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BOARD DIVERSITY POLICY

1.

2.

3.

Pu
1.1

1.2.
1.3.

rpose

. In accordance with Section 2.1.5" of the Code of Corporate Governance Practices for
Issuers of Securities to the Public, 2015 the board of directors (the “Board”) of Limuru
Tea PLC (the “Company”) Board has framed a policy on Board Diversity.

This Policy aims to set out the approach to achieve diversity in the Board.

A diverse Board will include and make good use of the differences in the skills, regional
and industry experience, background, race, gender and other qualities of the individual
members as a whole. All Board appointments will be done on merit, in the context of
skills as required for the areas of our business operations, management and also
expertise in the fields of regulatory, legal, research development, human capital
management, strategic planning, marketing and general administration.

Vision

2.1

2.2.

2.3

. The Company recognizes and embraces the benefits of diversity at all levels of the

organization as well as of having a diverse Board to enhance the quality of its

performance.

The Company is committed to increasing diversity across the organization and supports

the development and promotion of all talented individuals.

. The Company undertakes to ensure that the Board is structured in such a way that:

2.3.1. it has a proper understanding of, and competence to deal with, the current and
emerging issues of the business;

2.3.2. itexercises independent judgement;

2.3.3. itencourages enhanced performance of the Company; and

2.3.4. it can effectively review and challenge the performance of management.

Scope of Application

3.1

. The Policy applies to the Board. It does not apply to diversity in relation to employees of
the Company.

Policy Statement

4.1

. The Company believes that a diverse Board will enhance the quality of the decisions made
by the Board by utilizing the different academic qualifications, technical expertise,

1 2.1 Appointment, composition, size and qualifications of Board members
Principle
There shall be a formal and transparent procedure in the appointment of Board members and all persons offering themselves for appointment as
directors should disclose any potential area of conflict that may undermine their position or service as director.

2.1.5 Diversity

Recommendation

The Board shall have a policy to ensure the achievement of diversity in its composition.

Guideline
Each Board shall consider whether its size, diversity and demographics make it effective. Diversity applies to academic qualifications, technical
expertise, relevant industry knowledge, experience, nationality, age, race and gender. The appointment of Board members shall be gender
sensitive and shall not be perceived to represent a single or narrow constituency interest. Where companies establish a diversity policy, the
companies shall introduce appropriate measures to ensure that the policy is implemented.



4.2.

4.3.

relevant industry knowledge, experience, nationality, age, race and gender etc. of the
members of the Board, which is necessary for achieving desired objectives and
sustainable results.

With a view to achieving a sustainable and balanced development, the Company sees
increasing diversity at the Board level as an essential element in supporting the
attainment of its strategic objectives and its sustainable development.

All Board appointments will be based on meritocracy, and candidates will be considered
against objective criteria, having due regard for the benefits of diversity on the Board.

The structure of the Board shall comprise a number of directors, which fairly reflects the
company’s shareholding structure. The composition of the Board shall not be biased towards
representation by a substantial shareholder but shall reflect the company’s broad shareholding
structure.

The composition of the Board shall provide a mechanism for representation of the minority
shareholders without undermining the collective responsibility of the directors.

Executive members of the Board shall manage the conflict that arises between their management
role and their role in the Board.

5. Measurable Objectives

5.1.
5.2.

5.3.

5.4.

5.5.

The Board shall consider whether its size, diversity and demographics make it effective.
The Company shall have continuous programs in place in to improve the representation
of diverse directors in the Board. These include education, recruitment and training
initiatives.

Consideration of candidates will be based on a range of diversity perspectives, including
but not limited to gender, age, cultural and educational background, professional
experience, skills, knowledge and length of service. The ultimate decision will be based
on merit and contribution that the selected candidates will bring to the Board.

The Board believes that it shall have an optimum combination of Non-Executive,
Independent Directors along with lady Directors in the following manner:

5.4.1. Chairman ... Independent & Non - Executive
5.4.2. Atleast50% ..cccccoornnnne Non - Executive

5.43. Atleast33% .cccoovionenn. Independent

5.4.4. Atleast33% .o Lady Director

The Board’s composition (including gender, age, length of service) will be disclosed in the
Corporate Governance Report annually.

6. Nomination and Appointment
The Nominations Committee (the ‘Committee’] of the Board shall be responsible for:

6.1.
6.2.
6.3.

6.4.

6.5.
6.6.

