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CICINSURANCE

1. INTRODUCTION
a) Compliance to Laws and Regulations

These provisions of the board manual are complementary to the requirements
regarding the board and board members contained in the Companies Act 2015,
Capital Market Act (Cap 485) and the Code of Corporate Governance Practices
for Issuers of Securities to the Public 2015, Insurance Act and the Governance
Regulations thereunder, including the Group Wide Supervision Regulations,
the Company’s Memorandum and Articles of Association and any applicable
law or regulatory provision. The provisions governing the relationship
between the committees and the board as contained in the Terms of
Reference of the committees (which have been adopted by the board).

b) Charter on Website

This charter is posted on the company’s website.

2. STATEMENT OF GOOD GOVERNANCE

The company has adopted high standards and applies strict rules of conduct
based on the best governance practices. As part of this commitment, the
Board adheres to good governance by embracing the following principles;

a) To observe high standards of ethical and moral behavior.
b) To act in the best interest of the company.
c) To ensure that the company acts as good corporate citizen.

In general, Board members shall act in the best interest of the Company and
uphold their fiduciary responsibilities and duty of care. This involves not
disclosing material information, avoiding real and perceived conflicts of
interest and favouring the interest of the company over their interest. They
will act honestly and in good faith, and this will help to create a culture built
on principles of integrity, accountability and transparency.

3. PURPOSE OF THE BOARD CHARTER

Directors have been described in the Institute of Directors (UK) publication
“Standards for the Board’ as “the custodians of the company’s prosperity”.
The Company recognizes the importance of the Board in providing a sound
base for good Corporate Governance. This Board Charter is therefore intended
to provide guidance for directors to assist them as they take on the task of
stewarding CIC to greater prosperity while complying with the tenets of good
Corporate Governance.
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The purpose of the charter is to provide a concise overview of:

a. The roles, responsibilities, functions and powers of the CIC Insurance
Group Board (“the board), individual directors, officials and executives
of the company;

b. The powers delegated to various Board committees of the company;

c. Relevant principles of the Company’s limits and delegations of authority
and matters reserved for final decision making or pre-approval by the
Board; and the policies and practices of the Board in respect to matters
such as corporate governance, trading by directors in the securities of the
Company, declarations and conflicts of interests, Board meeting
documentation and procedures, composition of the Board, nomination,
appointment, induction, training and evaluation of directors and the
members of the Board committees.

4. HISTORICAL BACKGROUND OF CIC-INSURANCE

CIC Insurance Group Limited is a registered company whose registration
number is C.22/2010, owned 74.32% by Co-operatives and 25.68% by
individual shareholders. CIC commenced operations as an insurance agency in
1968 within the Kenya National Federation of Co-operatives (KNFC). It was
later licensed as a composite insurance company in 1978 to write all classes
of business trading in the name of Cooperative Insurance Services Limited
(CIS). The company’s target market was the Co-operative movement whose
support has helped it grow steadily. In 1999, the company name was changed
to The Co-operative Insurance Company of Kenya Limited (CIC). The name
change was part of the Company’s market repositioning strategy to
completely transform from a small company that only targeted the Co-
operative movement to a respected insurer in the country.

In October 2010, the Company changed its name again to CIC Insurance Group
Limited in preparation for the demerger of its Life and General Business
operations. By the end of 2011, the company had fully demerged resulting in
the formation of CIC Life Assurance Limited, CIC General Insurance Limited
and CIC Asset Management Limited.

