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1. Introduction

The board of directors (“Board”) of KAP Ltd (“KAP” or “the Company”) maintains responsibility for
approving directors for appointment to the Board.

In accordance with KAP’s memorandum of incorporation (“MOI”), the Board has the power to appoint
or co-opt any person as director, whether to fill any vacancy on the Board on a temporary basis, or as
an additional director. The appointment of directors must be approved/ratified by shareholders at the
first general meeting of the Company following any director appointment by the Board between two
general meetings.

2. Scope

This policy must be read in conjunction with the Board diversity policy, which sets out the principles to
be applied in ensuring that diversity in the Board’s composition is attained. This policy applies to the
Board only and not to the nomination and appointment of directors to group companies.

3. Purpose

The purpose of the policy is to guide the nomination committee to attract and appoint competent
individuals with diverse attributes as set out in the Board diversity policy, with the appropriate skills,
knowledge, experience and independence. The policy seeks to promote Board continuity and ensure
that the Board comprises individuals who are fit and proper to collectively contribute to effective
decision-making.

4. Regulatory requirements

The Companies Act No 71 of 2008 requires that the Board reviews that a director is not disqualified for
appointment as set out in section 69(8), such as delinquent directors, an un-rehabilitated insolvent,
prohibited under any regulation, removed from office on grounds of misconduct involving dishonesty,
convicted for theft, fraud, etc.

The JSE Ltd (“JSE”) listings requirements (“JSE LRs”) have specific, mandatory requirements
concerning the appointment of directors, such as the “fit and proper”’ questionnaire that must be
submitted to the JSE. Compliance with these requirements must be confirmed in the annual compliance
statement to the JSE.

5. Procedures and guidelines

The nomination committee may utilise appropriate professional advice in the process of identifying
candidates for director appointments. The following guidelines and objectives are to be taken into
consideration when assessing candidates for nomination to the Board:

o the majority of directors must be non-executive directors;
the majority of non-executive directors must be independent;

¢ the recommended practice in the King IV Report on Corporate Governance for South Africa, 2016
(“King 1V”) on the independence of non-executive director candidates;

e broader diversity requirements, by taking into account business and industry skills, qualifications
and knowledge, industry experience, commercial experience and background, culture, age, race,
gender and other distinctions between and among individuals, including ethnicity and geographical
differences;

e whether candidates have the integrity and necessary attributes to bring independent judgement on
issues of strategy, diversity, standards of conduct and performance evaluation; and

e maintaining an appropriate balance of power.

The nomination committee will ensure that the background of candidates have been investigated as
required by the JSE LRs and contained in the recommended practices outlined in King IV. This includes
authenticating the candidate’s qualifications, apparent integrity and ethical demeanour, disposition
towards the Company and other personal qualities, including compatibility with the prescribed values
and behaviours of the Company and potential conflicts of interest to ensure enhancement of the overall
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effectiveness of the Board and ensuring, as a minimum, that each director shall complete a fit-and-
proper declaration and assessment, and satisfy the criteria as set out in the JSE LRs.

In the event of the nomination for appointment of a prominent influential person, a domestic politically
exposed person or a foreign politically exposed person (all as defined in the Financial Intelligence
Centre Act No 38 of 2001), including any individual who holds, or has held, a prominent public function,
including senior government officials and leaders of political parties, the nomination committee shall, in
addition to the screening set out above, conduct appropriate background and media checks on the
candidate and closely monitor the business affairs of the candidate in accordance with the prescripts of
the Financial Intelligence Centre Act. No such person may be appointed to the Board before a cooling-
off period of at least three years has passed since that person ceased actively holding such a position
or function.

Prior to the appointment of a director, the nomination committee must ensure that the proposed
candidate is free of any material conflicts of interest between the duties he/she will owe to the Company
and his/her personal financial interests.

The appointment of directors is to be formalised in an agreement between the Company and the
director.

6. Board consideration

The Board will, as a whole, consider whether the procedure and guidelines of this policy have been
followed by the nomination committee in its nominations to the Board.

7. Re-appointment of directors

The re-appointment of directors will not be automatic. The nomination committee will make
recommendations to the Board, together with the reasons therefore, for the continuation (or not) in
service of a director. The performance and independence of individual directors retiring by rotation
would also be assessed, to recommend them for re-election in compliance with the terms of the MOI.

Executive directors are not considered for rotation whilst in that position.

8. Review of policy

This policy shall be periodically reviewed by the nomination committee and may be amended as
required, subject to approval by the Board.

Approved by the Board on 29 November 2024.

Patrick Quarmby
Chairperson of the KAP Board
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