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1. INTRODUCTION & S5COPE

1.1 Introduction

Good corporate governance is not only essential for overall corporate performance and building
confidence for stakeholders in the operations of an entity, but also contributes to sustainability
by creating a balance between national econormy, social, and community 2oals and wider access
to external capital. Corporate governance generally refers to how companies are managed and
controlled. Corporate sovernance also deals with the relationships between various internal and
external stakeholders, such as employees, management, the board of directors, major and
minority shareholders, and regulators. The role of the board of directors and relevant Board
Committees is critical to the implementation of effective corporate governance measures.

Thiz Corporate Governance Policy (“the CGP™) has been developed in the light of the ministry of
Industry and Commerce (MOIC) Corporate Governance Code 2022 issued as a mandatory
requirement for all joint stock companies incorporated in the Kingdom of Bahrain and registered
pursuant to the Commercial Companies Law (CCL).

1.2 Scope

This Corporate Governance Policy (CGP) encourages the efficient use of resources and egually
requires accountability for the stewardship of those resources. The aim s to promote the
interests of all stakeholders and Society at large.

The scope of CGP includes the sovernance and oversight functions of the Board of Directors of
Al-Abraaj Restaurants Group (ARG™) and the establishment of processes and mechanisms to
oversee the implementation of corporate sovernance measures,

CGP consolidates the roles and responsibilities of the Board, its relevant Committeses and
managerment and defines duties for good corporate governance, effective risk management and
control processes. It also assists with the execution of the Board's core processes by providing
structure to policies and tools (e.g., committee charters and guidelines). This allows the Board
to focus on the core issues and properly prioritize the tasks within limited time and resources.
In addition, CGP provides the Board with a structured way to collaborate with management on
specific issues which ARG may face with minimal risk of loss of productivity and value erosion.

1.3 Purpose

The purpose of the Policy is to outline the corporate sovernance structure and supporting
framework for Al-Abraaj Restaurants Group ("ARG® or the “Company™). This Policy, together
with the Memorandum and Articles of Association details the authority and sovernance practices
for Al-Abraaj Restaurants Group.
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1.4 Key Terms & Definitions

TERM DEFINITION

AGM Annual General Meeting

ARCCGC Audit, Rizk, Compliance and Corporate Governance Commitbes
ARG Al Abraaj Restaurants Group

BOD / BOARD Board of Directors

CEO Chief Executive Officer

CFD Chiief Financial Officer

CCL Commercial Companies Law

CGP Corporate Governance Policy

DAL Delegation of Authority Lirmits

EXCOM Executive Committes

GGM Group General Manager

MOIC Ministry of Industry and Commerce

HRLC Momination and Remuneration Committee

2. CORPORATE GOVERNANCE GUIDELINES

2.1 The Corporate Governance System

2.1.1 Corporate Governance is the system that directs and helps companies in managing a company’s
operations. It sets up ways to handle connections between the Board of Directors (BaDj),
executives, shareholders, and stakeholders. This involves making specific rules and steps to help
decisions, track performance, and guarantee fairness and trustworthiness. The soal is to
safeguard shareholders’ and stakeholders’ rights and promote fairmess, competition, and

openness.

2.1.2 The Board of Director ("Board” or “BOD") it accountable to the Shareholders and other
stakeholders to ensure that the Company is managed in a safe and sound manner. The Senior
Management tearn is accountable to the Board for managing the Company in accordance with
the policies and principles established by the Board and applicable legal requirements.
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2.1.3

2.1

2.2.1

2.2.2

The Shareholders elect a supervisory body (Board of Directors) to represent their interests. This
body provides strategic direction to, and control over, the Company's Senior Management. Senior
Management are accountable to this supervisory body, which in turn is accountable to
shareholders through the Annual General Meeting (AGM).

Al-Abraaj Restaurants Group Governance Structure

The Board is responsible for overseeing and the stewardship of the Company’s business and affairs
on behalf of the shareholders with a view to enhancing long-term shareholder value whilst taking
into account the interests of other stakeholders and maintaining high standards of transparency
and accountability.

