated by Vishram’s family. In May 2021, an independent director (ID) was voted out while two others 
resigned. The boardroom upheavals culminating to the resignations and removal of independent directors and revelations 
leading to such actions, was a poiner to VCL’s poor corporate governance practices and unfair remuneration policies. 
 
VCL founder unfortunately passed away in June 2015 in a light aircraft accident. Under the leadership of Vishram’s son, 
PK, the private company was converted into a public company in April 2018 in order to access more capital both locally 
and in international financial markets. PK assumed the role of the Chairman of the company upon its conversion. He 
ensured that VCL was listed in the City Securities Exchange (CSE). The family continued to control the company even 
after the listing. 
 
To diversify the family-controlled business, PK led the company to venture into tours and travel business as well as 
restaurant business specialising in Asian cuisine. VCL opened several specialty restaurants and a food court to supplement 
its operations in hospitality management.  
 
In addition to being the chairman of VCL, PK continued to hold the position of Chief Executive Officer (CEO). The 
shareholding comprised of four children of Vishram, three daughters’ in-law of Vishram and four grandchildren. There 
were also two relatives of PK from his maternal side. In total, there were 13 shareholders directly or indirectly related to 
the Vishram’s family, collectively owning 48% of the shares of VCL. The rest of the shareholding was distributed as 
follows; Second Avenue Capital, an investment firm (26%), Voi Trust, a private trust (11%) and the rest 15% was 
distributed among a handful of high net worth individual investors. The company directly employed 237 people and 
indirectly about 2,000 service providers and agents. 
 
At the beginning of year 2021, VCL had three independent directors (IDs) on the board. Simon Kessy, with a working 
experience of more than sixteen years in the banking industry, was appointed as an independent director on 7 June 2019 
and a month later as VCL’s lead independent director. He served as the Chairman of the Audit Committee (AC) and a 
member of both the Remuneration Committee (RC) and Nominating Committee (NC). Simon held a Bachelor of 
Commerce degree from the University of Nairobi. He was also a member of the Institute of Accountants. Salim Yong 
joined as an independent director on 2 November 2020. He served as the Chairman of the Nominating Committee and a 
member of both the Audit Committee and Remuneration Committee. Salim held a Bachelor’s Degree in Business 
Administration from the National University of Rwanda.  He had more than ten years of working experience in the hotel 
industry. The third independent director, Robert Kiilu was appointed on 4 July 2021. He served as the Chairman of the 
Remuneration Committee and a member of the Audit Committee. Robert held a Diploma in Hospitality from Utalii 
University. He had more than thirty years of working experience in the hospitality industry. 
 
The VCL Board neither had a board calendar nor a work plan. Meetings were ad hoc and on a need basis. Board papers 
were not circulated in advance and agendas were as “tabled” during the board and committee meetings. In the financial 
year (FY) 2022, the directors had three board meetings, the Audit Committee had two meetings, while the Remuneration 
Committee and Nominating Committee met once. All directors on the board attended every committee meeting. The 
annual report and financial statements also indicated that management staff were invited to attend board and committee 
meetings whenever they were available and make contributions. Therefore, despite PK not being a member of the Audit 
Committee and Remuneration Committee, he participated in all Audit Committee and Remuneration Committee meetings 
throughout the year. 
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Apart from the three Independent Directors, VCL’s board had three other directors who were related family members. 
These directors wielded a lot of influence. PK, the Chairman and CEO, had a Bachelor’s Degree in Commerce from the 
University of Southern Cape. He was also a member of the Institute of Accountants.  Before joining his father’s enterprise, 
he worked with a number of local and international audit firms. PK’s responsibilities as Chairman included overseeing 
and spearheading the direction and development of the company. His duties as CEO involved extensive involvement in 
the company’s corporate developments, such as the transformation of VCL into a fully-fledged hotel chain and the 
company’s entry into the larger East African market.  
 
Another executive director (ED), Singh Amrita, PK’s sister, held a Bachelor’s Degree in Business Management from a 
University in Western Kenya. She was also a member of the Institute of Accountants. In 2020, Amrita, joined the company 
as a Company Secretary and four years later, she became a director. Amrita was primarily responsible for the company’s 
corporate affairs such as finance, treasury, company secretarial matters, human resource and administration.  
 
Deepak Khan had served as an executive director of VCL since 2018. He was a brother-in-law of PK. Deepak was a 
member of the Audit Committee and Remuneration Committee. He held a Bachelor’s Degree in Accountancy from New 
Oxford University and was a fellow of the Institute of Accountants.   
 
On 26 March, 2024, VCL convened its Annual General Meeting (AGM), during which shareholders cast their votes on 
the re-election of Robert Kiilu as an independent director and as Chairman of the Remuneration Committee. However, 
the ordinary resolution to re-elect Robert was rejected by shareholders, with 80% voting against. Consequently, Robert 
retired at the conclusion of the AGM. On the same day, VCL announced the cessation of Robert as a company’s 
Independent Director. Robert had voted “yes” on the question as to whether there were any unresolved differences in 
opinion on material matters between the person and the board of directors. He had earlier informed the meeting that there 
were outstanding material issues before the Remuneration Committee which were being investigated and yet to be 
resolved. During the AGM, it became apparent that there were huge disparities in the remuneration of directors even 
when they were playing similar roles. Directors related to PK were earning more than three times of what those who were 
perceived as outsiders earned. 
 
Two months prior to the AGM, on 28 January 2024, Simon, who was then the lead Independent Director of VCL, 
announced his resignation from the board, effective one day after the AGM. He cited “preoccupations and personal 
reasons” for his resignation. With Roberts’s removal from the board, VCL would be left with only one Independent 
Director after the AGM. Consequently, VCL failed to comply with City Security Exchange rules which required at least 
two Independent Directors. A provision of Code of Corporate Governance recommended that independent directors make 
up a majority of the board where the Chairman is not independent. Patel also highlighted that Salim, the remaining 
Independent Director, had also expressed his intention to step down from the board and Amrita, had written a letter to the 
Board Chair on her intention to step down as the company secretary at VCL.  
 
Towards the end of year 2024, VCL indicated in its regulatory filings that it lacked the requisite number of Independent 
Directors among other governance lapses such as a vacancy in the position of the Company Secretary.  
 
Required:  
(a) Explain SIX governance challenges that family companies like VCL are likely to face as they move beyond the 

first or second generation.                                                               (6 marks) 
 
(b) Discuss FIVE poor governance practices at VCL that affected the effectiveness of its Board.            (10 marks) 
 
(c) Examine SIX reasons why independent directors were important in the corporate governance of VCL, being a 

family owned business.                                                                             (12 marks) 
 
(d) Analyse SIX good board governance practices that VCL could adopt to improve corporate governance.                              

                                              (12 marks) 
                     (Total: 40 marks) 
 
QUESTION TWO 
(a) Explain FIVE benefits of self-regulation in corporate governance.  (5 marks)   
 
(b) Boards establish and approve formal and transparent remuneration policies and procedures that attract and retain 

board members. 
 

