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PREAMBLE

are aimed towards achieving sustainable and profitable growth for the Company. The Board's mandate
is as set out in the Company’s Articles of Association.
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1.

THE COMPANY

The Group's offerings include Adverﬂsing, Bronding and Communicoﬂon (brand strategy, Creative and
content across digital ang mass-mediq plofforms); Consulﬁng; Mar-Tech solutions: Monaging Media
Investments (includmg performance marketing), Public Relations ang Influence, ang ROI measurement.,
The Compony and its subsidiaries hqve a physical presence in 23 markets in Sub-Saharan Africa that
includes both locally grown Companies (Scanag, Squad) angd global agency networks (Group M, H+K

services.

DEFINITION OF TERMS

'Board’ means the board of directors of the Compony.

‘Conflict of interest’ means a situation that has the potential to undermine the imporﬁolity of a person
because of the possibility of g cClash between the person's self- interest ang their professionq interest or
public interest.

‘Director’ means a memper of the Boarg,

‘Executive Director’ means a Director who forms part of the Company's management team and who s
an employee of the Compony.

‘Group' means the Compony and its subsidiaries.

‘Immediate Family Membey’ means any chilg, step child, parent, step parent, spouse, sibling, mother in
law, father in law, son in law, daughter in law, brother in law, sister in law of g person ang any other
individual sharing the household of such person.

‘Independent Director’ means a Director who:

.



management:
d) isnot employed by g public listed company at which an executive officer of the Compony serves
as a director:

management of the Compony:
9) s free from any business or other relationship which could be seen to interfere materially with the

h) does not have a direct or indirect interest in the Compcmy (including any parent or subsidiary of
the Compony) which is either material to the Director or to the Company. A holding of five

i) does not hold cross—direcforships or significant links with other Directors through involvement in
other Companies or bodies; ang
i) has not sérved on the Board for more than nine years since they were first elected.]

‘Quorum’ means the minimum number of Directors present for the Boarg to conduct business. This number
is specified in the Articles of Association.

include its shoreholders, employees, clients and suppliers.

‘Standing Committees’ means the committees of the Board established by an express decision of the
Board or Pursuant to any applicable Iaws and regulations, being permanent committees of the Board.



5.1

5.2

53

STATEMENT OF PURPOSE

a
b. CMA Code.

C. Companies Act 2015.

d. Nairobij Securities Exchange Listing Manuaql (continuous listing obligoﬂons).

€. Central Depositories Operation Rules (2003).

f. Al applicable legislation ang regulations in the jurisdictions where the Group operates.

GUIDING PRINCIPLES

This Board Charter shal govern the Company.



5.4

3.5

5.6

5.7

5.8

5.9

6.1

All disclosures made by the Directors to the Compony (for example relating to conflicts of interest or
other direcforships) are confidential gng will not be further disclosed by the Compony unless such

disclosure is required by Iaw.

A Director who s absent for more than 75% of scheduled Board meetings in g calendar yeqr, without
reasonable cause or consent of the Boarg shall tender his resignation to the Chairperson.

retain a director over the age of 70 Years. Any Director over the age of 70 Years shall not pe

considered to be an Independent Director,

ROLES AND RESPONSIBILITIES

Duties and responsibilities of the Board

The Board shail:

6.1.1 Define the Company’s mission, vision, its strategy, goals, risk policy plans ang objectives:
6.2 Oversee the Corporate management ang Operations, management accounts, major
capital expenditures ang review Corporate performance and strategies ot least on g
quarterly basis:

6.1.3 Identify the Corporate business opportunities as well as principal risks in the Company'’s

6.1.4 Review on g regular basis the
S

6.1.5 Provide effective leodership in collaboration with the Compony's Executive Committee:
6.1.6 Facilitate set Up of appropriate Corporate governance structures for the management of
the Compony's business Operations:;
6.1.7 Establish Boarg Commiﬂees, policies and Procedures that shqj facilitate the most effective
discharge of the Board's roles and responsibilities:
= B



6.1.8 Review angd approve the Compony S annuaql budget Proposed by the Executive
Committee including the Compony s financiql objectives plans, ang actions, Including
significant capital allocations and expenditure