Reviewing and assessing the composition of the Board;

Identify appropriate qualified personnel to occupy Board position;

Suggest appropriate expertise and diversity required based on future projected activities
of the Company;

Managing the process of recruiting a new member to the Board defining requisite skills
and expertise and making recommendations to the Board;

Ensuring that selection process is formal and thorough and non - discriminatory;
Review and report any changes in relation to the diversity of the Board; and
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1. Purpose

1.1.

1.2.

In accordance with Section 2.3.7" of the Code of Corporate Governance Practices for
Issuers of Securities to the Public, 2015 the board of directors (the “Board”) of Limuru
Tea PLC (the “Company”) Board has framed a policy on Related Party Transactions (“this
Policy”.

This Policy aims to set out the mechanism to deal with Related Party Transactions.

2. Definitions

2.1.

2.2,

2.3.

2.4,

2.5.

2.6.

2.7.

“Arm’s length transaction” means a transaction between two related parties that is
conducted as if they were unrelated, so that there is no conflict of interest.

“CODE" means the Code of Corporate Governance Practices for Issuers of Securities to
the Public 2015.

“conflict of interest” means a situation that has the potential to undermine the
impartiality of a person because of the possibility of a clash between the person’s self-
interest and professional interest or public interest;

“Key Management” means an operations manager or general manager as defined in
Unilever Tea Kenya Limited organization chart.

“Immediate Family Member” means any child, stepchild, parent, stepparent, spouse,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or
sister-in-law of a person, and any person (other than a tenant or an employee] sharing
the household of such person.

Related Party- A party is a related party to the company if: 1. the party directly or
indirectly controls, is controlled by or is under common control with the company, i.e.
parents, subsidiaries and fellow subsidiaries. 2. the party has an interest in the company
that gives it significant influence over the company. 3. the party has joint control over the
company. 4. the party is an Associate or Joint Venture of the company. 5. the party is a
member of the key management personnel of the company or its parent. 6. the party is a
immediate family member of any individual referred in (1) or (5) above. 7. the party is a
company that is controlled, jointly controlled or significantly influenced by an individual
in (5) or (6] above. 8. the party is a post-employment benefit plan for the benefit of
employees of the company, or of a related party of the company.

A related party transaction (RPT) is the transfer of resources, services or obligations
between related parties, regardless of whether a price is charged.

1 2.3.7 Related party transactions
Recommendation
The Board shall put in place a policy on related party transactions.

Guideline

All related party transactions shall meet the requirements of the law and be approved by the Board before being executed.



3. The policy

3.1

3.2.

3.3.

. All RPT’s should be referred to the Audit Committee of the Company for approval with

effect from April 30, 2019, irrespective of its materiality. The Audit Committee shall also
approve any subsequent modification of RPT's. The onus will be on Finance Manager to
refer RPT or potential RPT’s to the Audit Committee.

All employees and others working for Unilever are expected to avoid personal activities
and financial interests which could conflict with their responsibilities to the company.
Employees must not seek gain for themselves or others through misuse of their
positions

While assessing a proposal put up before the Audit Committee / Board for approval, the
Audit Committee / Board may review the following documents / seek the following
information from the management to determine if the transaction is in the ordinary
course of business and at arm’s length or not:

3.3.1. Nature of the transaction i.e. details of goods or property to be acquired /
transferred or services to be rendered / availed - including description of functions
to be performed, risks to be assumed and assets to be employed under the
proposed transaction;

3.3.2. Keyterms (such as price and other commercial compensation contemplated
under the arrangement) of the proposed transaction, including value and quantum;

3.3.3. Key covenants (non-commercial) as per the draft of the proposed agreement/
contract to be entered into for such transaction;

3.3.4. Special terms covered / to be covered in separate letters or undertakings or any
other special or sub arrangement forming part of a composite transaction;

3.3.5. Benchmarking information that may have a bearing on the arm’s length basis
analysis, such as market analysis, research report, industry trends, business
strategies, financial forecasts, etc.;

3.3.6. Third party comparables, valuation reports, price publications including stock
exchange and commodity market quotations;

3.3.7. Management assessment of pricing terms and business justification for the
proposed transaction;

3.3.8. Comparative analysis, if any, of other such transaction entered into by the
company.

Notification of related party transactions

Each Director and Member of Key Management shall promptly notify the Chair of the
Audit Committee of any material interest that such person or an Immediate Family
Member of such person had, has or may have in a Related Party Transaction. The notice
shall include a description of the transaction and the aggregate Euro amount.