Analyse FIVE guidelines for remuneration of board members according to the Code of Corporate Governance 
Practices for Issuers of Securities to the Public, 2015.                                                                      (10 marks)  

                    (Total: 15 marks) 
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QUESTION THREE 
(a) Summarise FIVE functions of an external audit to an organisation.                                                (5 marks)  

 
(b) Discuss FIVE ways in which an organisation could make a whistleblower policy more effective.  (10 marks)  
    (Total: 15 marks) 
 
QUESTION FOUR 
(a) Explain FIVE differences between the American model of corporate governance and Japanese model of 

corporate governance.  (5 marks) 
 
(b) Examine FIVE salient features of a consensus board model. (10 marks)  
    (Total: 15 marks) 
 
QUESTION FIVE 
(a) Summarise FIVE contents of the Articles of Association of a company. (5 marks) 
 
(b) Explain FIVE factors that organisations should put in place to ensure effectiveness of codes of ethics.                              

                                              (5 marks) 
 
(c) Highlight FIVE reasons why organisations should carry out activities aimed at protecting the environment.                

                                                                               (5 marks) 
    (Total: 15 marks) 

…………………………………………………………………………………. 
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CS INTERMEDIATE LEVEL 
 

CORPORATE GOVERNANCE AND ETHICS 
 
TUESDAY: 3 December 2024. Morning Paper. Time Allowed: 3 hours. 
 
Answer ALL questions. Marks allocated to each question are shown at the end of the question. Do NOT write 
anything on this paper. 
 

QUESTION ONE 
  

KILELE ENERGY LIMITED (KEL) 
 

Kilele Energy Limited (KEL), a leading renewable energy company in Kenya, is listed in the Nairobi Securities Exchange 
(NSE) and specialises in solar, wind and geothermal power. Despite its mission to provide sustainable energy solutions, 
the company faces significant challenges in corporate governance and ethics. Concerns have arisen regarding board 
performance, ethical behaviour, compliance with regulations and adherence to Environmental, Social and Corporate 
Governance (ESG) standards, prompting the need for a comprehensive review of its governance practices. 
 
The effectiveness of KEL’s board has been questioned due to performance issues. A recent assessment by the regulator 
highlighted several challenges, including lack of strategic oversight, where the board was more reactive than proactive, 
often focusing on short-term rather than long-term planning. The board also lacked diversity in skills, particularly in risk 
management, sustainability and technology which are areas crucial to the company’s growth. Poor attendance and limited 
participation in board meetings further impacted decision-making. Key committees, such as the Audit and Risk Committee, 
were ineffective due to unclear roles and there was no formal process for appraising individual board members’ 
performance. Conflicts of interest were also identified, with some board members having undisclosed relationships with 
suppliers, raising ethical concerns. Additionally, inadequate succession planning threatened leadership continuity. 
 
KEL also faced significant ethical challenges that called its commitment to ethical standards into question. Allegations of 
bribery and corruption surfaced, with senior managers accused of awarding contracts in exchange for kickbacks. The 
absence of a whistleblower mechanism meant that employees had no secure channel to report unethical behaviour, 
fostering a culture of silence. Instances of data misrepresentation were uncovered, with financial and operational 
information manipulated to present a favorable company image. Unethical labour practices, including unsafe working 
conditions and delayed wage payments for contract workers, were also reported. Leadership failed to model ethical 
behaviour, creating a disconnect between the company’s values and practices. Furthermore, breaches of confidentiality 
and inconsistent enforcement of the code of conduct led to preferential treatment for some employees. 
 
Compliance with laws and regulations was another major issue for KEL. The company faced multiple fines for 
environmental violations, including poor waste management and failure to meet emissions standards. KEL struggled with 
NSE listing requirements, frequently failing to report financial statements on time. The company’s risk management 
framework was inadequate, particularly in areas like cybersecurity and data protection, leading to compliance gaps. 
Licensing issues arose, with some sites operating without proper permits, exposing the company to legal action. Violations 
of labour laws, particularly around employee contracts and working hours, were also noted, along with discrepancies in 
tax filings, raising accusations of underreporting income. Employees were not adequately trained on compliance, 
contributing to frequent unintentional regulatory violations. 
 
KEL’s commitment to ESG principles was inconsistent, posing reputational risks. Despite its focus on renewable energy, 
poor environmental practices, including inadequate waste management were identified. The company’s engagement with 
local communities was minimal, leaving residents feeling excluded from decision-making processes. Social investment 
was limited and Corporate Social Responsibility (CSR) reporting lacked transparency, making it hard to assess the impact 
of CSR initiatives. Gender and diversity issues persisted, particularly in leadership roles, with no clear policies to promote 
inclusivity. Environmental audits were poorly conducted, failing to identify key risks and the company lagged in aligning 
with global ESG standards, affecting its appeal to international investors. Addressing all these issues is crucial for the 
company to enhance governance standards, rebuild stakeholder trust and position itself as a responsible leader in Kenya’s 
renewable energy sector. 
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Required:  
(a) Explain FIVE challenges affecting KEL’s board performance and effectiveness. (10 marks) 
 
(b) Discuss FIVE ethical challenges KEL faced that could have negatively impacted its integrity.  (10 marks) 

    
(c) Explain FIVE compliance problems that KEL faced in its operations.  (10 marks)  
 
(d) From the case study, ESG difficulties impacted KEL’s sustainability and stakeholder relations.  
 

Analyse FIVE of these difficulties.  (10 marks)  
  (Total: 40 marks) 
 

QUESTION TWO  
(a) Describe FOUR benefits of effective corporate governance practices to an organisation. (4 marks) 

 
(b) Summarise FIVE assumptions of the legitimacy theory. (5 marks) 
 
(c) Analyse SIX benefits of an advisory board to an organisation. (6 marks) 

  (Total: 15 marks) 
 

QUESTION THREE 
(a) Strategic risks can significantly impact an organisation’s ability to achieve its long-term objectives and maintain 

its competitive position. 
 

In reference to the above statement, outline FIVE strategies that board of directors could use to mitigate these 
risks.   (5 marks) 

 
(b) Describe FIVE components of board procedures. (5 marks) 

 
(c) Explain FIVE factors that organisations should consider to ensure effectiveness of code of ethics. (5 marks) 

  (Total: 15 marks) 
 
QUESTION FOUR  
(a) The term, “Environmental, Social and Governance” first came to prominence in a 2004 report titled "Who Cares 

Wins", which was a joint initiative of financial institutions at the invitation of the United Nations. 
 

In reference to the above statement, identify FIVE social factors that may be included in this framework. 
   (5 marks) 
 
(b) The Board of directors plays a crucial role in promoting and maintaining an ethical culture within an organisation.                 
 

In view of the above statement, highlight FIVE such roles. (5 marks) 
 
(c) XYZ Ltd. has introduced a compliance strategy in its operations.  

 
Explain FIVE benefits of this move.  (5 marks) 

 (Total: 15 marks) 
 

QUESTION FIVE  
(a) Identify THREE principles of professional ethics. (3 marks) 

 
(b) Assessing the performance of a board of directors provides valuable opportunities to identify strengths, address 

weaknesses and enhance governance oversight.   
 
In view of the above statement, explain FIVE areas of focus in a board evaluation.  (5 marks)  

 
(c) Strategic risk refers to potential threats or uncertainties that could significantly impact an organisation's ability to 

achieve its long-term objectives and overall mission.  
 