6.1.9 Facilitate Board Aaccountability through effective Board évaluation ang succession
planning;

6.1.10 |n Consultation with the Nominoﬁon, Governance and Remuneraﬁon Committee develop
appropriate staffing ang remuneration policy including the appointment of the Chief
Executive Officer ang the Compony S senior management, Particularly the Chief Finance
Officer operations director and the Compcmy Secrefcry as may be applicable

6.1.11 Review ang approve senijor management's strategic and business plans including
developmg a depth of knowledge of the Compony S business Ooperations undersfondmg
and questioning the assumptions upon which such plans are based, ang reaching an
mdependennudgmenf as to the probability that the plans can be realizeg

6.1.12

6.1.13 Monitor Corporate performance against the strategic ang business plans including
overseeing the operating results on a regular basis to evaluate whether the Compony is
being properly managed:

6.1.14  Ensure ethical behavior and  compliance with laws ang regulations auditing and
accounting principles, and the Compony’s own governing documents

6.1.15  Assess its own effectiveness in fulfiling these and other Boarg responsibilities: and;

6.1.16 Perform such other functions as are prescribed by law or assigned to the Board in the
Articles of Association.

6.2 Role of the Chairperson

6.2.1 The Chairperson shall be elected by the Board N accordance with the Articles of
Association.

6.2.2 The Chairperson shall be o Non-Executive Director elected by the Boarg

6.2.3 The Chairperson’s primary role shall pe to direct the Board's business ang act as jts facilitator
and guide.

6.2.4 The specific responsibilities of the Chairperson will include:

6.2.4.1 Providing leodership to the Boarg.
6.2.4.2 Chairing meetings of the Board, which involves defermining the agendqg and
ensuring that the Directors receive accurate, timely and Clear informc:ﬂon, and

6.2.4.3 Chairing meetings of the Company’s shoreholders, inc!uding the annual general
meeting.

6.2.4.4 Keeping track of the contribution of individual Directors ang ensuring visible
participation.

6.2.4.5 Moniforing the activities of the Board's Committees.

6.2.4.6 Engoging the Board in assessing and improving its performance ang that of the
Chief Executive Officer,

6.24.7 In Consultation with the Chief Executive Officer, approving or delegoﬁng Quthority
for the approval of gl material releqses to be submitted to the Capitql Markets
Authority,

6.2.4.8 Acting as the primary channe| of Communication ang point of contact between
the Board and the Chief Executive Officer; ang providing guidance and
mentoring to the Chief Executive Officer,
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6.3 Supervision of Financial Reporting

6.3.] General Supervisory Responsibiliﬁes: The Board, in Consultation with the Audit ang Risk

6.3.2 Discussion of Financial Reports: The Audit and Risk Committee shall regularly, and in any
event as soon g possible, provide the Boarg with reports on the annuq| report and
accounts, Quarterly (if any) and semi-annual financial reports, which will be discussed at g
meeting of the Board. The annual report ang daccounts for the year just ended shall be
discussed in q meeting with the Board within four months of the year eng, The semi-annual

6:3.3 External Auditor: The Board shqjl ensure that the external auditor attends the meeting of

the Quarterly (if any) and / or semi-annuqy| financial reports, and other interim financial
reports, and shall be gi
6.3.4 Contact with External Auditor: The Board's principal contact with the external auditor is

6.3.5 Recommendaﬁons by External Auditor: The Board shql carefully consider and, if dccepted,

6.4 Role of the Chief Executive Officer

6.4.1 The Chief Executive Officer s appointed by the Boarg and the Boarg sets the terms and
6.4.2 The Chief Executive Offic
6.4.3 The Chief Executive Officer is accountable to the Board.

