Diamond Trust Bank Tanzania Limited

MINUTES OF THE FIFTY THIRD ANNUAL GENERAL MEETING OF THE SHAREHOLDERS OF DIAMOND TRUST BANK TANZANIA LIMITED HELD VIRTUALLY VIA ZOOM ON SATURDAY 12th SEPTEMBER 2020.
Present: (Members of Board of Directors)

Mr. Karim Wissanji
Chairman              

Mr. Shaffiq Dharamshi
Vice Chairman
Mrs. Zulobia Dhalla
Director

Mrs. Nasim Devji
Director
Mr. Fayaz Bhojani
Director                     

Mr. Zahir Jivani
Director 

Mr. Xavier Lucas
Director
Mr. Uday Bhasin
Director

Mr. Muzaffer Khawaja
Director
In attendance: (Management representations – DTBT)
Mr. Viju Cherian
Country Manager & CEO
Mr. Ravneet Chowdhury
Designate CEO
Mr. Ives Mlawi
Company Secretary

In attendance: (KPMG representatives)

Mr. Vincent Onjala
Engaging Partner, KPMG
In attendance: (Bank of Tanzania representatives)

Mr. Paul Chobo
Bank of Tanzania representative
Session: 11.03 HRS - 11.50 HRS
	MINUTE NO.
	SUBJECT AND DETAILS

	01/09/2020
	OPENING REMARKS AND NOTICE OF THE MEETING

	Reported and Noted
	The Chairman welcomed all present both virtually n those present at the Diamond Jubilee Hall and declared the meeting duly constituted and convened. 

The Chairman proceeded with the formal agenda of the meeting, which started with confirmation of the quorum.
The quorum was realized with the presence of 28 Shareholders and 5 Proxy appointments listed in the Attendance and Proxy Registers which represented about 85% of the issued shares of the company.
Before the Chairman advanced with the formal proceedings, he requested the Members present to observe a moment of silence for all the departed souls especially the Late Alijah Sadrudin Mohamed Khimji.
The Chairman then introduced to the Members, the present Directors, senior members of staff of the Bank, the Bank’s external auditors and BOT representative. The Chairman also acknowledged the presence of Mr. Amin Kurji, AKFED representative.

The Company Secretary read the Notice convening the meeting.

	02/09/2020
	CONFIRMATION OF THE MINUTES OF THE PREVIOUS MEETING. 

	Tabled
	The Minutes of the fifty second Annual General Meeting held on 15th June 2019 which had been circulated to the Members in advance, were tabled before the Members for confirmation.

	Reported and Noted
Resolved
	Mr. Aziz Aziz proposed and Mr. Iqbal Remtulla seconded, and it was unanimously RESOLVED THAT:
“The Minutes of the fifty second Annual General Meeting held on 15th June 2019 be and are hereby confirmed as a true record of the proceedings of that meeting and the Chairman be and is hereby authorized to sign the Minutes.”


	03/06/2020
	COMPANY’S ANNUAL REPORT AND FINANCIAL STATEMENTS FOR THE YEAR ENDED 31st DECEMBER 2019

	Tabled 
	The Annual Report and Financial Statements for the year ended 31st December 2019 as printed and circulated to the Members.

	Reported and Noted
Resolved 
	The Chairman referred the Members to the Annual Report and Financial Statements that had been circulated prior to the meeting. He proceeded to highlight salient features presented in the report. 

He informed the Members that the Bank’s pre – tax profit for the year stood at TZS 25.4 billion compared to TZS 23.2 billion reported in the previous year. Deposits, however closed at TZS 995.1 billion in 2019 compared to TZS 1,047 billion as at 31st December 2018. 
The total assets of the Bank increased to TZS 1,247 billion in 2019 from TZS 1,265 billion in 2018. The net loans and advances to customers increased to TZS 727.8 billion in 2019 from TZS 682.5 billion in 2018.
The Chairman was pleased to inform Members that 2019 saw a close to 10% growth on pre-tax profit and the Bank maintained its position as a top 5 Banks across the country on customer deposits. He congratulated Members of the Board and Senior Management team for the commendable performance. 
The Chairman informed the Members that KPMG, the Company’s Auditors, were given notice of the Company’s Annual General Meeting and as per the norm had been invited to present the Auditors’ Report.
The Chairman invited Mr. Vincent Onjala, Engaging Manager representing KPMG, who accordingly read the Report to the Members present at the meeting.

The Chairman invited questions from the floor on the Annual Report and Financial Statements. 
There being no questions, Mr. Rahim Jaffer proposed and Mr. Alkarim Hirani seconded, and it was unanimously RESOLVED THAT:
“The Audited Accounts for the year ended 31st December 2019 together with the Reports of the Directors and Auditors be and are hereby received and adopted.”