With reference to the above statement, outline SEVEN such strategic risks. (7 marks) 

  (Total: 15 marks) 
…………………………………………………………………………………. 
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CS INTERMEDIATE LEVEL 
 

CORPORATE GOVERNANCE AND ETHICS 
 
TUESDAY: 20 August 2024. Morning Paper. Time Allowed: 3 hours. 
 
Answer ALL questions. Marks allocated to each question are shown at the end of the question. Do NOT write 
anything on this paper. 
 

QUESTION ONE 
FRESHI SUPERMARKETS 

 
Freshi Supermarkets, established in 1989, rapidly ascended to become one of the preeminent retail chains in Kenya. 
With its competitive pricing strategy and extensive national presence, Freshi supermarkets cultivated widespread brand 
recognition and a diverse consumer base spanning socio-economic stratum. However, the supermarket’s prosperous 
trajectory was short-lived, as lapses in corporate governance materialised in the early 2000s. Joe Msebi, the chief 
executive officer (CEO) since the supermarket’s inception, was widely credited with upholding Freshi Supermarkets’s 
ethical policy during his tenure at the helm. Upon Joe Msebi’s exit as the CEO in 1999, he was promptly succeeded by 
Bob Owino, a close familial relation of the company’s founder. In contrast to his predecessor, Bob Owino exhibited a 
notable dearth of managerial acumen and adopted an autocratic decision-making approach that marginalised input from 
other organisational stakeholders. 
 
One of the primary governance issues that plagued Freshi Supermarkets during his tenure was lack of accountability 
from its board of directors. The board failed to maintain a proper balance between executive and non-executive members, 
with many directors having close ties to the management team. This scenario created an environment ripe for conflicts 
of interest and a lack of objective decision-making. Furthermore, the board lacked the necessary expertise and diversity 
to provide strategic guidance and challenge the decisions made by the management team. Directors remuneration 
exercise was opaque and muddled with favouritism. Board members were often appointed based on personal connections 
rather than their relevant skills and experience, compromising their ability to fulfil their fiduciary duties effectively.  
 
Freshi Supermarkets suffered from a severe lack of internal controls and accountability mechanisms. The company’s 
management team operated with little oversight, allowing for questionable transactions and misappropriation of funds 
to occur unchecked. Reports emerged of executives engaging in insider practices, awarding lucrative contracts to 
companies owned by their associates and misusing company resources for personal gain. The absence of robust internal 
controls and whistleblower protection mechanisms made it difficult for employees to raise concerns about unethical 
practices without fear of retaliation. This cultivated an environment of mistrust and enabled the perpetuation of 
governance failures. 
 

Freshi Supermarkets’ financial woes were compounded by poor financial management practices and a lack of 
transparency in its reporting. The company’s accounting records were in disarray, with irregularities and discrepancies 
in financial reporting becoming increasingly evident. Auditors raised concerns about the accuracy of the financial 
statements, but their warnings went largely unheeded by the management team. Furthermore, the company embarked 
on an aggressive expansion strategy without proper feasibility studies or risk assessments. Lack of a risk appetite 
framework, led to unsustainable debt levels and cash flow problems, putting the company’s financial stability at risk. 
 
While the Kenyan regulatory authorities attempted to intervene and address the governance issues at Freshi 
Supermarkets, their efforts were often hampered by a lack of cooperation from the company’s management. The 
regulatory bodies struggled to obtain accurate and timely information, hindering their ability to take decisive action. 
Additionally, the regulatory infrastructure in Kenya at the time lacked teeth, with limited enforcement powers and 
penalties for companies that violated corporate governance principles. This created an environment where governance 
failures could persist without significant consequences. 
 
The consequences of Freshi Supermarkets’ poor corporate governance practices were severe and far-reaching. The 
company faced financial distress, accumulating massive debts and eventually defaulting on loan repayments. This led 
to the closure of numerous branches and the loss of thousands of jobs, impacting the livelihoods of employees and their 
families. The supermarket’s company’s reputation, once a source of pride for Kenyan consumers, was tarnished, making 
it difficult to regain public trust and loyalty. Shareholders suffered significant losses as the company’s share price 
plummeted, eroding investor confidence and trust in the Kenyan capital markets. As the supermarket clung on hope, it 
tried restructuring using the management team model but it was too little too late. Liquidation was the only way out. 
However, even this liquidation process was marred by lack of a shareholders’ agreement hence it was chaotic. 
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Required: 
(a) Freshi Supermarkets encountered a particular governance issue during Bob Owino’s tenure.  

 
Describe FIVE strategies that the management of Freshi Supermarkets could have implemented to rectify this 
situation. (10 marks) 

  
(b) Examine FIVE guidelines that should have been taken into consideration in carrying out the director’s 

remuneration exercise that was opaque and muddled with favouritism at Freshi Supermarkets.  (10 marks)  
 
(c) Describe FIVE factors that Freshi Supermarkets should have considered in order to make the restructuring 

model a success. (10 marks)  
 
(d) Evaluate FIVE challenges that Freshi Supermarkets faced due to lack of an agreement that could have 

facilitated the liquidation process.   (10 marks)  
   (Total: 40 marks) 
 

QUESTION TWO 
(a) List THREE board performance evaluation mechanisms that could be used by a company to enhance its 

corporate governance.                                                                                                       (3 marks)  
 

(b) Juma has just been appointed as the chairperson of the board of directors of Jodax Company Limited. 
  
Outline FOUR roles that he should undertake at Jodax Company Limited.  (4 marks) 

 
(c) Discuss FOUR differences between “ethics” and “law”.  (8 marks)  

   (Total: 15 marks) 
 

QUESTION THREE 
(a) Although they play a significant role in the global economy, family-owned enterprises have unique 

characteristics and challenges.  
 
Identify FOUR factors that attract investors to these enterprises.  (4 marks)  

 
(b) Summarise FIVE benefits a company would acquire by adopting a workplace transparency policy.  (5 marks) 
  
(c) Resource dependence theory (RDT) has implications on companies.  

 
Describe FIVE principles of this theory. (6 marks) 

   (Total: 15 marks)  
 
QUESTION FOUR 
(a) Explain FOUR roles of the Board in enterprise risk management.  (4 marks) 

 
(b) Outline FIVE functions of a legal and compliance audit.  (5 marks)  
 
(c) Evaluate SIX techniques that can be adopted to manage stakeholder disputes. (6 marks)  

   (Total: 15 marks) 
 

QUESTION FIVE 
(a) Identify FIVE guidelines that a board member must observe in exercising fiduciary duties.  (5 marks)  
 
(b) Analyse FIVE forms of ethical dilemmas.  (10 marks)  
    (Total: 15 marks) 

…………………………………………………………………………………. 
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Answer ALL questions. Marks allocated to each question are shown at the end of the question. Do NOT write 
anything on this paper. 

QUESTION ONE 
DAIMA BANK LIMITED (DBL) 

Once publicised as a rising star in the banking sector, the collapse of Daima Bank Limited (DBL) was not only a financial 
downfall but also an indicator of systemic failures in corporate oversight. An intricate web of events led to the lack of 
corporate governance at DBL, its profound implications and eventual end. Established in the 1990s, it initially carved a place 
for itself in Kenya's banking sector. The bank's rapid growth and expansion was fueled by ambitious lending practices and 
an increasing market presence. However, behind the facade of success lurked governance gaps that would eventually unravel, 
exposing its vulnerability. 

