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BOARD APPOINTMENT AND DIVERSITY POLICY

PART I: DEFINITIONS

Terms used in this Board Appointment and Diversity Policy (“Policy”) are as defined in the
Banking Act. Other terms herein shall be taken to have the meaning assigned to them hereunder:

1.1  “Articles of Association” means the then prevailing Articles of Association of the Bank.
1.2 “Bank” means Diamond Trust Bank Kenya Limited.

1.3 “Board” or “Board of Directors” means the board of directors of the Bank.

1.4 “Corporate Governance Policy” means the corporate governance policy of the Bank.
1.5 “Director(s)” means a member(s) of the Board.

1.6 “Independent Director” means a Director who:

(a) has not been employed by the Bank in an executive capacity within the last five (5)
years;

(b) is not associated with an adviser or consultant to the Bank or a member of the Bank’s
senior management or a significant customer or supplier of the Bank or with a not- for-
profit entity that receives significant contributions from the Bank; or within the last
five (5) years, has not had any business relationship with the Bank (other than
service as a director) for which the Bank has been required to make disclosure;

(c) has no personal service contract with the Bank, or a member of the Bank’s senior
management;

(d) is not employed by a public listed company at which an executive officer of the Bank
serves as a director;

(e) is not a member of the immediate family of any person described above, or has not had
any of the relationships described above with any affiliate of the Bank;

(f) is not a representative of a Shareholder who has the ability to control or significantly
influence management;

(g) is free from any business or other relationship which could be seen to interfere
materially with the individual’s capacity to act in an independent manner;

(h) does not have a direct or indirect interest in the Bank (including any parent or
subsidiary in a consolidated group with the Bank) which is either material to the
director or to the Bank. A holding of five percent or more is considered material;

(i) does not hold cross-directorships or significant links with other directors
through involvement in other companies or bodies; and

()  has not served for more than nine years since they were first elected.

1.7 “Non-Executive Director” means an individual not involved in the day-to-day management
and not a full time salaried employee of the Bank or its associates or of its subsidiaries. An
individual in the full time employment of the Bank holding company or its subsidiaries, other
than the institution concerned, would also be considered to be a non-executive director of the
Bank concerned, unless such individual, by his / her conduct or executive authority, could be
construed to be directing the day to day management of the institution and its subsidiaries.

Further, it means a Director who:

(i)  has not been employed by the Bank in an executive capacity within the last five (5)
years.

(i) is not associated to an adviser or consultant to the Bank or a member of the
Bank’smanagement or a significant customer or supplier of the Bank or with a not-for-
profit entity that receives significant contributions from the Bank; or within the last five
(5) years, has not had any business relationship with the Bank (other than service as a
director) for which the Bank has been required to make disclosure;
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BOARD APPOINTMENT AND DIVERSITY POLICY

(iii)) has no personal service contract(s) with the Bank, or any of the Senior Officers;
(iv) has not had any of the relationships described above with any affiliate of the Bank.

1.8  “Senior Officer” means a person who manages or controls the Bank and includes:

(i) the Chief Executive Officer, secretary to the board of directors and senior
management of the Bank comprising the managers and/ or heads of the units or
departments, as the case may be, of the Bank;

(i1)) a person with a similar level of position or responsibilities as a person described in
paragraph (i) above.

1.9 “Shareholder(s)” means a sharcholder(s) of the Bank.
PART II: APPLICABILITY

This Policy applies to the Board and sets out its commitment to identifying the people best qualified
and available to serve on the Board of Directors.

PART III: BOARD APPOINTMENT

1. Policy Statement

The Bank recognizes and embraces the benefits of having a diverse Board, and sees
increasing diversity at Board level as an essential element in maintaining a competitive
advantage. A truly diverse Board will include and make good use of differences in nationality,
age, race, gender, educational and professional background to reflect an adequately broad
range of skills and experiences and facilitate a variety of independent opinions. These
differences will be considered in determining the optimum composition of the Board and
when possible should be balanced appropriately.