The formation of the Board sub-committees ["Board Committees”) aims to assist the Board in
maintaining effective oversight over the Company’s operations. Accordingly, the diagram below
depicts the governance structure at ARG in accordance with the internal requirements of the
Company and the Code of Corporate Governance as far as applicable to the nature, size, and
operations of the Cormpary:

“The Code operates on the "Comply or Explain” Principle, where companies must either adhere
to its provisions or offer an explanation if they do not comply. Acceptable reasons for non-
complionce may include actions taken due to market size or recent listing/incorporation.
However, the ultimate goal remains achieving effective and sound governance. ™
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2.3 Corporate Governance Code (2022) Principles:

2.3.1 There are eleven (11) fundamental principles of corporate sovernance each of which contains
several guidelines and directives to be applied and considered by every company when declaring
its compliance with the provisions of the Code pursuant to the Comply or Explain Principle”.

Principle 1 The company shall be headed by an effective, qualified, and expert board.

Principle 2 The directors and executive management shall have full lovalty to the
company.

Principle 3 The board shall have rigorous controls for financial audit and reporting,
internal control, and compliance with Law.

Principle 4 The comparny shall have effective procedures for appointment, training, and
evaluation of the directors.

Principle 5 The company shall remunerate directors and senior officers fairly and
responsibly.

Principle & The board shall establish a clear and efficient management structure for the
company and define the job titles, powers, roles, and responsibilities.

Princinle 7 The company shall communicate with shareholders, encourage their

P participation, and respect their rights.

Principle 8 The company shall disclose its corporate governance.

Principle 9 S:::F:ma which offer Islamic services shall adhere to the principles of Islamic

Principle 10 The board shall ensure the integrity of the financial statements submitted to
shareholders through appointment of external auditors.

Principle 11 The company shall seek through social responsibility to exercise its role as a

good citizen.

"The Code operates an the Comply or Explain™ Principle, where companies must either adbeére to its provisions or offer an
explanation if they do nol comply. Acceplable reasons for non-complisnee may fnclude actions token due fo markel 3ize or recent
listing/incorparation. However, the goal remaing achieving effective and sound governance.
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2.4

2.41

2.4.2

2.4.3

2.4.4

2.4.5

Al Abraaj Corporate Governance Principles:
Al Abraaj's guiding principles of good corporate governance are:

BOD operations

Ensure Board members shall have a mix of applicable skills and experience.

Design a nomination process to ensure that the appropriate balance and capability of the
BOD iz maintained based on pericdic evaluation of the performance of the BOD and individual
directors.

Ensure substantial representation on the BOD by directors meeting defined criteria of
independence in order to facilitate objectivity in decision making.

Have access to training (particularly on induction) and professional advice on issues BOD
members deem necessary.

Strategy

Active participation in strategy developrment, including the review and challenge of the
strategy.

Creation of an adaptable organization that can respond quickly to changing market
opportunities.

Corporate Culture

Promote openness with management on issues for which the BOD will ultimately be
accountable,

Sponsor and actively promote adherence to the organization's defined Code of Conduct.

Promote the use of incentivization schemes that alien the interests of the BOD and senior
management with those of the Shareholders and other stakeholders.

Monitoring and evaluation

Ensure that the organization complies with relevant laws and regulations as well as with
accouwnting, human resources, and other internal policies.

Understand organizational risks and be informed routinely about how they are managed and
how the BOD can be assured that this is effective.

Apply a rigorous process for evaluating the performance of senior management.

Stewardship

Uphold rigorows standards for individual members' preparedness, participation, and candour.

Protect the organization and its stakeholders from potential damage due to conflicts of
interest.

Manage stakeholder expectations regarding the safeguarding of their interests, in part by

ntia ssue Date: May 12, 2025 Page |10
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2.4.6

2.4.7

2.4.8

ensuring that communication is thorowgh, timely and transparent.

General Assembly of Shareholders

 Annual AGMs shall be conducted as per the shareholder agreement.