A pivotal moment in the exposure of DBL's governance deficiencies was the revelation of fraudulent activities within the 
institution. The bank's management were engaged in a scheme to inflate its financial position, misrepresenting the true health 
of the bank. Such deceptive practices not only eroded investor and depositor confidence but also underscored the absence of 
internal controls and ethical oversight. At the heart of DBL's governance shortcomings was a failure of board oversight. The 
board, entrusted with the responsibility of ensuring the bank's adherence to ethical practices and regulatory compliance, 
faltered in its duties. Key decisions, particularly in risk management and loan approval processes were inadequately 
scrutinised, contributing to the bank's eventual financial turmoil. The provisions of the memorandum of association which 
was supposed to be used as the constitutive document were grossly violated. 

DBL's lack of effective risk management mechanisms became a critical factor in its downfall. Risk assessments were 
superficial and warning signs were either ignored or not thoroughly investigated. The absence of a robust risk culture within 
the organisation allowed risky lending practices to flourish unchecked, leading to a significant buildup of non-performing 
loans. 

Mr. Joe Cliff, the chairman of the bank, disbanded the audit committee so as to provide an enabling environment for 
siphoning finances from the bank. The collapse of DBL also raised questions about the effectiveness of regulatory oversight 
in the financial sector. Regulatory authorities, tasked with ensuring the stability and integrity of financial institutions, were 
criticised for lapses in supervision. The unfolding of events revealed that DBL had been able to operate with insufficient 
regulatory scrutiny, contributing to an environment conducive to malfeasance.  

Lack of corporate governance at DBL had far-reaching consequences for various stakeholders. Fiduciary duties were deeply 
neglected by the Board. As a consequence, shareholders faced significant financial losses as the true extent of the bank's 
insolvency became apparent. Depositors, including individuals and businesses, saw their funds frozen, leading to a loss of 
trust in the broader banking sector. The reputational damage inflicted upon DBL reverberated throughout the industry, 
impacting Kenya's financial stability. The absence of good corporate governance practices at DBL prompted legal and ethical 
questions. Investigations revealed instances of insider trading that facilitated financial irregularities. The absence of a robust 
ethical framework within the institution allowed such practices to persist unchecked, highlighting the critical role that ethical 
guidelines and accountability mechanisms play in corporate governance. 

In the aftermath of DBL's collapse, efforts were made to reform Kenya's banking sector and enhance corporate governance 
standards. The Central Bank of Kenya implemented measures to strengthen regulatory oversight and the government 
introduced reforms aimed at preventing a repetition of similar governance failures. These efforts emphasised the need for a 
comprehensive and vigilant approach to governance in the financial industry. DBL's downfall stands as a stark reminder of 
the perils associated with inadequate corporate governance. The aftermath of the DBL saga has prompted a re-evaluation of 
governance standards and regulatory mechanisms, serving as a catalyst for change and a testament to the enduring importance 
of corporate governance in safeguarding the integrity and stability of financial institutions. 
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Required: 
(a) Analyse THREE components of the constitutive document that were grossly violated at DBL. (6 marks) 

  
(b) Explain FOUR roles of the committee that was disbanded by Mr. Joe Cliff at DBL.  (8 marks) 

 
(c) Lack of corporate governance at DBL had far-reaching consequences to various stakeholders. 

 
Identify THREE affected stakeholders and explain the level of effect. (6 marks) 

 
(d) Certain duties were heavily neglected by DBL’s board. 

 
Describe FIVE of these duties. (10 marks) 
 

(e) Investigations at DBL revealed instances of certain trading that facilitated financial irregularities. 
 
Explain FIVE forms of this trading. (10 marks) 
  (Total: 40 marks) 

 
QUESTION TWO 
(a) In environmental, social and corporate governance (ESG) framework, the triple bottom line expands traditional 

notions of success beyond society solely focusing on financial profit. 
 
Describe FOUR benefits of this triple bottom line. (4 marks) 
 

(b) Examine FIVE types of performance evaluation tools useful in internal corporate’s documentation. (5 marks) 
 

(c) Evaluate THREE oversight models employed in Governance. (6 marks) 
  (Total: 15 marks) 

 
QUESTION THREE 
(a) Highlight FIVE demerits of policy board model. (5 marks) 

 
(b) Explain FIVE models of corporate governance and ethics. (5 marks) 

 
(c) Virtue theory is an ethical framework which states that, “we ought to focus not on what rules to follow, but on what 

kind of people (or organisations) we should be and what kind of ethical examples we ought to imitate”. 
 
Evaluate FIVE principles of this theory. (5 marks) 
  (Total: 15 marks) 

 
QUESTION FOUR 
(a) Chapter Six of the Constitution of Kenya 2010 outlines the guiding principles of leadership and integrity. 

 
Outline FIVE of these principles. (5 marks) 
 

(b) Identify FIVE roles of a board of directors in managing stakeholder relations within a company. (5 marks) 
 

(c) An effective risk appetite framework (RAF) is crucial for good governance since it provides a clear roadmap for 
decision-making and aligning risks with strategic objectives. 
 
Appraise FIVE components of this framework. (5 marks) 

   (Total: 15 marks) 
 
QUESTION FIVE 
(a) Explain FIVE characteristics of mediation as a mechanism for alternative dispute resolution. (5 marks) 

 
(b) Assess FIVE roles of board of directors in promoting ethical behaviour. (5 marks) 

 
(c) Suggest FIVE considerations involved in conducting a legal and compliance audit. (5 marks) 

  (Total: 15 marks) 
…………………………………………………………………………………. 



 CS25 Page 1  
Out of 2 
 

 
 

CS INTERMEDIATE LEVEL 
 

CORPORATE GOVERNANCE AND ETHICS 
 
TUESDAY: 5 December 2023. Morning Paper.              Time Allowed: 3 hours. 
 
Answer ALL questions. Marks allocated to each question are shown at the end of the question. Do NOT write 
anything on this paper. 
 

QUESTION ONE 
SAFARILAND HOLDINGS LIMITED (SHL) 

 
Safariland Holdings Ltd (SHL) is a leading multinational based in Nairobi dealing with diverse business interests ranging 
from telecommunications to renewable energy. SHL has embraced a stakeholder-oriented approach to corporate governance, 
inspired by the African communitarian philosophy. The Board of Directors, led by the Chairperson Amani Sawa, believes 
in balancing the interests of shareholders, employees, customers and the broader community. This approach aligns with 
stakeholder theory, ensuring that the company's decisions consider the impact on all parties involved. 
 
Internally, SHL maintains a comprehensive Code of Conduct and Ethics manual that serves as a compass for employees, 
outlining the ethical standards and principles that guide their behavior within and outside the workplace. The manual is 
regularly updated to align with emerging global best practices and local regulatory requirements. Recognising the dynamic 
nature of its operating environment, the company has instituted a robust risk management framework. The Risk Oversight 
Committee, a subcommittee of the Board, regularly assesses and monitors the company's exposure to various risks. This 
proactive approach helps SHL adapt swiftly to changing circumstances, safeguarding its stakeholders' interests. 
 
At the heart of SHL's operations is a commitment to ethical behavior. This extends from the executive suite to the entry-
level positions. Employees undergo regular training sessions on ethical decision-making, strengthening the company's 
dedication to integrity. The company encourages a speak-up culture, allowing employees to report ethical concerns without 
fear of reprisal. To facilitate this, a whistleblowing policy is in place to take care of any integrity issues at SHL. 
 