	04/09/2020
	APPROVAL OF PAYMENT OF DIVIDEND OF 100% ON THE ISSUE AND PAID UP SHARE CAPITAL OF TZS 2,520 MILLION AS RECOMMENDED BY THE BOARD OF DIRECTORS

	Reported and Noted

Resolved 


	The Chairman explained that based on the year end results for the year ended 31st December 2019, the Directors have recommended dividend payments of 100% on the issued and paid-up share capital of TZS 2.520 million to be paid to the shareholders registered as at 31st December 2019, similar to the previous year.
Members were informed that despite the continuous economic challenges faced globally as well as in Tanzania, the Board had resolved to propose maintaining dividend payment of TZS 100 per share in 2019 similar to the previous year. 
Mr. Aziz Aziz proposed and Mrs. Shafreena Khimji seconded and it was unanimously RESOLVED THAT:
“The dividend of 100% on the paid-up share capital of TZS 2,520 million recommended by the Directors, be and is hereby approved and that the same be paid to all Shareholders registered in the Company’s Share Register on or about 31st December 2019.” 

	05/09/2020
Reported and Noted

Resolved

Reported and Noted

Resolved
	RE-ELECTION OF DIRECTORS IN ACCORDANCE WITH THE COMPANY’S ARTICLES OF ASSOCIATION

	
	a. The Chairman informed the Members that in accordance with Articles 94, 95 and 96 of the Company’s Articles of Association, Mr. Zahir Jivani retired by rotation, and being eligible, had offered himself for re-election.

Mr. Rahim Jaffer proposed and Mr. Abdul Thawer seconded, and it was unanimously RESOLVED THAT:

“Mr. Zahir Jivani who retired by rotation in terms of Articles 94, 95 and 96 of the Company’s Articles of Association, and being eligible, be and is hereby re-elected a Director of the Company.”



	
	b. The Chairman informed the Members that in accordance with Articles 94 and 96 of the Company’s Articles of Association, Mr. Uday Bhasin and Mr. Muzaffer Khawaja retire at their first Annual General Meeting, and being eligible, had offered themselves for re-election.

Mrs. Begum Somji proposed and Mr. Sadrudin Somji seconded, and it was unanimously RESOLVED THAT:

“Mr. Uday Bhasin and Mr. Muzaffer Khawaja who retired by rotation in terms of Articles 94 and 96 of the Company’s Articles of Association, and being eligible, be and are hereby re-elected as Directors of the Company.”



	Reported and Noted


	c. The Chairman informed the Members that in accordance with Articles 94, 95 and 96 of the Company’s Articles of Association, Mr. Fayaz Bhojani retired by rotation, he however did not offer himself for re-election.

Chairman placed on record the exceptional contribution of Mr. Fayaz Bhojani as a Director of the Bank for the last 13 years. He was appointed as Director of the Bank in September 2007. During this period Mr. Fayaz Bhojani had contributed uniquely to the Bank in its many developmental initiatives with his legal expertise and market information. The Board extended its appreciation for his sound advice and assistance during his tenure as Director of DTB Tanzania.


	06/09/2020
	AMENDMENT OF ARTICLE 53 OF THE COMPANY’S ARTICLES OF ASSOCIATION

	Reported and Noted

Resolved
	The Chairman sought the approval of the Members to amend Article 53 of the Company’s Articles of Association to permit the company to hold its Annual General Meetings virtually, in view of the constraints and compulsion faced in the current Corona Virus environment.

The proposed amendment only included the addition of the following words “either by the Shareholders meeting physically or virtually”

Mrs. Jabeen Bandali proposed and Mr. Hussein Manji seconded and it was unanimously RESOLVED THAT Article 53 of the Company’s Articles of Association read as follows;

 “The Company shall in each year hold a General Meeting (either by the Shareholders meeting physically or virtually) as its Annual General Meeting in addition to any other meetings in that year, and shall specify the meeting as such in the notices calling it; and not more than fifteen months shall elapse between the date of one annual general meeting of the company and that of the next”.


	07/09/2020
	APPROVAL OF DIRECTORS’ FEES 

	Reported and Noted

Resolved
	The Chairman informed the Members that the remuneration of Directors for the year 2019 was detailed on page 106, Note 33 of the Annual Report as TZS 28,325,000 compared to TZS 31,075,000 in the previous year. 

Mr. Alkarim Hirani proposed and Mr. Aziz Aziz seconded and it was unanimously RESOLVED THAT:
“The proposed Directors’ remuneration be and is hereby approved.”