5. Approval of transactions

5.1.

5.2,

The Audit Committee, on its own or on recommendation of the management will approve
certain transactions with related parties which would occur on regular basis or at regular
intervals. The Audit Committee shall at the end of each year appraise the position of the
approved transactions to ensure that all necessary requirements are being complied
with.

The Board will approve all RPT’s which are not at arm’s length and / or which are not in
the ordinary course of business. Non- Independent Committee members/ Directors will
not participate in the discussions on Related Party Transactions during the Committee/
Board Meetings.

6. Disclosures

Appropriate disclosures as required under the Act and the Code will be made in the
Annual Report, Board's Report and to the Stock Exchanges.

7. Related party transactions not approved under this policy

7.1.

7.2.

In the event the Company becomes aware of a transaction with a related party that has
not been approved in accordance with this Policy prior to its consummation, the matter
shall be reviewed by the Audit Committee. The Audit Committee shall consider all of the
relevant facts and circumstances regarding the related party transaction, and shall
evaluate all options available to the Company, including ratification, revision or
termination of the related party transaction. The Audit Committee shall also examine
the facts and circumstances pertaining to the failure of reporting such related party
transaction to the Audit Committee under this Policy and failure of the internal control
systems and shall take any such action it deems appropriate.

In any case, where the Audit Committee determines not to ratify a related party
transaction that has been commenced without approval, the Audit Committee, as
appropriate, may direct additional actions including, but not limited to, discontinuation of
the transaction or seeking the approval of the shareholders, payment of compensation
for the loss suffered by the related party etc. In connection with any review/approval of a
related party transaction, the Audit Committee has authority to modify or waive any
procedural requirements of this Policy.

8. Review of this Policy

8.1.

8.2.

Any changes in the policy on account of regulatory requirements will be reviewed and
approved by the Audit Committee and the Board. The Audit Committee / Board will give
suitable directions / guidelines to implement the same.

The Board will review the Policy at least once in three years effective from 1st May 2022.

9. Disclosure of this Policy

This Policy will be published on the Company’s website for public information.
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BOARD REMUNERATION POLICY

1. Purpose
1.1. In accordance with Section 2.9.1" of the Code of Corporate Governance Practices
for Issuers of Securities to the Public, 2015 the board of directors (the “Board”) of
Limuru Tea PLC (the “Company”) Board has framed a policy on remuneration
(“this Policy”).
1.2. This Policy aims to:
i. define the policy, procedures and criteria guiding the determination and payment
of remuneration to the Company’s Non-Executive Directors.
ii. ensure that the process of remunerating Non-Executive Directors is fair and
transparent.

2. Applicability

The Policy shall:

2.1.  Apply to all matters relating to the determination and payment of remuneration to
Non-Executive Directors.

2.2.  Subject tothe Articles of Association guide the Company and its Board of Directors
in determining remuneration payable to its Non-Executive Directors.

2.3. Be employed in determining any claim by any person regarding payment of
remuneration to Non-Executive Directors.

4 Remuneration Procedure
4.1 The Nominations Committee of the Board shall be responsible for reviewing and
making proposal to the Board of Directors on the remuneration of Non-Executive
Directors.

4.2 The Board of Directors shall consider the proposal and make appropriate
Resolution(s] on remuneration of Non-Executive Directors.

4.3 The Remuneration shall be approved by Shareholders in General meeting in line
with applicable laws and regulations.

5. Guiding Principles for Determination of Remuneration

5.1 In determining the remuneration of Non-Executive Directors, the Nominations
Committee and the Board of Directors shall be guided by the following principles:
9.1.1  Remuneration shall compare reasonably with Non-Executive remuneration
paid by other companies similar to Limuru Tea Plc or within broadly similar
business segment. Specific survey may be conducted to that effect and the

Company shall aim to be within 50t percentile.
5.1.2 Executive Directors who work within the Unilever Group Companies shall not
earn any remuneration for acting as Directors of the Company save for the fact

1 2.9 Principle

Companies shall remunerate Board members fairly and responsibly.

2.9.1 Recommendation

The Board shall establish and approve formal and transparent remuneration policies and procedures that attract and retain Board members.















3.2. This Policy is also meant to manage relations with different stakeholder groups. Having
regard for the best interests of the Company in determining what information is to be
shared with the Stakeholders, the Board shall in line with this Policy, proactively supply
relevant information to Stakeholders.