The CIC Insurance Group listed its shares by introduction at the Nairobi
Securities Exchange on 19t July 2012. CIC is a leading provider of insurance
and other financial services in Kenya. The Group’s strong fundamentals are
underpinned by its core market that comprises of over 10-Million-member co-
operative sector.
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5. CIC CORPORATE STRUCTURE

CIC Insurance
Group Plc

Society — (CIS)

Cooperative Insurance

GEMERAL « LIFE « HEALTH « ASSET

CIC General Insurance Uganda
Ltd

CIC Africa Uganda Ltd

1

CIC africa Life Assurance Ltd

CIC Life Insurance Ltd

CIC Asset Management
I Ltd

CIC Africa Co-operatives
{Malawi Ltd)

Co-operative Life Assurance Lrd
Cooperatives General
Insurance Ltd

IC General Insurance Ltd

CIC Micro Insurance

6. BOARD, OTHER ORGANS OF THE COMPANY AND COMPANY

OFFICIALS

a. General Powers of the Board

cD

¢ GROUP

The role, function and powers of the Board, its members and committees and its
subsidiaries are determined by law, the Memorandum and Articles of Association,
agreements (where relevant), corporate governance best practices and decisions

of the board.

The board is responsible for the strategic direction and control of the company
and exercises its power responsibly and: -

[.  In the best interests of the company with due regard to the interests of
the shareholders, stakeholders of the Company; and

II.  In compliance with the requirements of the law, sound corporate
governance and board policies and procedures.
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Board Diversity

The board shall ensure that it is well composed in relation to its diversity.
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 or
perceived to represent a single or narrow constituency interest.

c. The role, functions and responsibilities of the Board

Within the powers conferred upon the board by the law and the
Memorandum and Articles of Association the board has determined its main
functions and responsibilities to be as follows: -

Providing effective and ethical leadership in the best interests of the
Company;
Informing and setting the strategic direction of the company and
ensuring that strategy, risk, performance and sustainability
considerations are effectively integrated and appropriately balanced;
Determining and setting the tone of the Company values including
principles of ethical business practice and the requirements to be a
responsible corporate citizen;
Bringing independent, informed and effective judgment to bear on
material decisions of the Company;
Satisfying itself that the Company and group companies are governed
effectively in accordance with corporate governance best practices to:
e Maximize returns sustainably,
e Safeguard the people, assets and reputation of the group; and,
e Ensure an effective control environment and compliance with
applicable laws and regulations.
Monitoring and implementation by group companies, board committees
and the board of management of the Board’s strategies, decisions,
values and policies with a structured approach to governance, integrated
reporting and risk management;
Ensuring that there is an effective risk based internal audit
Governing the disclosure control process of the Company including
ensuring the integrity of the Company’s integrated report and reporting
on the Company’s system of internal controls;
Ensuring that disputes are resolved as effectively, efficiently and
expeditiously as possible; and
Monitoring of the relationship between the Company and its stakeholders
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d. Composition of the Board and Committees

i. Board Profile

The board in consultation with the Governance and Human Resource committee
shall prepare a profile of its size and composition, considering the nature of the
company'’s business and its subsidiaries and the desired expertise and
experience of the board members.

ii. Number of Members

As per the Articles of Association, the board shall comprise a minimum of eight
directors and a maximum of thirteen members.

ili. Appointment, Term of Office and Resignation

Directors are appointed through a formal process by, Governance & Nomination
Committee which is in charge of nominations to assists with the process of
identifying suitable candidates to be proposed to the board and shareholders.
The committee also performs the function of assessing the performance and
effectiveness of the directors of the company. Board appointment will involve
the following;

a) Election of Directors- Shareholders elect members of the board.

b) Re-appointment - Before recommending a member of the board for
reappointment the board will carefully consider their past performance
on the board. Eligible board members will be presented to the
shareholders for re-election.

c) Recruitment - Independent Directors will be recruited through the
Governance & Nomination Committee and recommendations presented to
the board for approval.

The approved names will be subject to regulatory approvals.

Their re-appointment will be subject to performance.