# The chairperson of the AGM is appointed by shareholders during the meeting.
#  ADM shall be held once every year.

# The guorurm for any AGM of shareholders shall be S0%.

#+ The Chairperson and other shareholders shall sien the minutes present or represented at the
AGM. A copy of the minutes of each AGM shall be given to each member. The Company shall
provide a softShard copy.

Conduct of Shareholders’ Meeting

# The Board of Directors (BOD) is committed to adhering to the provisions outlined in the
commercial companies” law and its executive regulations regarding shareholders’ general
assemblies. In organizing these meetings, the company shall ensure the following:

o Invitations to both ordinary and extraordinary general assembly meetings must be
transparent, devoid of any misleading information, and include a comprehensive
explanation of the agenda items to be discussed.

o The BOD will strive to maximize shareholder attendance by selecting suitable venues
and timing for these meetings.

o Equal voting rights for shareholders by providing transparent information abouwt
voting procedures, allowing participation via electronic means, and enabling proxy
voting with specified instructions for each agenda item to uphold fair representation
during general assembly meetings. The proxy holder will be considered the principal
in discussions and voting, with the proxy agreement specifying the shareholders
stance on each agenda item (e.g., "Yes,” "Ho,” or "Abstain”).

Shareholders Oversight and Responsibilities

# Az a shareholder any individual, Company, or organization that owns one or more shares in
the company, and in whose name the share certificate is issued. It is the right of every
shareholder to participate and vote in the AGM and the Company should avoid any procedure
that would hinder the Shareholders woting right. On the contrary, the Company should
facilitate the Shareholders' rights to vobe.

# The Company should make available all information which enables the Shareholders to
perfectly exercise their rights. This information should be sufficient and accurate and should
be updated resularly and presented in a regular manner to the Shareholders. Additionally,
the Company should implement an effective method to communicate with its Shareholders
and there should be no preference between a shareholder and another in giving this
information.

# The main responsibility and duty of ARG Shareholders is to pass resolutions at AGM by voting
through their shareholder capacity. This duty is particularly important as it allows the

fidentia ssue Date: May 12, 2025 Page |11
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Shareholders to exercise their ultimate control over the Company and how it is managed.
Only certain acts can be done by the Shareholders such as authorizing a service contract for
a director. Their main role is to attend meetings to ensure the directors do not g0 beyand

their powers.

2.4.9 Shareholders Rights

Equal Rights: All shares of the same type carry equal rights, benefits, and obligations.
Shareholder Entitlements: Shareholders are entitled to:

o Receive their share of distributed net profits in cash or through share issuance.

o Claim their portion of company funds and assets during liguidation.

o Participate in managing the company by attending general assemblies, engaging in
discussions, and voting in line with the company's regulations.

o Exercise share disposal rights and have priority in subscribing to new shares,
following Commercial Companies Law provisions.

o Access company records without harming its interests, while complying with legal
regulations.

o Receive a printed brochure detailing the previous financial years balance sheet,
profit and loss account, board reports, and auditors’ reports.

o Hold the board of directors accountable and challenge decisions violating laws or the
company’s articles.

o hold the right to participate in the election of Board of Directors members, a crucial
aspect of corporate governance.

o Can file lawsuits against the company, chairman, or board members, requesting
defendants to provide information pertinent to the case before the competent court.

o Submit relevant documents or their catesories in their possession related to a case
without individually identifying each document and may request others to do the
Same.

2.4.10 Board of Directors

The BOD is accountable to the Company's shareholders to ensure that the Company is
managed in a safe and sound manner. To fulfil their fiduciary duties, the BOD Members must

be independent of the management of the Company®: familiar with the Company's business
and general financial and accounting principles: and actively engaged in directing and

overseeing management.

All Directors shall be appointed in accordance with the Bahrain Commercial Companies Law.
Directors shall be issued with a written appointment letter setting out their terms of
appointrment and roles and responsibilities.

Please refer to the Board Charter for details on the Board and its terms of reference.