6.4.4 Specific roles and responsibilities of the Chief Executive Officer include but are not limited

to the following:
6.4.4.1 Developing and recommending to the Boarg annual business plans and budgets

managed:



6.5

6.6

6.5.1

6.5.2

6.5.3

6.4.4.6 Consistenﬂy striving to achieve the Company’s financial ang operating goals ang
objectives:

6.4.4.7 Ensuring that the Company hqs an effective executive management teqm below
the level of the Chief Executive Officer, ang has an active plan for its development
and succession:

6.4.4.8 Ensuring, in Co-operation with the Board, that there is an effective succession plan

6.4.4.9 Formuloﬁng and overseeing the implementoﬂon of fundamentq) Corporate
policies;

6.4.4.10 Serving as the official spokesperson for the Compony,‘ and

6.4.4.11 Overseeing the induction of new Directors,

countable to the Board on
all corporate governance matters and who shall pe responsible for ensuring that the Board
Charter js duly followed,
The Compony Secrefory shallbe g member of the institute of Certified Public Secretaries of

6.5.3.2 Providing the Board as g whole and Directors individuo”y with detailed guidance
as to how their responsibilities should be properly discharged in the best interests of

Executive Directors. This includes setting the timeliness of compilation ang
distribution of Board Papers and minutes and Communication of resolutions from
Board meetings.

6:58.5 Seeing to the Proper development of Board meetings and providing Directors with
Clear advice and information.

6.5.3.4 Assisting the Chairperson in ensuring that regular assessments on the effectiveness

6.5.3.7 Guiding the Company in taking the initiative to not only disclose Corporate

clients and other stakeholders.

Liabilities of Directors

6.6.1

6.6.2

In default of statutory duties, Directors shall be personally liable for failing to meet their roles
as outlined in the Companies Act, 2015,
Directors’ Liabilities can be summarizeq as follows:-



6'7

7.1

7.2

6.6.2.2 Liability to the Company - The Directors shqil be liable to the Compony in the
following cases:-
6.6.2.2.1 Where they have acted ulfra vires the Compony, for example, they

Memorandum or when they Pay dividends out of share Capital,

6.6.22.2 When they have acted negligently -negligence may give rise to liability,
there need not be fraud.

6.6.2.2.3 Where there s a breach of tryst resulting in a loss fo the Compony, they
are bound to make good the loss.

6.6.2.2 .4 Misfeance: - Willful misconduct or willful negligence.

6.6.2.3 Criminal Liabilities - The Companies Act, 2015 provides penaities by way of fine or

Directors’ Liability Insurance (Professional lndemnity)

6.7.1

In addition to the above, the insurance policies shall cover legal and other costs and
expenses incurreq by any Director.

BOARD STRUCTURE AND COMPOSITION

Board Size and Structure

7.0.1  The Board shall comprise of not less than five (5) and not more than eleven (11) directors
unless otherwise determined gs provided in the Articles of Association.

712 The Board shall pe CoOmposed of g balance of Executive Directors ang Non-Executive
Directors, with d majority of Non-Executive Directors Independent Directors shqll make up
atleast a third of the total number of Directors,

7.1.3 Al Directors recognize that they are responsible to the Company’s shareholders for the
performance of the Compcmy.

Term Limits



7.2.1  Each Non-Executive Director shal serve for a term of three (3) years, which shall pe
renewable subject to applicable law. In Special circumsfcmces, a Non-Executive Director
may be requesteqd to serve for more than nine (9) years in the event that their exit may
Create avacuum, Any Director Who serves in the position of a Director for overnine (9) years
shall not qualify to be Considered as gn Independent Director,

7.2.2  Certain Executive Directors, including the Chief Executive Officer, are engaged in fixed-

7.3 Appointment of Alternate Directors

7.3.1 Any Director may at any time appoint another Director or any person approved by the
Board to be their Alternate Director to qct in their place at any meetings of the Board at
which the appointer s unable to pe present. Such appointee shall pe entitled, in the
absence of the appointer, to exercise all the rights and pPowers of a Director and to attend
and vote gt meetings at which the appointer is not personally present and, where the
appointee is also g Director, to have a separate vote on behalf of the appointerin addition
to their own vote,

7.3.2 Any Alternate Director shq| cease to be an Alternate Director if the appointer ceases to be

7.3.3 Alternate Directors shqil be deemed to be Directors for all intents and purposes and shall be
bound by the provisions of this Board Charter.
7.3.4 Any person nominated by a Director to be their Alternate Director shall (unless the Alternate
Director is also a Direc’ror) be formally approved by the Board's Nomination, Governance
and Remuneration Committee prior to appointment,
8. RESIGNATION AND/OR REMOVAL OF A DIRECTOR

8.1 The office of g Director js vacated as set oyt in the Articles of Association.

8.2 Any resignation by a serving Director shall be disclosed in the Company

8.3

9. POWERS OF THE BOARD

9.1 As set out under the Articles of Association, the Board is responsible for managing the business ang



10.