The company recognises the interconnectedness of business and society. The company has implemented various 
Environmental, Social and Corporate Governance (ESG) initiatives, including a comprehensive environmental sustainability 
programme and community engagement projects. The ESG Committee, headed by Chief Sustainability Officer Perwa 
Ruwewa, oversees the integration of these initiatives into the company's strategic planning.  
 
Operating in a highly regulated environment, SHL places paramount importance on compliance with laws and regulations. 
The legal and compliance department, led by Ganya Mekwa, conducts regular audits to ensure adherence to local and 
international laws. The company maintains an open line of communication with regulatory bodies, fostering a cooperative 
relationship that goes beyond mere compliance. SHL's commitment to exemplary corporate governance and ethics positions 
it as a beacon of responsible business in Kenya. By embracing stakeholder-oriented governance, upholding ethical standards, 
managing risks effectively, championing ESG initiatives and ensuring legal compliance, SHL not only secures its own 
longevity but also contributes positively to the socio-economic fabric of the nation. This is a testament to the company's 
dedication to the principles that underpin sustainable and ethical business practices   world-wide. 
 
Required: 
(a) Explain FIVE ways in which SHL could implement its stakeholder-oriented approach to corporate governance as 

influenced by the philosophy of African communitarianism. (10 marks) 
 

(b) Describe FIVE SHL's possible approaches to environmental sustainability within its ESG initiatives.  (10 marks) 
 

(c) Appraise FIVE ways in which SHL could ensure effectiveness of its Code of Conduct and Ethics manual. 
  (10 marks) 
 

(d) A whistle blowing policy is in place to take care of any integrity issues at SHL.  
 
Explain FIVE objectives of this policy. (10 marks) 
  (Total: 40 marks) 
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QUESTION TWO 
(a) Highlight FIVE benefits of a Board Charter.            (5 marks) 

 
(b) Highlight FIVE roles of institutional investors in promoting corporate governance.  (10 marks) 

                                                                                                         (Total: 15 marks) 
 

QUESTION THREE 
(a) Describe FIVE ways in which internal controls promote good corporate governance.  (5 marks) 

 
(b) Analyse THREE types of costs according to transaction cost theory. (6 marks) 

  
(c)  The Board should be constituted in a way that ensures it has different skills and expertise within itself.  
 
 Outline FOUR guidelines on how this may be achieved. (4 marks) 
                                                                                                                                                (Total: 15 marks) 
 

QUESTION FOUR 
(a) Bylaws generally cover the areas of a corporation’s internal management.  

 
Identify FOUR provisions of these laws.  (4 marks) 
 

(b) Hesabika Trust has recently launched the Code of Governance for Churches in Kenya, with the support from the 
Institute of Certified Secretaries.  
 
Outline THREE benefits that may arise from churches embracing this code in their operations.  (6 marks) 
 

(c) The Patron Board Governance Model is a system where the board of directors primarily consists of representatives 
elected or appointed by the organisations patrons or customers. 

 
Propose FIVE demerits of this model.  (5 marks) 

                                                                                                                                      (Total: 15 marks) 
 

QUESTION FIVE 
(a) Utilitarianism is one of the prominent ethical theories that has relevance in the context of corporate governance 

and ethics as propounded by Jeremy Bentham and John Stuart Mill. It provides a framework for business to 
consider the ethical implication of their actions and the potential impact on various stakeholders. 

 
As a governance and ethics consultant, advise ABC company on FIVE limitations of the theory.         (5 marks) 

 
(b) Highlight THREE types of compliance risk.                               (3 marks) 
 

(c) An ethical policy serves as a guide for making ethical decisions, maintaining a culture of integrity and fostering 
trust among staff members and other stakeholders. 
 
In view of the above statement, identify SEVEN components of an ethical policy. (7 marks) 
   (Total:15 marks) 

…………………………………………………………………………………. 
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anything on this paper. 
 

KAZI NZURI LIMITED (KNL) 
 

Kazi Nzuri Limited (KNL) is a well-established Kenyan company operating in the telecommunications sector. The 
company was established in the year 1998 and its headquarters are based in Nairobi. KNL has four branches which are 
spread out across East Africa. The company has been listed on the securities exchange since year 2010. With a market 
presence spanning over two decades, the company has experienced substantial growth and has emerged as a key player in 
the industry. As a publicly listed company on the Nairobi Securities Exchange, KNL is subject to the regulatory 
requirements and guidelines set by the Capital Markets Authority (CMA) and the Code of Corporate Governance for 
Issuers of Securities to the Public. The company places a strong emphasis on board composition and independence to 
ensure effective corporate governance. The board consists of nine members, comprising a mix of executive and non-
executive directors. The CEO and the Corporate Secretary also sit on the board. The non-executive directors bring diverse 
industry expertise and independence to the board. Additionally, the board includes a significant number of female directors, 
promoting gender diversity and inclusivity. 
 
To strengthen corporate governance, Kazi Nzuri Ltd. has established several board committees responsible for specific 
areas of oversight. These committees include the Audit Committee, Compensation Committee, Nomination Committee, 
and Corporate Social Responsibility (CSR) Committee. Each committee is composed of independent directors with 
relevant expertise and plays a crucial role in ensuring accountability, risk management, and ethical decision-making within 
the company. KNL recognises the importance of transparency and timely disclosure of information to shareholders and 
the public. The company maintains a comprehensive investor relations program, ensuring regular communication and 
updates on financial performance, strategic initiatives, and corporate governance practices. Furthermore, KNL publishes 
an annual sustainability report, highlighting its commitment to good corporate governance, ethical conduct, environmental 
sustainability and social responsibility. 
 
Ethics form a cornerstone of Kazi Nzuri Ltd’s operations with a strong commitment to ethical behaviour embedded in its 
corporate culture. The company has a well-defined code of conduct and ethics that outlines expectations for employees 
and stakeholders. The code emphasises on integrity, honesty, and fairness. Regular training programs are conducted to 
raise awareness of ethical practices and ensure compliance throughout the organisation. To encourage the reporting of 
unethical practices, KNL has implemented a robust whistleblower mechanism. Employees and stakeholders are provided 
with a secure and confidential channel to report any concerns, violations, or breaches of the company's ethical standards. 
The company guarantees protection against retaliation for individuals who come forward with genuine concerns. 
 
Kazi Nzuri Ltd recognises its responsibility towards society and actively engages in CSR initiatives. The company invests 
in sustainable development projects, focusing on education, healthcare, and environmental conservation. Through 
partnerships with local communities and NGOs, the company contributes to the well-being of society, aligning its business 
practices with ethical and socially responsible objectives. 
 
KNL’s commitment to corporate governance and ethics is evident through its strong governance structure, independent 
board, transparent disclosure practices, and emphasis on ethical behaviour. By prioritising transparency, accountability, 
and responsible decision-making, the company sets a positive example for other East Africa-based companies. Through 
its continuous efforts to promote good governance and ethical conduct, KNL not only protects the interests of its 
stakeholders but also contributes to the sustainable growth and development of the East Africa business landscape. 
 
Required: 
(a) Kazi Nzuri Limited (KNL) conducts regular training programs to ensure compliance with regulatory requirements 

and industry standards. 
 