* Being o family business, the directors af Al-Abroaj coninot cuvrently maintoin independence, Thevefore, as per the comply or
explain clouse referenced earlier, Al Abraaj Restouranis Group i presently non-compliant. The forthcoming corparate
governance report will elucidate the detailed regsons and justifications for this non-complionee.

ntia ssue Date: May 12, 2025 Page |12
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2.4.11 Board Committeess

# The BOD may set up sub-committees and delegate their duties without abdicating their
responsibilities. These sub-committees will have a formal *“Terms of Reference” or charter
documenting the Committee's roles and responsibilities, delegated authority, and reporting
requirements.

# The BOD has three Committees in place, namely:

a. Awudit, Risk, Compliance and Corporate Governance Committee (“ARCCGL™): Assists
the BOD in discharging its oversight duties relating to matters such as:

Risk and compliance.

Integrity of the Company’s financial statements.
Whistleblowing process.

Financial reporting process.

Internal controls.

Conflict of Interest

Financial controls.

Corporate Governance Framework.

[T - T - T = R & T - T = T

Please refer to the Audit, Risk, Complignce and Corporate Gowernance Committee Charter for details an
Committees and their terms of reference.

b. Executive Committee [ExCom): Assists the BOD in discharging its oversight duties
relating to matters such as:

o Business opportunities.
o Business continuity planning.

o Budget review and approval and
o Corporate social responsibility activities.

Please refer bo the Execntive Committee (ExCom) Charter for details on Commitiee and its terms of refereénce.

¢. Homination & Remuneration Committee [MRC): Assists the BOD in discharging its
owersiaht duties relating to matters such as:

Review of BOD member nomination.

Executive Management's performance evaluation framework.

Momination and removal of Directors from the BOD.

Succession planning.

BOD induction and training.

Remuneration of Directors and executive managerment.

Related party transactions.

Performance assessment of BOD, BOD Committees and individual Directors; and

[T - T - T = R & T - T = T
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Please refer to the Momination & Remuneration Commities (NRC) Charter for details on the Commities and
its terms of reference.

1411 Board Decjsions

Decisions of the BOD and Committees shall be based on a simple majority of votes and in
case of a tie, the Chairperson shall have the casting vobe.

Decisions may also be made with vide circular resolutions and shall be ratified in the
subsequent BODS Committes meeting.

2.4.13 Board Secretary

A Company Secretary is the “Secretary of the BOD® of the Company, responsible along with
the BOD members, for certain tasks. The key responsibility for the Secretary of the BOD is to
ensure that the:

o Facilitating the implementation of the BoD's activities and decisions.
Coordinating the BoD's meetings, records, books, and documents.
Recording minutes of meetings and sending them to the BoD.
Managing the corporate governance requirements related to the BoD.

Coordinating amaong the directors regarding attendance, documents circulation, and
other matters.

o Ensuring access to the committees’ minutes of meetings and including them within
the Board's meeting papers.

o Coordinating all logistics related to shareholders” meetings (General Assembly
Meeting / Extraordinary General Meeting) with the Chairman.

o Keeping records and docurments relevant to the Board's activities, such as the
Commercial Companies Law, articles of association, memorandum of association,
commercial register and updated corporate governance rules.

o The duties assianed to the secretary by the Board or provided for elsewhere in the
Code.

In addition, the Secretary of the BOD helps to ensure that the BOD adheres to all relevant
regulatory requirements. The Secretary of the BOD reports functionally to the BOD and
administratively to the CEO/GGM of ARG.

In the absence of a Board Secretary, the Chairperson shall appoint another appropriate senior
management staffl member to be the Secretary.

[T T v T &

2.4.14 Corporate Governance Officer

The Corporate Governance Officer shall provide overall suidance and oversight of the
Company's corporate governance framewaork.

The Corporate Governance Officer shall liaise with the Audit, Risk, Compliance and Corporate
Governance Committee with regard to Corporate Governance related matters and shall be
the point of contact with the MOIC.