Independent Directors will serve for a total of six years, which is two
terms of three years each.

d) Staggered Retirement - Board members shall retire periodically according
to the rotational plan.

iv.  Range of skills, knowledge and experience

The board will seek to ensure that it continues to have the range of skills,
knowledge and experience to:

a) Understand collectively the business and risks to the Company;
b) Understand the Company’s legal and prudential obligations
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v. Roles and Responsibilities of the Chairman and Vice Chairman

Election - The board shall elect a Chairman and Vice chairman from among its
members and ensure that they are non-executive directors. The Vice chairman
replaces and assumes the powers and duties of the chairman when the chairman
is absent. The Chairman shall be an independent non-executive director.

Duties - The chairman of the board is primarily responsible for the activities of
the board and its committees.

Responsibilities of the Chairman;

Provide overall leadership to the Board and the Company;

Oversee the formal succession plan for the Board and senior management;
Formulate in consultation with the Group Chief Executive Officer (GCEO)
and Company Secretary the yearly work plan for the board against the
agreed objectives;

Preside over board meetings and ensure that material issues for
consideration are tabled and interrogated effectively to ensure optimal
board decision making and governance, manage conflicts of interest and
act as a link between the Board and management;

Monitor how the Board works together and how individual directors
perform and interact during meetings;

Ensure that the Board are evaluated annually;

Ensure that all directors are appropriately made aware of their
responsibilities through a tailored induction programme;

In consultation with the Board of Directors determine the performance
objectives of the GCEO;

To monitor the performance of the GCEO;

To ensure that there is an appropriate and clear distinction in roles
between the Board and management;

To ensure there is a formal succession plan for the Board and senior
management;

To ensure that there is an appropriate culture of transparency and
teamwork among Board members;

m) To ensure that internal disputes and conflicts of interest concerning

n)

0)
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individual board members are addressed;

Ensure that good relations are maintained with the Company’s major
shareholders and strategic investors;

Preside over shareholder’s meetings - Annual General Meetings.
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7. ROLES AND RESPONSIBILITIES OF THE DIRECTORS

The Board as a whole is collectively responsible for promoting the success of
the Company by directing its affairs.

a) Duties of Directors are as follows: -

.  Duty to act in accordance with the constitution of the company.
[I.  Duty to promote the success of the company.
[ll.  Duty to exercise independent judgment.
IV.  Duty not to accept benefits from third parties.
V. Duty to declare interest in proposed or  existing
transactions/arrangements.
VI.  Duty to convene a meeting on loss of capital.
VIl.  Duty to exercise reasonable skill and diligence.
VIIl.  Duty to avoid conflict of interest.
IX.  Duty to prepare financial statements.
X.  Duty to prepare directors’ reports.
Xl.  Duty to prepare director remuneration reports.

b) Responsibilities of Directors
The board responsibilities are as follows: -

I.  Directors must devote sufficient time to carry out their responsibilities

and enhance their skills;

[Il.  Directors shall promote and protect the image of the company;

[lIl.  Directors must owe their duty to the company and not to the
nominating authority; and

IV. Directors must owe the company a duty to hold in confidence all
information available to them by virtue of their position as a Board
member.

8. DIRECTOR INDEPENDENCE

In exercising fiduciary duties, each board member, must at all times
exercise independent judgement. Director independence is tested during
their deliberations and can be assessed during the board evaluation
process.

9. ROLES AND RESPONSIBILITIES OF THE GROUP CHIEF EXECUTIVE
OFFICER (GCEO)

The GCEO is appointed by the board and he is also a member of the Board.
His role is formalized and his performance is evaluated against criteria
developed for this role. He is accountable and responsible for: -
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XIl.

XII.
XIV.

XV.
XVI.

XVII.