Discuss FIVE additional measures the company could adopt to ensure compliance.                        (10 marks) 
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(b) KNL has implemented a robust whistle blowing mechanism. 
 

Examine FIVE mechanisms that Kazi Nzuri Ltd. could have put in place to encourage whistleblowing and the 
reporting of unethical practices by its employees and other stakeholders. (10 marks)  
 

(c) Appraise FIVE ways in which the company could monitor and assess risks against its defined risk appetite.                  
   (10 marks)  
 
(d) Assess FIVE corporate social responsibility (CSR) initiatives that could be undertaken by Kazi Nzuri Ltd.                                                                                                                                           

                                                                                                                                                 (10 marks)  
 (Total: 40 marks) 
 

QUESTION TWO 
(a) Stakeholder theory of corporate governance and ethics defines how managers should understand and treat the 

stakeholders so that stakeholders’ interests come above all other interests.  
 

With reference to the above statement, highlight FIVE principles of this theory. (5 marks) 
 

(b) The technical incompetence of Non-executive Directors has been identified as one of the key drivers for failure 
of organisations.  

 
Assess FIVE characteristics a company would consider when recruiting such directors.         (5 marks) 
 

(c) Risk management is a key component of corporate governance as it helps to identify the possible future, and plan 
for negative possible effects either by transferring or mitigating them.  

 
From the above statement, highlight FIVE risk management areas that business managers should focus on.                            
  (5 marks) 

  (Total: 15 marks) 
 

QUESTION THREE 
(a) Explain FIVE statutory duties of a company’s board of directors.  (5 marks) 
 
(b) According to good governance principles, a conflict of interest register needs to be maintained for all directors. 

  
 Evaluate FIVE ways on how a director should handle potential conflicts.  (5 marks) 
 

(c) Analyse FIVE reasons why compliance is important to a company.  (5 marks) 
   (Total: 15 marks) 
 
QUESTION FOUR  
(a) There are several audits that a company engages in to have an independent assessment of its status.  

 
 Evaluate FIVE objectives of legal and compliance audit  (5 marks) 
 

(b) As a corporate governance and ethics consultant, give your advice on FIVE key issues to be covered during the 
training workshop of new board of directors.  (5 marks) 

 
(c) List FIVE corporate governance codes in Kenya, which apply to specific sectors.  (5 marks) 
        (Total: 15 marks) 
 
QUESTION FIVE  
(a) Every year, a Board needs to have an evaluation of its effectiveness carried out on the Chairman, individual 

Directors, and the Board as a whole.  
 
Discuss FIVE reasons why board assessments often reveal that boards have failed to achieve their strategic 
objectives.  (5 marks) 
 

(b) The Organisation for Economic Co-operation and Development (OECD) has immensely contributed in the 
developing, recording and instilling good corporate governance in business and public operations.  

 
 Explain FIVE pillars of corporate governance recommended by OECD.  (10 marks) 

(Total: 15 marks) 
............................................................................................................. 
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QUESTION ONE 

NAMIKHOLO SUGAR MILLS (NSM) 
 
Poor governance, heavy borrowing and investments in projects that never give returns are some of the causes of trouble 
at the ailing Namikholo Sugar Mills (NSM). A report by a taskforce on the revival of the giant miller also blames the 
high cost of production and a poor farming model. The taskforce had been appointed by Jones Waragi, the Governor of 
Namikholo County.  
 
The report by the taskforce further points out at malpractices by staff at the miller that resulted in loss of millions as 
another cause of the financial turmoil, the once premier sugar miller is currently facing. The malpractices include double 
procurement, single sourcing, overstating of books of account, inflated commercial activities and printing of books and 
fliers by faceless fraudulent companies compounded by poor record keeping. 
 
“The Namikholo Sugar Mills Board, management staff, and suppliers have over time engaged in unprofessional 
malpractices that contributed immensely to the current state of the miller. The board did not have an audit committee 
and the internal audit functions were performed by the accounts division. The commercial department diverted ethanol 
meant to be sold in a neighboring country and also the imported molasses tankers never arrived at the milling factory,” 
reads the report on page 10. The report further reveals that the agriculture department fraudulently acquired fields, some 
of which only existed on paper, paid ghost farmers in collaborations with the Information Technology (IT) staff, and 
overstated acreage farm inputs in collusion with the survey section. The management staff also diverted farm inputs 
meant for farmers.  
 
The staff sold sugar to black markets, defrauding the miller. They inflated prices, offered sugar discounts beyond 
acceptable limits and participated in the purported sugar export of year 2018 to 2021. The report further reveals that the 
miller’s financial status started dwindling in year 2017 largely due to mega projects that the miller engaged in and whose 
return on investment has never been realised. This took away the much-needed cash to pay cane farmers for their 
deliveries, leading to delays in payment that demoralised them to the extent of uprooting the crop from their farms. 
Farmers received delayed payments due to the collusion by staff who paid ghost farmers instead of the real farmers. All 
these were made possible by the management’s failure to institute performance measurement, evaluation and control 
tools. 
 
The report also reveals that the company’s management started projects they could not complete. These include CCTV 
surveillance, Enterprise Resource Planning (ERP), Ethanol production, new sugar bagging machine procurement and 
Hyper Transport (HT) clocking system. The management also recruited staff unprocedurally, failed to control board of 
directors’ expenditure and colluded with board members to open an account oversees that was used to deposit illegally 
acquired customer funds.  
 
While receiving the report, the Governor agreed with the findings, saying that it unearthed what the management had 
already noted and handed the matter to relevant County authorities for action. “We are working together and 
complementing each other to revive the miller because Namikholo is bigger than the board or management,” he said. 
The miller is technically insolvent as per the audited accounts for 2021/2022 financial year which puts the current 
liabilities at Sh. 190 million with the assets base at Sh.100.5 million.   
 
The report recommended a raft of interventions to turn around the once vibrant miller. Among the recommendations is 
the involvement by the county government in the development of cane and promotion of an ethical culture at NSM and 
appointment of an audit committee of the board. The report also recommended lodging a caveat on community land 
hosting assets of the miller to prevent them from being grabbed. 
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In its last paragraph, the report concluded that the sugar mill could only be revived if the revival plan prioritises change 
of governance, investment in cane development, engagement with lenders and creditors on viable debt payment plan 
and pursue of capital injection for key areas of operation. 

 
Required: 
(a) Examine FIVE roles of NSM Board in managing the Miller’s staff ethical behavior. (10 marks) 

 
(b) Among the recommendations was the appointment of an audit committee at NSM.  

 
Advise the board on the role of the recommended committee.  (10 marks)  

(c) Evaluate FIVE dysfunctional characteristics of NSM board.  (10 marks)  

(d) NSM was not conducting performance appraisals.  

Analyse FIVE benefits they could have acquired from conducting such appraisals. (10 marks) 
   (Total 40 marks) 
QUESTION TWO 
(a) The two-tier board model is a governance structure in some jurisdictions where a company has two separate 

boards: a supervisory board and a management board.  
 
With reference to the above statement, outline FOUR characteristics of this board model. (4 marks) 

 
(b) The universality of ethics refers to the belief that certain moral principles are valid and apply universally, 

regardless of cultural, individual, or historical differences.  
 