10.1

10.2

10.3

11.

manager or agent any of the pPowers, authorities and discretions vested in the Board, with
power to Sub-delegate, and may authorize the managers to fij| any vacancies therein ang
to act noTwifhsfonding vacancies.

92.1.3 by power of attorney, appoint any person or any ﬂuctuoﬂng body of Persons, whether

Or exercisable by the Board.
.14 Appoint persons to execute g cheques, Promissory notes, drafts, bills of exchange ang other
negotiable ang transferable instruments and all receipts for moneys paid to the Compony.

INDEPENDENT DIRECTORS

BOARD PROCESS

Meetings



11.1.4

method to make decisions gs would ordinarily be required in g physical meeting. The virtuql

meeting will also include hybrid meetings where there is simultaneouys physical attendance

and virtual participation. In selecting the Technology for virtual meetings, the Board must

ensure that:

11.1.3.1  The Technology is easy to use and accessible/available fo a majority of the
participants.

11.1.3.2 Where the Technology is being used for the first time, a fraining session for all the
Users is conducted Or explanatory notes provided on the use of the technology
Where fraining for qi is not feasible due to numbers,

11.1.3.3  The software useq is compatible with the hardware used, and any licenses

11.1.3.4 The technology can  accommodate the number of meeting participants
11.1.3.5 The ’rechnology meets the required video and/or sound quality and any other

11.1.3.6  The Technology is secure and free from interference Or access by Unauthorised

shall apply:

11.1.4.1  The Compony Secrefory shall ensure that the necessary arrangements are in

11.1.4.4 Al Directors or participants shql identify themselves for the record before
Speaking and must confirm that they can Clearly heqr and/or see each other in
the course of the meeting.

11.1.45  |f g statement of g Director or participant in the meeting via video or tele-

of minutes of the previous meeting as well gs resolutions made gt the current meeting may



11.1.6.1  As soon as is reasonably possible after the meeting closure, the Chairperson shall
append an e-signature and send an electronic version of the documents to the
Compony Secretory for the Compony’s records; and/or
11.1.6.2 Physical Copies of the documents shall be delivered to the Chairperson for
signature and return to the Compony Secretory for the Compony's records.
11.1.7 The Non-Executive Directors shql meet at least once a year without the presence of the
Executive Directors. The Chairperson may call g meeting of Non-Executive Directors gt any

together with any matters ancillary thereto in accordance with the provisions outlined in
their Terms of Reference.

11,2 Quorum

The quorum qt any meeting of the Board may be fixed by the Directors and unless so fixed shall be
four Directors present in person or through Alternate, provided that one Person whether g Director
or not, although g duly appointed Alternate for any number of Directors shqll not constitute g
quorum.,

11.3 Decision—Making within the Boarg

ectors are encouraged to voice dissenting opinions and recordthese in the minutes when
unanimity cannot be reacheq.

11.3.2 Individual Vote: Each Director has the right to cast one vote,

11.3.3 Maijority vote: When unanimity cannot pe reached qll resolutions of the Board are adopted
by a majority of the votes cast,

11.3.4 Resoluﬁons/Adopfion at Meeting: Resolutions of the Board are adopted at g Board meeting.

11.3.5 Written Consent: Boqrg resolutions may also be adopted in writing, provideg the proposal

11.3.6 Emergency Procedures: The Board may devij

11.4.1 The Board (through the offices of the Chief Executive Officer and the Company Secretory)
and management shall conduct g Comprehensive induction and orientation process for



financial matters, Corporate governance practices and other key policies and practices,
This may be Aachieved through q review of the Articles of Association, this Board Charter, the
Company's Minute Books, any relevant backgroung material, meetings with senior
management ang Visits to the Compony’s key facilities.