The Corporate Governance Officer shall also discharge oversight on related party transactions

ntia ssue Date: May 12, 2025 Page |14
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2.4.15

2.4.16

2.4.17

2.4.18

in liaison with the Audit, Risk, Compliance and Corporate Governance Committee.

Internal Audit Function

# The role of the Internal Audit Function is to assist the BOD and Management in achieving
effective Business Risk Management and Internal Control through providing objective,
independent, professional and risk- based assurance and consultation services in line with
the Company's values and audit profession ethics and standards. Internal Audit provides an
independent appraisal process to examine and evaluate operations as a service to ARG s
Audit, Risk, Compliance and Corporate Governance Committees.

Ma ment Oversight and nsibili

+ The BOD will oversee the development of an organizational structure that details how ARG
it organized along the reporting lines. The BOD shall also ensure the establishment of a
performance measurement framework for senior management.

# |t iz the responsibility of the Senior Management to operate the Company in an effective and
ethical manner including:

o Operating the business in a manner which reasonably calculates maximizing the long-
term value for the Company.

o Setting a strong ethical tone for the Company and establishing and implementing a
code of conduct which is reasonably calculated to discourage and detect misconduct.

o Establishing internal controls and a financial reporting system which are reasonably
calculated to produce financial reports that accurately and fairly present the
Company’s financial condition.

Promoting Ethical Conduct

# ARG BOD aims to ensure that all BOD Members and the Management personnel should act
with the utrmost integrity and objectivity, striving at all times to enhance the reputation and
performance of the Company.

# LCode of conduct to guide the Directors and the Management personnel to the practice
necessary to maintain confidence in the Company's integrity and the responsibility and
accouwntability of individuals for reporting and investigating reports of unethical practice is
outlined in the Director's letter of appointment and / or other policies.

Saf ding Integrity in the Financial fi

# The Management is responsible for ensuring that financial reports present a true and fair
view of the Company's financial position and that the operational results are in accordance
with relevant accounting standards.

# The BOD will ensure that a structure to independently verify and safeguard the integrity of
the Company's financial reporting is in place.

2.4.19 Risk Management

# ARG is exposed to a variety of risks including:

fidentia ssue Date: May 12, 2025 Page |15
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The routine risks applicable to any commercial concern.
The business [/ operational risks of ARG.
Economic and political risks; and

The financial and reputational risks associated with the failure to comply with
legislation and regulation.

[T T v T &

The BOD must ensure a sound systern of risk management framework and internal control
mechanism is in place, including identification, analysis, evaluation, treatment, and
manitoring of risks.

Rizk management is part of the corporate sovernance role that the stakeholders are
expecting from the BOD. ARG BOD will manage and maintain a sound enterprise-wide risk

management framework and ageresate key risks. The scope of implementing this policy is
within the jurisdiction of ARG under the direct supervision of the CEQ/GGM.

2.4.20 Board Members Remuneration Policy

The BOD has adopted the Directors Remuneration policy to remunerate its directors fairly
and responsibly. The BOD Remuneration Policy is subject to approval by Shareholders at the
AGM.

Remuneration of the key managerial personnel should be structured so that significant
porticn of the total is linked to the Company and individual performance and aligned with
the long-term interests of the Shareholders.

2.4.21 Corporate Governance Framework at Al Abraaj Restaurants Group

The implementation of the policies and procedures detailed in the following enable
establishment of a sound system of Corporate Governance at ARG:

Board of Directors Charter.

Audit, Risk, Compliance and Corporate Governance Committee Charter.
Executive Committee Charter.

Momination & Remuneration Committee Charter.

Conflict of Interest and Code of Conduct for Board, Management and Employess.
Whistle-blowing and Anti-Fraud/Bribery Policy.

Related party transactions policy.

Disclosure and Communication Policy.

Eey persons / Insider Trading Policy.

Monitoring Market Activity Policy.

Compliance Policy and Procedure.

Delegation of Authority Limits.

Directors Induction and Training Policy.

Board / Committee's performance assessment forms and,

Corporate Social Responsibility.

= T T I R T |

[ =T - T - T = R & T - T = T & T |
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2.4.17 Board of Director Charter

+ The BOD has adopted a formal charter that details the functions and responsibilities of the
BOD.