With reference to the above statement, explain FIVE principles of universality of ethics.   (5 marks) 
 

(c) Legitimacy theory and stakeholder theory are both frameworks used to understand the relationships between 
organisations and their stakeholders. However, there are some key differences between the two. 
 
Analyse the THREE distinctions.    (6 marks) 

(Total: 15 marks) 
 

QUESTION THREE 
(a) Good corporate governance dictates that the Board shall establish and put into effect a whistle blowing policy 

for the organisation.  
 
Highlight TWO purposes of this policy.  (2 marks) 

 
(b) Explain TWO differences between ethics and morals. (2 marks) 

 
(c) An external auditor is an independent professional hired by an organisation. 

 
 In view of the above statement, evaluate FIVE roles that he plays with regard to corporate governance.  
 (5 marks) 
 

(d) Analyse the triple bottom line concept in the context of corporate governance. (6 marks) 
  (Total: 15 marks) 
 

QUESTION FOUR 
(a) Outline THREE types of corporate social responsibility activities that an organisation could engage in.   

  (3 marks) 

(b) Summarise THREE compliance strategies that may be adopted by organisations in adherence to corporate laws 
and regulations.   (6 marks) 

(c) A tainted reputation can cripple even the most well-known establishments.  
 
With reference to the above statement, explain SIX factors that contribute to the overall corporate reputation of 
a company.   (6 marks) 
  (Total: 15 marks) 
 

QUESTION FIVE 
(a) Identify FIVE considerations involved in effective management of risks.    (5 marks) 

(b) Explain FIVE benefits which could accrue to an organisation from regular risk reporting. (5 marks) 

(c) Summarise FIVE stakeholder dispute management techniques.  (5 marks) 
 (Total: 15 marks) 
 .............................................................................................................  
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CS INTERMEDIATE LEVEL 
 

CORPORATE GOVERNANCE AND ETHICS 
 
TUESDAY: 6 December 2022. Morning Paper.         Time Allowed: 3 hours. 
 
Answer ALL questions. Marks allocated to each question are shown at the end of the question. Do NOT write 
anything on this paper. 
 
QUESTION ONE 

LONG PIPELINE LTD (LPL) 
 
The lucrative nature of oil business and a thriving siphoning syndicate could be at the centre of many job losses at 
management level at Long Pipeline Ltd (LPL) in the recent past. The struggle to control the multi-million-dollar State 
agency which handles the core energy stocks for the country has made LPL to have a record four Managing Directors in 
three years. 
 
Festo Kinde, the Managing Director (MD) of LPL, has had a tough time defending tender awards and dealing with 
controversies involving business rivalries and political power plays since the company does not have key policies to 
guide it. The company has failed to develop a risk policy despite being involved in a volatile business. The latest case of 
mysterious fuel losses at LPL systems disguised as “pipeline losses” has pitted him against oil marketers displeased with 
the volumes being lost, which they believe is stolen and sold in the same market they intend to sell their products. 
 
Insiders say his action to suspend one stock analyst caused a stir in the inner circle of the staff at the core of the siphoning 
syndicate. This circle is willing to go to any length to protect its interests. Those familiar with the affairs point to political 
intrigues involving push-and-pull between two factions of the ruling party, each keen on controlling the giant 
organisation. 
 
None of the Managing Directors at the firm has had a smooth exit. Festo Kinde’s predecessor, Janet Moguina, held the 
position for less than one year before she was sent on compulsory leave and her position advertised under unclear 
circumstances. Before then, LPL had suspended another MD, Peter Salas, who was later charged with abuse of office 
including irregularly awarding a Sh.29 million contract for the installation of auto-transformers. Preceding Peter Salas 
was Charles Mwadime who was fired by the board in the year 2018 on grounds of nepotism and abuse of office. 
 
To calm the latest jitters, Festo Kinde released a memo last Wednesday assuring the staff that all was well save for the 
investigations on the suspended staff. The memo was worded as follows:  
 
“Management’s attention has been drawn to reports appearing in sections of the print media to the effect that there is 
panic amongst staff owing to the investigations following theft of fuel in the organisation. In this regard, management 
wishes to inform staff that so far, only one member of staff (name withheld), a Stock Control Analyst, was suspended 
from duty for in-depth investigations to be carried out.” 
 
The suspended member of staff is suspected to have accessed the advances table in the system and advanced Kam Ochiel 
300,000 litres of petroleum without authorisation. A number of job losses at LPL have left the organisation with many 
bitter ex-workers who hold sensitive information on illegal deals, further deepening woes within the company. 
 
Required: 
(a) Managing Directors were not lasting long at LPL. With reference to stewardship theory, explain FIVE 

fundamental values the previous MDs may have lacked. (10 marks) 
 

(b) To minimise controversies involving business rivalries, power plays and fuel losses, LPL should develop a risk 
appetite framework.  

 
Explain FIVE considerations to make the framework effective. (10 marks)  

(c) Analyse FIVE ethical issues that might have affected LPL staff and board of directors.  (10 marks)  

(d) Suggest FIVE possible reasons why good corporate governance practices are necessary for companies like LPL.
 (10 marks) 

   (Total 40 marks) 
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QUESTION TWO 
(a) Examine FOUR roles of the nomination committee in Board appointments.  (4 marks) 
 
(b) Policy Governance is a comprehensive set of integrated principles that, when consistently applied, allows 

governing boards to realise owner-accountable organisations.  
 

Analyse FIVE of these principles.  (5 marks) 
 

(c) Summarise SIX recommendations of the Cadbury Report on good corporate governance.    (6 marks) 
(Total: 15 marks) 

 
QUESTION THREE 
(a) According to the Code of Corporate Governance Practices for Issuers of Securities to the public, 2015, the Board 

of a listed company is expected to establish clear roles and responsibilities in discharging its fiduciary duties.  
 

Evaluate SEVEN of these duties.   (7 marks) 
 
(b) Assess FOUR causes of principal-agent problems in organisations. (8 marks) 
  (Total: 15 marks) 
 

QUESTION FOUR 
(a) Highlight FIVE roles of the board of directors.  (5 marks) 

(b) The interests of current shareholders should be protected from cases of abuse by future management. Such 
protection can be achieved through shareholder agreement.  

Describe FIVE elements of such an agreement.  (5 marks) 

(c) In the course of executing its mandate, the Board of Directors is expected to undertake risk management.  
 
Explain FIVE benefits of regular risk reporting.  (5 marks) 
  (Total: 15 marks) 
 

QUESTION FIVE 
(a) Evaluate FIVE drawbacks of undertaking Corporate Social Responsibility.    (5 marks) 

(b) Illustrate FIVE criticisms of Carver’s governance board model. (5 marks) 

(c) Explain FIVE benefits of developing a compliance programme.  (5 marks) 
 (Total: 15 marks) 
 .............................................................................................................  
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CS INTERMEDIATE LEVEL 

CORPORATE GOVERNANCE AND ETHICS 

THURSDAY: 4 August 2022. Morning paper.        Time Allowed: 3 hours. 

Answer ALL questions. Marks allocated to each question are shown at the end of the question. Do NOT write 
anything on this paper. 