XVIII.
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The day to day management of the company in accordance with the
overall directions strategies and policies agreed by the Board;
Representing and promoting the interests of the company;

The provision of regular reports on the financial and operating
performance of the company as required by the Board;

Overseeing the preparation and submission of annual budgets, for the
approval of the Board;

Develop and recommend to the Board a long-term strategy and annual
business plans for the company;

Establish proper internal financial controls and risk management systems
and ensure efficient and effective application of the same;

Implement and communicate policies, strategies and decisions adopted by
the Board;

Prepare proposals and submissions for consideration by the Board;

Attend to personnel matters including recruitment and dismissal of staff
other than departmental directors;

Ensure continuous improvement in the quality and value of the services of
the company;

Consistently strive to achieve the company's financial and operating goals;
Ensure that the company has an effective management team structure and
management succession plans;

Maintain a conducive work environment for attracting, retaining and
motivating employees;

Foster a corporate culture that promotes ethical practices;

Provide leadership to senior management and staff;

Develop annual objectives and periodic business, capital and operating
plans for the Company, recommend such objectives and plans to the Board
for adoption, monitor performance relative to the foregoing and provide
periodic reports to the Board on such performance;

Ensure appropriate and timely disclosure of material information with
respect to the Company's business and affairs; and,

Serve as the Company's chief spokesperson, and communicate and
promote positive relationships with external stakeholders including
financial institutions, local communities where the Company operates,
regulators, legislators and non-governmental organizations.

10. ROLE AND RESPONSIBILITIES OF THE COMPANY SECRETARY

The decision to appoint or remove the Company Secretary rests with the Board.
The board should be assisted by a competent, suitably qualified person Company
Secretary. The Board shall regularly consult the Company Secretary on
procedural and regulatory matters. The Company Secretary plays an important
role in supporting the Board by ensuring adherence to Board policies and
procedures as follows;
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I.  The company secretary shall provide guidance to the Board on its duties
and responsibilities and on other matters of governance
[Il.  The company secretary shall ensure the timely preparation and circulation
of the Board and Committee minutes and other relevant papers.
lll.  The company secretary shall assist the Board with evaluation exercises.
IV.  The company secretary shall coordinate the governance audit process.
V. The company secretary shall have custody of the organization’s seal and
shall account to the Board for its use and maintain a record of its use.
VI. The company secretary shall maintain and update the register of conflict
of interest.
VIl.  The company secretary shall facilitate effective communication between
the organization and the shareholders.

11. COMMITTEES

a. Establishment of Committees

In accordance with the law and the Company’s constitution the board has
established the following committees: -

.  Governance and Nominations Committee
[I.  Human Resources Committee
[ll.  Audit and Risk Committee
IV.  Finance and Investment Committee

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

b. Committee Reporting

Each committee must promptly inform the board of the actions it has taken and
of any major developments it becomes aware of. The board shall, as set out in
the charter of the committee concerned, receive a report from the committees
describing the committee actions and findings.

c. Committee Charters

The board shall establish (and may amend) Terms of Reference (TOR) for each
committee. The TOR shall indicate purpose, scope and authority of the
committee.
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12. BOARD AND SHAREHOLDERS MEETINGS

a. Board Meetings

i. The board shall meet as often as required but not less than four times a
year.

ii. The meetings shall be scheduled annually according to the board work
plan.

iii. The agenda of the meetings will be sent to the board at least five days
before the meetings unless urgent adhoc meetings are required.

iv. The board meetings are generally held in the office of the Company but
may also take place elsewhere.

V. The board meetings will be presided over by the chairman of the board or
in his absence the vice chairman.
vi. If both are absent one of the other board members, designated by majority

vote of the board members present at the meeting shall act as chair.

b. Shareholders Meetings

An annual general meeting will be held in accordance with the requirement of
the Companies Act and the Company’s Articles of Association. Any other general
meeting held will be an Extraordinary General Meeting. Every general meeting
shall be called by a twenty-one-day notice

13.INDEPENDENT PROFESSIONAL ADVICE

Following consultation with the Group Chairman, directors may seek professional
advice at the Company’s expense in respect of any matter connected with the
discharge of their responsibilities.