# The BOD Charter outlines the principal role of the BOD, the demarcation of the roles,
functions, responsibilities and powers of the BOD, various BOD committees of the Company
and matters reserved for final decision-making or pre-approval by the BOD and the policies
and practices of the BOD in respect of matters such as conflicts of interest and convening of
BOD meetings.

2.4.23 Audit, Risk, Compliance and Corporate Governance Committes

« The Audit, Risk, Compliance and Corporate Governance Committee assists the BOD in
independently ensuring and maintaining oversight of ARG and fulfilling its responsibility
towards assisting the BOD to discharge their duties regarding reported financial information,
internal controls and overall, well-being of the Company and maintain oversight audit
functions, legal and regulatory requirerments.

« Audit, Risk, Compliance and Corporate Governance Committee Charter sets out the
membership, responsibilities, principles, and operation of the Committee and identifies the
interaction with the BOD, Management, Corporate Governance Officer and the Internal and
External Auditors.

2.4.24 Executive Committee Charter

# The Executive Committee assists the BOD in independently ensuring and maintaining
oversight of business strategies, plans and social responsibility activities of the Company.

# Executive Committee Charter sets out the membership, responsibilities, principles, and
operation of the Committee and identifies the interaction with the BOD and the Management.

2.4.15 Momination & Remuneration Committee

+ The Homination & Remuneration Committee assists the BOD in independently ensuring and
maintaining oversight of nomination, remuneration and Corporate Governance responsibility
activities of the Company.

# The Homination & Remuneration Committee sets out the membership, responsibilities,
principles, and operation of the Cormmittee and identifies the interaction with the BOD and
the Managerment.

2.4.26 Conflicts of Interest and Code of Conduct

# All Concerned Persons should avoid conflicts of interest between themselves and the
Company. A “conflict of interest™ can occur when the private interest of any of the
Concerned Persons interferes in any way - or even appears to interfere - with the interests
of the Company as a whole. A conflict situation can arise when any of the Concerned Persons
takes actions or has interests that may make it difficult to perform his or her Company wark
objectively and effectively. Conflicts of interest also arise when any of the Concermed
Persons, or a member of their immediate family, receives improper personal benefits as a

Confidentia ssue Date: May 12, 2025 Page |17
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result of his or her position in the Company.

Each Concerned Person shall fully disclose any situation that involves or may reasonably be
expected to involve a conflict of interest. Moreover, any situation that involves, or may
reasonably be expected to involve, a conflict of interest with the Company’s BOD and
committee members should be disclosed promptly to the BOD Chairperson and the
Chairperson of the Audit, Risk, Compliance and Corporate Governance Committee. Similarly,
all executive management, managers and employvees shall report any conflict of interest to
their direct supervisors or to the Human Resources Department.

All Concerned Persons shall not support a political party or organization other than in a
personal capacity, without the prior consent of ARG. All Concerned Persons may be appointed
a5 ARG representatives to its affiliates. Any such appointment does not limit the duty or role
of any Concerned Person, when exercising powers or performing duties as a Concerned
Person, to act ethically, in the best interests of ARG.

Failure to disclose unfair or harmiul contract terms or actions to the Board of Directors may
result in legal action to annul the contract, demand repayment of profits, and return benefits
to the company.

The Code of Ethics and Business Conduct (the *Code™), contains the policies that relate to
the legal and ethical standards of conduct that BOD members, committee members, the
executive management, managers, and employvees (together, the *Concerned Persons®) are
expected to comply with while carrying out their fiduciary duties to ARG,

Furthermore, the Code lists certain standards by which Concerned Persons are expected to
abide when conducting the Company’s affairs. It is intended to facilitate decisions that are
consistent with legal and policy obligations along with fostering a culture of honesty and
accountability.

All Concerned Persons are responsible for ensuring that ARG carries out its business activities
in a way that maximizes business opportunities, has due regard to all applicable legal and
regulatory requirements and minimizes ARG"s exposure to unacceptable legal and regulatory
rizk.