QUESTION ONE 
ZENITH BANK LIMITED (ZBL) 

In January 2021, the East African business community was shocked by unforeseen board developments at Zenith Bank 
Limited (ZBL). The Chairman at the time, Roy Keen had announced a pre-mature exit from ZBL eleven months before 
the end of his second tenure at the helm of the first-tier regional bank. For many years, ZBL was the most respected 
company in the whole of East Africa contributing more than 5% of the region’s gross domestic product (GDP). The 
announcement of the exit of Roy Keen on the mainstream media resulted to ZBL’s succession plan to be brought into the 
limelight.  Due to the key position of ZBL in the regional financial markets, a never before seen public power struggle 
developed. Speculation in the media and the financial sector arose on whether the CEO at the time, Green Wood or one 
of the senior managers in the group would ascend to the top job. However, a chaotic succession debacle ensued which 
seemed to undermine the hitherto impeccable bank reputation for orderly succession management. The succession war 
risked damaging the reputation of ZBL’s Board as well as that of the company  

ZBL’s governance had for a long period been characterised by orderly board and senior management succession. This 
was as a result of clear conscious and documented succession plans. These plans were regularly reviewed and they 
informed human resource and board development plans.  The independent non-executive directors were charged with the 
responsibility of reviewing the plans and recommending the best ways on how to make them more effective. This entailed 
benchmarking internal candidates against external candidates to ensure the best candidate would get the job. Institutional 
shareholders also would give their input and ZBL would engage independent consultants in the search process. This has 
for a long time ensured that past succession of the board chairman was a low-key affair with minimal disruption to the 
business and public concern. Past succession has also been based on consensus and unanimous support by the board of 
directors.  

The board succession which took place in the year 2012 when Tee Mapeu replaced Roy Keen as the CEO of ZBL and 
Roy Keen was promoted to Chairman. ZBL got bad press for its tradition of promoting the CEO to chairman which was 
perceived to prevent the Chairman from independently and objectively monitoring the bank against the increasingly 
important concept of good corporate governance.   

Traditionally the Chairman of ZBL functioned more as a CEO while the CEO served as a deputy. Following his 
promotion to Chairman, Roy Keen agreed with governance professionals that operational management and oversight 
roles should be separate and distinct. In his term as Chairman, Roy Keen took steps to redefine the roles and transferred 
the responsibility for strategy development from the chairman to the CEO.  The bank also engaged a full time Corporate 
Secretary and created a Corporate Services Department that was to focus more on corporate governance.  

News that Roy Keen was stepping down from the position of Chairman within a year leaked to the media suggesting that 
ZBL board was ready for transition and had for two years been grooming a successor. It was alleged that the bank was 
stopping the tradition of promoting the CEO to chairman and naming Redd Okre, a non-executive director as Chairman. 
However, ZBL denied such as rumours.  

Roy Keen had been regarded and admired as one of the most influential corporate leaders in the financial industry and 
news of his departure caused the price of the shares of ZBL, which was listed at the Securities Exchange to dip. With no 
official communication from the bank, there was media speculation that insiders including management and staff wished 
the CEO to succeed the Chairman as was the tradition. Green Wood’s resume ticked all the right boxes with a solid track 
record and excellent employee relations. Sections of the regional media commented that there were certain emerging 
factors that would complicate the ZBL succession. Firstly, some investors felt that Green Wood was an effective 
executive but not good as a strategic leader. Secondly good corporate governance guidelines recommended that CEOs 
should not be elevated to Chairs. The Board seemed sold to the idea of breaking the tradition and appointing a non-
executive chairman. This would leave Green Wood out of the race. This made the appointment of the chairman very 
unpredictable given the long speculative list of possible candidates generated and reported by the media.  This was also 
complicated by the divided opinion of internal stakeholders, investors and the public.  
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In December 2021 one of the local business dailies reported that Green Wood had indicated that he would resign if not 
given the chairmanship position. This claim was refuted by ZBL but the public was skeptical and believed that there was 
a power struggle within the ZBL board.  It was becoming apparent that ZBL had not communicated the succession plan 
and managed the expectations of both internal and external stakeholders. Hence the immense pressure on ZBL to get a 
solution as quickly as possible to reassure investors and restore the public image of the financial institution.  
 
ZBL Board Nomination Committee found itself facing a dilemma. It noted that Green Wood had been an excellent CEO 
with cumulative experience in the banking industry in the region and his loss would be disastrous to ZBL. To complicate 
matters even more, with Roy Keen leaving the bank, this would be a double tragedy. If Green Wood succeeded Roy 
Keen, this would lead to investor discontent and undermine ZBL’s attempts to align itself to best practices in corporate 
governance.  It appeared that no decision would satisfy the interests of both management and shareholders.  The key 
issue was how to get a speedy decision that would stop public speculation on board succession and balance the interests 
of the company with those of the stakeholders.  
 
In late December 2021, four days after the story on the dailies about ZBL’s boardroom power struggle, the bank called 
for a press conference where it unveiled a new leadership team. Taking into account a number of factors, the board 
appointed Keller Pen, a non-executive director as the Chairman. The Board also created a new position of Group Chief 
Executive Officer who would oversee the group’s activities in the region and appointed Green Wood to the position.  
 
On the day the leadership changes were announced, the price of ZBL shares rose by 3 percent. The appointments seemed 
to appease investors as well as management by retaining Green Wood and appointing a non-executive director to the 
position of chairman. However institutional investors were not happy about the poor succession planning and its 
execution and some expressed views that the non-executive directors should be replaced to take blame for the 
unpreparedness in succession planning and management in the company.   
 

Required:  
(a) Discuss five benefits that could accrue to ZBL from an effective succession planning policy.   (10 marks)  

(b) Illustrate five elements of a comprehensive succession plan. (10 marks)  

(c) Summarise five problems that arose as a result of ZBL’s Chairman succession.  (5 marks)  

(d) Assess the impact of poor succession planning on ZBL and its stakeholders.  (5 marks)  

(e) Evaluate five disadvantages of ZBL practice of having the CEO being promoted to the position of the Chairman. 
 (10 marks)  

 (Total 40 marks) 
QUESTION TWO 
(a) With reference to corporate governance, distinguish between “law” and “ethics”.  (6 marks)  

(b) Suggest four ways in which the resource dependency theory could aid decision makers in promoting good 
corporate governance.  (4 marks)  

(c) Discuss five benefits that might accrue to an organisation as a result of having an advisory board in place.                         
 (5 marks) 

 (Total: 15 marks) 
QUESTION THREE 
(a) Describe five statutory duties of directors of a company.  (5 marks)  

(b) Highlight five reasons why a company by special resolution may alter the objects in its memorandum of 
association.  (5 marks)  

(c) Explain five grounds of altering a company’s capital clause in the Memorandum of Association.  (5 marks)  
  (Total: 15 marks) 
 

QUESTION FOUR 
(a) Identify five factors to consider before accepting a gift from a client. (5 marks)  

(b) Explain five obstacles an organisation is likely to face when carrying out a social audit.  (5 marks)  

(c) Highlight five challenges facing corporate governance in developing countries.  (5 marks)  
 (Total: 15 marks) 
 

QUESTION FIVE 
(a) With reference to companies, discuss five objectives of developing a code of ethics. (5 marks)  

(b) With regard to capital markets, suggest five strategies that could be employed to minimise insider trading.                                      
 (5 marks) 

(c) Discuss five roles of the Board in ensuring compliance. (5 marks)  
 (Total: 15 marks) 
 .............................................................................................................  
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