11.4.2 The Board also recognizes the Importance of continuing education for the Directors and js
11.43 Itis the policy of the Board that continuing education js Undertaken at leqst once in every

12. BOARD COMMITTEES

12,1 The Board shail establish Committees to enable jt carry out its governance roles ang responsibilities
12,2 The Board may appoint Committees from among its members to perform specific tasks. The Board

12.3 The Board remains Collectively responsible for the decisions and actions taken by any Committee. A
Oommittee may only perform the tasks dele

12.4 Each Committee must Promptly inform the Board of the actions it has taken and major developments

meetings ang records.

12.5 The Board shall establish (ang May amend) terms of reference for each Committee. The terms of
reference shql indicate the role and responsibilities of the Committee, its composition, and how it

should perform its duties.

12.6 The terms of reference ang the composition of the Committees shall be posteq on the Compony

website.,



12,7 Audit and Risk Committee

12.7.2 The chairperson of the Audit ang Risk Committee shall be an Independent Director. The

12.7.2.1 Assisting the Boardin dischorging its responsibilities in respect of financiq| reporting
and regulatory conformance.,
12.7.2.2 Assisting the Board in overseeing the Company's internal audit process and
adequacy of internal controls.
12723 Assisting the Board in overseeing the performance ang independence of the
external and internal auditors.
12.7.3 Alternate Directors shql not be appointeq as members of the Audit and Rjsk Committee.

12.8.1 The Nomination, Governance and Remuneration Committee shall be Comprised of Non-
Executive Directors, qt least three (3) of whom are Independent Directors, with the
responsibility of proposing new nominees for appointment to the Board (save for those
Directors nominated ang appointed by Cavendish Square Holding B.v. Pursuant to Article
29.6 of the Company’s Articles of Associoiion) and to assess the performance ang
effectiveness of the Directors,

12.8.2 The Nomination, Governance and Remuneration Committee js chaired by an Independent
Director,

12.8.3 The objective of the Nomination, Governance and Remuneration Committee is to assist the
B ;

12.8.3.3 Reviewing appointments of Executive Directors, succession ang development
12834 Rev

12.8.3.5 Setting up the remuneration ang incentive framework, inciuding any proposed
12.8.3.6 Making recommendations and decisions (as relevant) on remuneration ang

incentive awards for the Chief Executive Officer and any other Executive

12.8.3.7 Reviewing the strategic  human resources policies and procedures of the

12.9 Ad-Hoc Committees



12.9.1

12.9.2 The Chairperson of a Committee must be g Non-Executive Director
12.9.3 Subject to the relevant terms of reference, the Chairperson of the relevant Committee, in
Consultation with the Committee members, determines the agenda frequency and length
of the meetings of the relevant Committee which exercise shall be conducted at the
beginnlng of each year, or such other time gs may be deemed necessary.
13. DELEGATION OF AUTHORITY
13.1 BOARD RESERVED MATTERS
Specific matters that are reserved for the Boarg (and cannot be delegofed) are the following:
180T Values, Policies and People
13.1.1.1 Approval of the Compony’s values.
13.1.1.2 Approval of key policies related to people, risk, Culture, values, independence,
and ethics.
13.1.1.3 Approval of inclusion ang diversity fargets.

13.1.2 Strategy a
13.1.2.1
13.1.2.2
13.1.2.3

13.1.2.4

13.1.3

13.1.3.1
13.1.3.2
13.1.3.3
13.1.3.4

Structure and capita

nd management

Approval of the Company's strategy
and long-term objectives, and oversig
Approval of the Company's annual budget (including operating budget and
Capital expenditure), ang oversight of performance against plan.

Any decision to cease fo operate gl or any material part of the Company’s
business,

(developed by the Executive Commff’ree)
ht of delivery of the strategy.