14. SUCCESSION PLANNING

Succession planning is among the primary responsibilities of the Board. It
encompasses two ideals:

i. Succession planning and renewal of the Board towards shaping effective
corporate governance in their organization.
ii. Succession planning for the chief executives and senior management.

a. Board Succession
The Board’s succession planning is designed to:

a. Maintain an appropriate balance of skills, knowledge and experience on
the board;

b. Ensure the Board remains open to new ideas and independent thinking;
and
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c. Considers the length of time an independent director has served on the
Board, and whether this could compromise that director’s independence.
b. Management Succession planning

The Board is also responsible for meeting periodically with management to
review and make recommendations with respect to succession planning and
management development. In addition, and subject to the Board’s further
delegation of such responsibilities, the Board is responsible for overseeing the
activities of any board committee charged with or delegated the following
responsibilities: -

i. Reviewing the investment performance and decisions relating to the
Company'’s retirement plans as well as overseeing the administration
of the Company’s employee benefit plans and retirement plans or to
the extent such responsibilities have been delegated by the Board,

ii. Monitoring the activities of any internal committee charged with or
delegated any such responsibilities. The Committee has the authority
to delegate any of its responsibilities to a subcommittee or internal
committee as the board may deem appropriate in its sole discretion.

15. CONFLICT OF INTERESTS

I.  Duty to Disclose - A board member shall immediately report to the Group
Chairman details of transactions which create a conflict of interest in
accordance with the Companies Act. Directors are required to take all
reasonable steps to avoid potential or perceived conflict of interests.

[Il.  Related Party Transactions - A potential conflict of interest exists if the
company intendeds to enter into a transaction with a related company and
this must be dealt with in accordance with the relevant policy.

16. MULTIPLE DIRECTORSHIP

A director shall not hold such position in more than three public listed
companies at any one time. This is to ensure effective participation by such
directors in the Board. In a case where the corporate director has appointed
an alternate director, the appointment of such alternate director shall be
restricted to two public listed companies at any one time.

Group CEO being an executive director shall be restricted to one other
directorship of another listed company.

The Chairman shall not hold such position in more than two public listed
companies at any one time, in order to allow the Chairperson to devote
sufficient time to steering the Board.
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17. POLICY IN RESPECT OF CORPORATE GOVERNANCE

The company complies with the Code of Corporate Governance Practices for
Issuers of Securities to the Public 2015 and all relevant laws. In addition, the
Company’s corporate governance practices are reviewed frequently in view
of changes in the company and national and international developments in
order to proactively adapt the corporate governance practices of the
Company.

18. DEALING IN THE SECURITIES OF THE COMPANY

All the directors of the Company and its major shareholders are required to
adhere to the Company’s policy on dealing with the Company’s securities
which is designed to prevent insider trading.

The Company Secretary should be notified of any dealing by a director in the
securities of the Company.

19. PERFORMANCE EVALUATION

The evaluation of the board, its committees and individual directors,
including the Group Chairman, GCEO and Company Secretary will be
performed on an annual basis by an external Consultant.

The board evaluation process shall be designed to test director independence.

20. POLICY IN RESPECT TO DISPUTE RESOLUTION

The Company’s policy is to ensure that internal audit issues and external
disputes are resolved as effectively and expeditiously as possible. To this end,
consideration shall be given in respect of each financial, reputational or other
material dispute as to whether settlement, litigation, arbitration, mediation
or some form of alternative dispute resolution would be the most effective
methodology to resolve the same, swiftly and in the best interests of the
company.

The merits of claims against the Company and / or Group of companies or
allegations of misconduct or non-compliance against the Company should be
investigated thoroughly before a final decision is made to defend the claim
or not.
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21. REVIEW AND PUBLICATION OF CHARTER

The Board is responsible for reviewing this charter and the division of
functions and the responsibilities between the board and management to
determine its appropriateness in light of the position of the Company from
time to time. The charter may be amended by resolution of the Board.

The charter will be made available on the Company’s website.
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