3.3. This Policy aims to enhance transparency and disclosure and demonstrate the
Company’s practice at good corporate governance through its disclosures.

The Board will ensure to make immediate public disclosure of information which might
reasonably be expected to have a material effect on market activity in the prices of, its
securities. Disclosure will include any information the omission of which would make the rest
of the disclosure misleading.

4. Scope of Application
4.1. The Policy applies to;

4.1.1. communication from the Board meant for the Shareholders of the Company in
accordance with Section 3.1.1(j)2 and Section 3.4.13 of the Code;

4.1.2. communication from the Board meant for Stakeholders of the Company in
accordance with Section 4.2% of the Code; and

4.1.3. corporate disclosures to Stakeholders and Regulators in compliance with the
disclosure requirements set out in the listing requirements, in accordance with
Section 7.1° of the Code.

5. Policy Outline

5.1. Media Engagement on Communication

The Board will proactively engage the media on dissemination of important company
information and issues relating to good corporate governance to inform and protect investors
and other stakeholders.

23.1 The rights of shareholders

Principle

The Board shall recognize, respect and protect the rights of shareholders.

3.1.1 Recommendation

The Board shall facilitate the effective exercise of the rights of shareholders.

Guideline

(i) The Board shall maintain an effective communication policy that enables both management and the Board to communicaty efteciis shareholders, stakeholders and the public in
general.

3.4 The media and corporate governance

Principle

The Board shall proactively engage the media on dissemination of important company information and issues relatingrgatedyowernance in order to inform and protect investors and
other stakeholders.

3.4.1 Recommendation

Information to the mediahould be released proactively on a timely basis to ensure effective reporting on corporate affairs as well as issoegefjovgynance.

4 4.2 Communication with Stakeholders

Principle

The Board shall ensure effective communication stikeholders.

4.2.1 Recommendation

Transparent and effective communication is important for building and maintaining trust that results in good relatiotrsbtpketiolders.
Guideline

The Board shall proactively supply relevant information to staketsolaied have regard for the best interests of the company in determining what information is to be shared.
57.1 Timely and balanced disclosure

Principle

The Board shall promote timely and balanced disclosure of all material information concernomgphey

7.1.1 Recommendation

The Board shall ensure the company has appropriate corporate disclosure policies and procedures.



The Board will disclose and make a public announcement of all material information within
twenty-four (24) hours of the happening of any of the event, in line with the Capital Markets
(Securities)(Public Offers, Listing & Disclosures) Regulations.

5.2. Communication Strategies
5.2.1. Communications in Hard Copy Form

The Company will post communication to Shareholders using prepaid mail to the
postal addresses appearing in the Company's register of members as modified by the
Shareholders from time to time. Such communication shall be deemed to have been
delivered at the expiration of forty-eight (48) hours after it is posted.

5.2.2. Communications by means of the Company’s Website

The Company will employ modern communication techniques including the use of the
Company’s website to communicate with Shareholders. If the communication is sent
or supplied by publishing it on the Company website, it is taken to have been received
by the Shareholder, when the Shareholder receives (or is taken to have received)
notice that the material is available on the website.
The following communication will be sent to Shareholders website:

i. Forms of Proxy - the Company will publish Forms of Proxy

ii. Annual Financial Statements

iii. Publication of poll results

5.3. Timely and balanced disclosure

5.3.1.

5.3.2.

5.3.3.

5.3.4.

5.3.5.

5.3.6.

5.3.7.

Board Charter: The Board shall disclose the Company’'s Board Charter on its
website.

Board structure: The Board shall disclose in its annual report whether independent
and other non-executive directors constitute at least two thirds of the Board.
Governance structures: The Board shall include in its annual report the governance
structure including the composition and size of the Board, the committees of the
Board, management and their mandate. The Board shall disclose that a Governance
audit was carried out.

Details about Board members: Current names of Board members shall be
disclosed. Additional information to be disclosed includes—

i. qualifications of directors;

ii. whether directors are regarded as independent and if so, the criteria used to

support their independence; and

iii. any other material information.

Financial reporting: The Board shall disclose whether it has complied with the
International Financial Reporting Standards (IFRS) in preparing their financial
statements.

Code of Ethics and Conduct: The Board shall disclose the company’s Code of Ethics
and Conduct on its website.

Whistle-blowing policy: The Board shall disclose the company’s Whistle Blowing
Policy on its annual report and website.
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	There being no other business, the meeting ended at 5:30 p.m.