(or local Currency
y froma financial,
operational, strategic or re

Approval of changes relating to the Company's Capital structure,
Approval of material changes in the Compony‘s capital and liquidity positions.
the Company’s Corporate structure.,

9 and controls in Connection with year-end matters which
include approval of:

a. The statement of internal control and independence and compliance with
IFRS (on recommendation of the Audit ang Risk Comrniﬁee);
b. The going concern statement (on recommendation of the Audit ang Risk

Commiﬁee)

’

C. The profit distribution; ang

d.

The lett

13.1.4 The Annual Report

13.1.4.1

Approval of any sig

nificant
recommendation of the Audi

changes in accoun
t and Risk Committe

ting policies or practices
e);

(on
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13.1.4.2 Approval of the appointment, re-appointment or removal of the Company's
external auditors (on recommendation of the Audit ang Risk Commiﬁee).
13.1.5 Internal controls

13.1.6 Contracts and Agreements
13.1.6.1 Approval of contracts which are materiq| strofegico”y or by reason of size or
public interest,
13.1.7 Board
13.1.7.1  Boarg and senior management appointments, subject always to the Articles of
Association,
13.1.7.2 Approval of changes to the structure, size and composition of the Board {following
recommendations from the Nomination, Governance and Remuneration
Commiﬂee) and subject always to the Articles of Association.
13.1.7.3 Appointments to the Board to fill a casuql vacancy.
13.1.8 Remuneration
13.1.8.1  The establishment or cessation of the Compony‘s pension schemes and materiqgl

13.1.9 Chief Executive Officer and Executive Committee
13.1.9.1 Defermining and approving  the division of responsibilities between the
Chairperson ang the Chief Executive Officer which should be in writing.
18.1.9.2 Approval of the terms of reference for the Executive Committee ang defermining
which matters are delegated to the Executive Committee ang which matters qre
reserved for the Boqrg.
13.1.9.3 Holding the relevant Committee or the Executive Committee to account for any
matters delegated to them.
13.1.10 Risk Management
13.1.10.1 Approval of the Company’s risk appetite ang statement annually (on the
recommendation of the Audit ang Risk Commiﬁee) which will incluge setting high
level Parameters such gs key principles, key metrics, expectations as to
concentrations (Whether in terms of revenue, to single or Connected clients,
sector or type of engagement) and Will consider matters from g strategic
Perspective but qlso reflect upon the operational, financial, regulatory and
conduc’r/repufoﬂonol risk type matters (including whether certain services may or
may not be appropriate for Certain sectors or Clients).
13.1.10.2 Approval  of the Company’s  risk management framework (on  the
recommendation of the Audit ang Risk Commiﬁee).
13.1.11 Litigation
13.1.11.1 Prosecution, commencement, defence or settlement of, or appeal against the



14,
14,1

14.2

14.3

13.2.1 Developmem‘, preparation ang €xecution of the Business Plan Underpinning the Company's
strategic goails, operationg excellence, financial performance ang fulfilment of regulatory,
compliance and legal requirements.

13.2.2 Development and implementoﬁon of the Company's strategy (as approved by the Board).

13.2.3 Monifon’ng and maintaining operating and financial performance against budget.

13.2.4 Prioritization ang allocation of resources.

13.2.5 quoging the risk profile of the Cornpony within the Board's approved risk appetite and risk
management framework.

13.2.6 Achieving the Board's defineqg godails in relation to (i) strategic goals; (i) operational
excellence, (iii) financial performance ang (iv) regulatory, compliance ang legal; and day
to day management of the Company’s Qctivities,

INDEPENDENT ADVICE



15.2

16.
16.1

17.
17.1

17.2

17.3

BOARD RELATIONSHIP WITH SENIOR MANAGEMENT
From time to time, the Boarg may encourage the Chief Executive Officer to bring senior management

BOARD'S INTERACTION WITH STAKEHOLDERS
Where Quthoritative comments from the Board are required, they should, in most circumsfonces, come

from the Chief Executive Officer.

The Chairperson shall ensure that the views of shareholders are communicateq to the Boarg as a
whole. Non-Executive Directors shall be offered the opportunity to attend meetings with major

shareholders.