In reviewing the Board composition and in identifying suitable candidates for appointment
to the Board, the Board Nomination and Human Resource Committee and the Board
will consider the benefits of all aspects of diversity including, but not limited to, those
described above, in order to enable it to discharge its duties and responsibilities effectively.

2. Appointment to the Board

All Board appointments will be based on merit, in the context of the knowledge, skills,
experience, diversity, and independence which the Board as a whole requires to be relevant
and effective. Gender balance will be dependent on the pool of available candidates with the
necessary professional and educational background, skills, knowledge and experience.

Formal letters of board appointment setting out key terms and conditions shall be issued to
all the Directors.

3. Criteria and eligibility requirements for being a Director

In proposing any person to be appointed as a Director, the Board Nomination and Human
Resource Committee and the Board will take into account:

(1) The experience of such person in any single particular aspect deemed essential to the
Board (e.g. finance, banking, business management, marketing, human resource,

legal, management);

(i1) His/her ability to contribute to the Board in a focused manner by applying sound
business judgment, strategic thinking and leadership experience, professional
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expertise and integrity;

(iii)  Therestrictions and limitations comprised in any governance documents, legislation
and regulations governing the affairs of the Bank; and

(iv) Other appropriate personal qualifications.

In addition, any person proposed to be appointed as a Director must meet the eligibility
requirements set out in the legislative and regulatory framework governing the Bank. They
must also satisfy and maintain throughout their tenure the “Fit and Proper Test” requirements
stipulated by the Central Bank of Kenya.

Composition

The number of Directors on the Board shall be in accordance with that stipulated in the
applicable laws and in the Articles of Association. Without prejudice to the foregoing, the
Bank shall have a minimum of five (5) and a maximum of twelve (12) Directors. Three - fifths
(3/5) of the composition of the Board shall comprise of Non-Executive Directors whereas
one third (1/3) of the Board shall comprise of Independent Directors.

Director Nomination and Election

(a) The Board Nomination and Human Resource Committee will select and nominate
the candidate possessing suitable qualifications and being in compliance with
relevant rules and laws for taking a position as a Director in order for the Board to
consider appointing such candidate as a director in replacement of a vacant
position, or to further propose such candidate to the Shareholders’ meeting for
election.

(b)  The Board will choose one of the Non- Executive Directors for appointment as the
Chairperson of the Board.

(c) The Chairperson of the Board shall also act as the chairperson of the Bank.
Furthermore, the Chairperson shall not hold such position in more than two public
listed companies at any one time, in order to allow him to devote sufficient time to
steering the Board.

Retirement by rotation

One- third of the Non- Executive Directors of the Board will be retired at every annual
general meeting of the Bank, whereby the Directors who have been in office for the longest
period will be retired. If the number of Non- Executive Directors to be retired as such is not a
multiple of three, the closest number to one-third will be applied. However, any retired Non-
Executive Directors can be re-elected. That notwithstanding, where possible, no more than
one third of the Board members shall retire at the same time.

Tenure

For the purpose of good corporate governance, the tenure of an independent Non- Executive
Director shall henceforth not exceed nine years from the date of their appointment and
thereafter such member may continue in office but be re-designated as a non- independent
member provided that the Board shall at all times be comprised as set out in section 4 above.
A Non- Executive Director shall retire at the immediate next annual general meeting of the
Bank after which the member attains the age of seventy (70) years provided that the Shareholders
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may at such annual general meeting vote to retain the member in office, in the event such
director will have offered themselves to re- election.

8. Succession Planning

The term of office of the Board members shall be organised in a manner that ensures that there
is a smooth transition. In this regard, the term of office of the members of the Board shall be
organised in such a way that they end at different times. This ensures retention of institutional
memory and makes it easier to induct new Board members.

9. Annual Evaluation

As part of the annual performance evaluation of the effectiveness of the Board Nomination
and Human Resource Committee will consider the balance of skills, experience,
independence and knowledge of the Board and Directors and the diversity representation of
the Board, including gender, how the Board works together as a unit, and other factors
relevant to its effectiveness.

PART 1IV: POLICY REVIEW

The Board will review this Policy every two years and more frequently, if applicable
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