	08/09/2020
	APPOINTMENT OF THE COMPANY AUDITORS 

	Reported and Noted

Resolved


	The Chairman informed the Members that the Bank’s auditors M/S KPMG had expressed their willingness to continue in office and being eligible the Board recommended that PWC be appointed as the Bank’s Auditors for the year 2020 in accordance with section 159 (2) of the Company’s Act 2002 and section 22 (4) of the Banking and Financial Institutions Act, 2006.
The Board of Directors therefore recommended that M/S KPMG be appointed as the Company’s external auditors for the year 2020.
Ms. Fizza Moloo proposed and Mr. Nurmohamed Janmohamed seconded, and it was unanimously RESOLVED THAT:
“Messer KPMG be and are hereby re-appointed as auditors of the Company for the financial year 2020.”

	09/09/2020
	REMUNERATION OF THE COMPANY’S AUDITOR


	Reported and Noted

Resolved


	The Chairman informed the Members that the remuneration of the Company’s Auditor was reflected in the audited accounts on page 94 and Note 9, as TZS 119,512,000 compared to TZS 105,800,000 in the previous year.
Mr. Hussein Manji proposed and Mr. Rahim Jaffer seconded and it was unanimously RESOLVED THAT:
“The Board of Directors be and hereby authorized to fix the remuneration of the Auditors for the year 2020.”



	10/09/2020
	ANY OTHER BUSINESS 

	Reported and Noted
	Chairman took the opportunity to thank Mr. Viju Cherian whose tenure as the CEO of the Company was coming to an end in October 2020. Chairman appreciated Mr. Cherian for the tremendous job achieved over the past twelve years, his grasp for banking had always been extremely helpful in guiding and advising the Board of Directors. 
The Shareholders applauded Mr. Cherian and wished him well in his retirement.

	Reported and Noted
	There being no other formal business, the Chairman declared the formal phase of the Meeting adjourned as the business on the Agenda had been completed.

	
	The Chairman then declared an informal session and invited the Shareholders to ask any general questions that they may have.
i) Mr. Abdul Thawer inquired if the Company had any plans to list its shares on the Stock exchange , he informed Members of the benefit the Bank would get by listing which included fast growth and tax benefit to shareholders on their dividend payments. 

Group CEO responded that the Board would review the position taking into account both the advantages and disadvantages, to get a better understanding on the implications of the listing and would make a decision accordingly. 

ii) Mr. Thawer questioned on the rate of dividend payout which was still at TZS 100 Shillings for the past three years despites the continuous growth of the bank’s profit year on year. He also asked if the Bank had a Dividend policy or if payments were made at the discretion of the Directors.
The Chairman informed Members that dividend pay-out by the Bank, approved by the Shareholders, was TZS 2.5 billion same as last year despite the challenging operating environment the Bank had been operating since 2018. The Bank also needed to plough back some of the retained earnings to support the growing asset base as well as investments in Technology and Product development to keep the customer offerings of the Bank to contemporary standards. The Dividend per share on the enhanced capital after the 2016 Rights Issue was increased to TZS 100 from TZS 85 in the previous year. 

Despite the reduction in Profit After Tax from the peak TZS 21.5 billion in 2016 to TZS 20.1 Billion in 2017, TZS 15.4 Billion in 2018 and TZS 16.9 Billion in 2019 – the Bank has maintained the Dividend consistent at the same level of TZS 100 per share. 

The Bank will consider an increase in the Dividend on the present economic environment breaking the trend of the past 3 completed financial years and exhibiting more positivity in the local markets. DTB in Tanzania has been one of the very few banks in the country to have paid a Dividend continuously for more than 2 decades. 

Chairman reassured the Members that the interest of the Shareholders was always the prime concern of the Directors and the Board was confident that the returns to them will see an increase in the coming years.
DTBT CEO, Mr. Viju Cherian further added that there was no written Policy on Dividends. He informed Members that despite the Bank making reduced profits since its peak in 2016, Dividend has not been reduced and has been maintained at 100 shillings. He also informed that the Board will review the need to put in place a Policy on Dividend.
iii) Mr. Thawer commented on the BOT guidelines requiring Banks to reduce interest rates. He advised that the same should be considered if it had not already been done. 
DTBT CEO, Mr. Viju Cherian confirmed that the Bank was in compliance with all the Regulator’s guidelines, he also informed that interestrates were continuously being reviewed and adjusted accordingly. 

	THERE BEING NO OTHER BUSINESS, THE CHAIRMAN DECLARED THE MEETING ADJOURNED AT 11. 50 HRS.

	SIGNED:                                  

CHAIRMAN:                       …………………………………………………………..

COMPANY SECRETARY: …………………………………………………..………

DATE:                                 …………………………………………………………....
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