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CBZ HOLDINGS LIMITED SHAREHOLDER NOMINATIONS POLICY

1. Executive Summary
This policy on nomination of shareholder representatives to the Board of Directors of CBZ Holdings Limited (“the Company”) describes the selection criteria by which recommendations for possible election to the CBZ Holdings Limited Board of Directors (“BoD”) is made, through the Human Resources and Corporate Governance Committee  (“HRCG”). 
Shareholders seeking to provide recommendations or nominations for potential BoD candidates may do so by following the procedures outlined in this Policy. This Policy is established and shall be updated by Shareholders at their annual general meeting. The shareholder recommendations and nominations will be considered as required by applicable laws and regulations. 
2. Membership Criteria
The HRCG will use the following procedures to identify and evaluate any individual recommended or offered for nomination by a shareholder to the BoD. The HRCG will consider candidates recommended by shareholders in the same manner as candidates recommended to the BoD from other sources. The following shall be considered:

· Composition: The current size and composition of the BoD and the needs of the BoD and the respective Committees of the Board. 

· Integrity and Judgement: Directors should have the highest level of integrity, ethical character and the ability to exercise sound business judgement on a broad range of issues consistent with the Company’s values.  

•	Knowledge: Directors should be financially literate and have a sound understanding of business strategy, corporate governance and board operations.  
•	Diversity: Directors should be capable of representing the multi-cultural nature of the Company. In addition, the HRCG shall take into account a diversity of skills and backgrounds, including but not limited to professional experience, education, gender, race or ethnicity, nationality, country of origin or cultural background.  While competency and experience are of paramount importance in all Directors and will not be compromised, recruiting and retaining diversity is a prime consideration that guides the Boards in the Group, and is a cornerstone of Board success.
•	Independence: The majority of the Directors shall be independent in line with the applicable laws so that they can supervise the management for the long-term interest of the Company and its shareholders in compliance  with the Securities and Exchange (Zimbabwe Stock Exchange Listings Requirements) Rules, 2019 (Statutory Instrument 134 of 2019) and the Banking Act [Chapter 24:20].  The independence criteria of Members is stipulated by the relevant laws and recommendations. In addition, Directors shall be independent in their thought and judgment so that they shall represent the long-term interests of the Company. 
•	Experience and Accomplishments: Directors should have significant experience and proven superior performance in professional endeavours whether this experience is in business, government, academia or with non-profit organizations.  
•	Board interaction: Directors should value board and team performance over individual performance, demonstrate respect for others and facilitate superior board performance. Directors should be willing and able to devote the time required to become familiar with the Company's business and to be actively involved in the Board and its decision-making.  
•	Skills: Directors should have expertise in one or more of the following areas: accounting and finance, technology, economics, corporate finance, legal, management, international business, compensation, corporate governance, strategy, industry knowledge and general business matters. Directors should have an understanding of the fiduciary responsibilities that are required of a member of the BoD.
•	Long-term commitment: Directors should have the ability and commitment to fulfil their position during the entire period for which they were elected.  
The above-mentioned criteria shall be considered concerning the BoD as a whole, as a corporate body aimed to have a balanced and diversified composition. The most important aspect is that the composition of the BoD shall be balanced and the candidate shall fit and supplement the skills and talents of the other members. 
3. Shareholder Nominees
[bookmark: _Toc21154436]The HRCG is responsible for, among others, evaluating individuals highlighted above, that are qualified to become Members of the BoD.  The BoD will then propose shareholder nominees for election at Annual General Meetings or other properly convened shareholder meeting after consideration by the BoD.
Any single shareholder, or group of shareholders, that has beneficially owned at least 15% of the Company’s ordinary shares as prescribed by the Company, and satisfies the criteria as set out in this Policy, may propose a candidate for evaluation by the HRCG, by delivering a written notice to the Company . 
Recommendations should be submitted to the Company Secretary of the Company in writing, [image: ]along with a statement signed by the candidate acknowledging that:
i. [image: ]the candidate, if elected, will serve as a Director of the Company and will represent the applicable shareholder of the Company in accordance with applicable laws and the Company's Board charter and by-laws; and
ii. the candidate, if elected, will comply with the Company’s Code of Conduct for Directors, Corporate Governance Guidelines, and any other applicable rule, regulation, policy or standard of conduct applicable to the BoD and its individual members.
In addition, each candidate must submit a fully completed and signed Questionnaire for Directors and Officers on the Company’s standard form, and provide any additional information requested by the Company, including any information that would be required to be included in a proxy statement in which the candidate is named as a[image: ] nominee for election as a Director and information showing that the candidate meets the [image: ]Board's qualifications for nomination as a director and for service on the committees of the Board. 
In addition to the information provided by the candidate, at the time of submitting the recommendation, the shareholder making the recommendation should submit the following information in writing:
[image: ]a. 	the name and address of the shareholder as they appear in the Company’s books and the class and number of shares of the Company's shares held beneficially and of record by the shareholder; and
[image: ]b. 	a description of all arrangements or understandings between the shareholder and the candidate and any other persons (naming them) pursuant to which the recommendation is being made by the shareholder 
The recommendation shall be delivered in writing, by registered mail or electronic mail to the following address:
The Chief Legal Counsel & Governance Officer
CBZ Holdings Limited
5 Campbell Road
Pomona 
Borrowdale

Email:- rjakanani@cbz.co.zw
 
The Secretary will promptly forward the recommendation to the Chairman of HRCG for consideration. 
Candidates who are recommended by a shareholder at a time when there are no open positions on the BoD, and are considered qualified candidates by the HRGC may be placed on the rolling list of candidates for open Board positions maintained by that committee, generally for a period of up to 12 months from the date that the recommendation was received by the Secretary of the Company.
4. [bookmark: _Toc21092435][bookmark: _Toc21154438]Number of Directorships
[bookmark: _Hlk183622064]The proposed shareholder nominee shall have a limited number of directorships in other companies as follows:

· Financial Institutions (regulated by the RBZ and ZSE)
Non-Executive Directors
Not more than four other company Boards.
5. Evaluation of Candidates
The HRCG will evaluate candidates proposed by shareholders in accordance with this policy. A candidate who, after evaluation, is then recommended by the HRCG and supported by the BoD will be nominated to be approved and elected through the general meeting of the Company.
6. Probity Examinations
All nominees will undergo a fitness and fitness test through the Reserve Bank of Zimbabwe and shall not be appointed to the BoD if such test is failed. 

7. Review and Update of the Policy
This policy is intended to provide a set of flexible guidelines for the effective functioning of the Company’s nomination processes. The HRGC may initiate the review of the policy in the event that the Company’s needs and circumstances evolve, furthermore, if changes in applicable legal or listing standards, recommendations or best practice call for its modification.

…………………………………………………………		………………………………
Board Chairperson 					Date

…………………………………………………………		………………………………
Group CEO 						Date
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