19



18.
18.1

18.2

18.3

18.4

18.5

18.6

19.
19.1

19.2

PERFORMANCE EVALUATION

The Board shqi| maintain an effective mechanism for evaluating its performance on acontinuing basis,
This includes an assessment of the effectiveness of the Board, the Operations of Bogrg Committees
and the contributions of individual Directors,

The Chairperson shall, personally or through delegoﬁng fo a Committee, ensure annuaql assessments
of the effectiveness of the Board ang its Committees, gs well as the contribution of individual Directors,
are carried out. The results of the assessment of the Board and jts Committees are reported to the full
Board. Results of individuq| assessments agre given to individugl Directors to help them enhance thejr

contribution.
Disclosure shall be mage in the annuq report that such evaluations gre Carried out,

The Nomination, Governance and Remuneration Committee utilizes the results of this evaluation
process in determining the characteristics and assessing criticql skills required of prospective
candidates for election to the Boarg and making recommendations tfo the Boarg with respect fo
assignments of Board members to varioys Committees.

The Chairperson should confirm to shareholders when Proposing re-election that, foHowing formal
performance evaluation, the individuql's performance continues to be effective ang to demonstrate

commitment to the role.

The Boarg shall annually conduct g formal evaluation of the Chief Executive Officer, which is
COMmunicated to the Chief Executive Officer by the Chairperson. The evaluation should be based on
Objective Criteriq including performance of the business, accomplishment of long-term strategic
objectives and development of management. The evaluation is yseq by the Nomination, Governance
and Remuneration Committee in the course of its deliberations When considering the Compensation

of the Chief Executive Officer.

COMPENSATION OF DIRECTORS

Approval by Annual General Meeting: The compensation of the Directors is determineqd by a policy
set out by the Nomination, Governance and Remuneration Committee. The Boarg shall submit

Proposals on jts Compensation to the Annuaql General Meeting for approval.

The reasonableness of such costs shqall be approveqd by the Chairperson (costs incurred by the

Chairperson shall be approved by the Compony Secrefc:ry.) Any other expenses shall be reimbursed



12.3 Loans and Guarantees: The Compony and its subsidiaries do not grant personal loans, guarantees or

the like to Directors. Loans are not remitted.

20. DIRECTORS’ CONFIDENTIALITY

20.1 Directors must personally take the necessary precautions to preserve the conﬁdenhchfy of the
Compony S confidentiq| information and not divulge it except where permitted to do so by the
Chairperson.

20.2 The Boarg shall also facilitate the development and review of the Compony’s informartion disclosure
policies to ensure only Correct ang appropriate information s disclosed to the Compony’s

stokeholders.

21. CONFLICTS OF INTEREST
21.1 Duty to Disclose: A Director shqyy immediofely report to the Chairperson any conflict of interest or

21.2 Approval of Conflicts of Interest: Al tfransactions in which there are conflicts of interest with any Director

22.  RELATED PARTY TRANSACTIONS
The Boarg shall establish a Related Party Transactions policy.

23.  WHISTLE - BLOWING POLICY
The Boarg shall establish a whisﬂe—blowing policy and mechanisms that will encourage stakeholders to
bring out information helpful in enforcing good corporgte governance practices for the overall benefit
of the Compony.

24, CORPORATE GOVERNANCE DISCLOSURES
The Board shall ensure Disclosure of material information through the Compony's Annual Report ang
financial statements to shareholders and the relevant government Quthorities in accordance with the
Prevailing laws ang regulations in g timely, Accurate, understandable and objective manner,
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25,

26,

27.

28.

29,

OCCASIONAL NON—COMPLIANCE
If permitteq by law, the Board may occasionally decide (by unanimous decision) art its sole discretion to
waive g provision of this Charter when circumstances warrant,

REVIEW OF CHARTER
This Charter shall be reviewed ang assessed on g biennial basis orat such other time as may be deemeq

ACCESS TO BOARD CHARTER
This Charter shall be made available to eqch Director ang shall form part of the documents readily
Qvailable for shareholders and stakeholders,

APPROVAL AND STATUS OF THE BOARD CHARTER

CHAIRPERSON

~20._



