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BOARD REMUNERATION POLICY

PART I: DEFINITIONS

Terms used in this Board Remuneration Policy (“Policy”) shall be taken to have the meaning assigned
to them hereunder:

1.1 “Bank” means Diamond Trust Bank Kenya Limited.
1.2 “Board” or “Board of Directors” means the board of directors of the Bank.
1.3 “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:

1) has not been employed by the Bank in an executive capacity within the last five (5)
years.
ii) is not associated to an adviser or consultant to the Bank or a member of the Bank’s

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;

iii) has no personal service contract(s) with the Bank, or any of the senior management of
the Bank;

iv) has not had any of the relationships described above with any affiliate of the Bank.

1.4 “Shareholder(s)” means a shareholder(s) of the Bank.

1.5 Inthe event of any dispute between the terms of this Policy and any legislation and or regulations
governing the affairs of the Bank then the provisions of such legislation and or regulations shall
prevail and the provisions of this Policy shall be deemed to have been amended accordingly.

PART II: APPLICABILITY

The Policy applies to all the Non- Executive Directors and has been adopted by the Board at the
recommendation of the Board Nomination and Human Resource Committee.

PART III: PURPOSE

The Policy reflects the Bank’s objective for good corporate governance and ensures that it is able to
attract and retain qualified Directors.

PART 1V: POLICY STATEMENT

The Non- Executive Directors of the Board shall receive a fixed monthly director’s fee and sitting
allowance. They shall not be covered by the Bank’s incentive programmes and shall not receive any
performance-based remuneration. The fees and sitting allowances are determined by the Board and
approved by the Shareholders at the annual general meeting of the Bank on a pre or post facto basis. The
fees and sitting allowances shall be set at a level that is market aligned and reflects the qualifications
and competencies required in view of the Bank’s size and complexity, the responsibilities
and the time the Non- Executive Directors are expected to allocate to discharge their obligations as Non-
Executive Directors. No pension contributions are payable on the Non- Executive Directors fees. The
Bank will however reimburse all reasonable and properly-documented expenses the Non- Executive
Directors incur in performing their duties.
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The Bank’s annual report and accounts shall disclose the remuneration and benefits of the Non-
Executive Directors.

PART V: CORPORATE GOVERNANCE

The Board of Directors has established a Board Nomination and Human Resource Committee. The
Board Nomination and Human Resource Committee shall work as a preparatory committee for the
Board of Directors and prepare the Board with respect to the remuneration of the Non- Executive
Directors and monitor compliance with this Policy.

PART VI: POLICY REVIEW

The Board will review this Policy every two (2) years and more frequently, if applicable.
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