The Directors Code of Conduct has been developed to ensure all directors adhere to standards
of loyalty, sood faith, and the avoidance of conflict of interest.

1.4.17 Whistleblowing and Anti-Fraud / Bribery Policy

The Whistle-blowing program and policy encourages employvees of ARG to raise genuine
concerns about possible improprieties in matters of financial reporting and other
malpractices at the earliest opportunity, and in an appropriate way.

It zets out the principles, reporting channels, investigation procedures and provides
protection to all Directors, Officers, Managers and Employees who report, in good faith,
suspected violations by other BOD or staff membsers.

The Anti-fraud and Bribery Policy at ARG is desizned to promote ethical behavior and prevent
frauvdulent activities or bribery within the organization. It encourases all employees to
adhere to the highest standards of integrity and report any suspected instances of fraud or
bribery promptly and through appropriate channels.
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It establishes clear principles outlining prohibited actions, reporting mechanisms,
investigation procedures, and safeguards to protect individuals, including Directors, Officers,
Managers, and Employees, who report suspected fraudulent activities or instances of bribery
in good faith. ARG is committed to fostering a culture of transparency and accountability,
ensuring that all reported concerns are thoroughly investizated while safeguarding the
identities of whistleblowers against any form of retaliation or discrimination.

2.4.28 Related Party Transaction Policy

This Policy defines who are considered related parties, which includes both natural persons
as well as legal entities and how to approach transactions with such related parties. This
Policy is applicable to Directors and all employees of the Company. The Corporate
Governance Officer and the Momination & Rermuneration Committee are responsible for
overseeing and for preparing a report on all related party transactions executed during the
vear for reporting to the Shareholders at the AGM by the BOD.

2.4.29 Disclosures and Communication Palicy:

The Communication Policy of ARG emphasizes the importance of transparent, timely, and
accurate communication across all levels of the organization. It outlines the channels,
guidelines, and expectations for both internal and external communications. Internally, the
policy aims to facilitate effective information flow through various medioms such as emails,
intramet, team rmeetings, and official memos, ensuring that employvees have access to the
necessary information to perform their roles effectively. Externally, the policy designates
authorized spokespersons for interactions with stakeholders, media, and the public, ensuring
that all external communications align with the company’s values, objectives, and regulatory
requirements. This policy promotes a culture of open communication, encouraging honesty,
clarity, and consistency in all interactions to build trust and enhance the reputation of ARG
in the industry and among its stakeholders.

Disclosures to be made to the Shareholders throush the AGM have been listed in the
Corporate Governance Checklist. Disclosures and reports approved by the Shareholders will
subsequently be submitted to the relevant authorities.

Please refer Corporate Governance Discloswre Checkiist for disclosure checkiit.

1.4.30 Key Persons / Insider Trading Policy:

The Insider Trading Policy of ARG is designed to prevent the misuse of material, non-public
information by individuals within the organization. It strictly prohibits the trading of ARG
securities while in possession of such privileged information. This policy delineates guidelines
for Directors, Officers, and Employees regarding the handling of confidential information and
outlines pre-clearance procedures for trading in ARG securities. It emphasizes the
importance of maintaining confidentiality, avoiding conflicts of interest, and complying with
all relevant laws and regulations governing insider trading. ARG is committed to ensuring
that all individuals associated with the organization adhere to the highest standards of
ethical conduct and legal compliance to safeguard the integrity of financial markets and
protect the interests of investors and stakeholders.

1.4.31 Monitoring Market Activity Policy:
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This policy outlines the responsibilities of designated personnel in overseging market
activities, including the tracking of market trends, analyzing trading patterns, and reviewing
unusual or suspicious transactions. ARG is committed to maintaining market integrity and
preventing market abuses. Therefore, this policy includes measures to promptly report any
irregularities or potential violations to the appropriate regulatory bodies, while also
conducting internal investigations as needed. By dilizently monitoring market activity, ARG
aims to uphold transparency, mitigate risks, and maintain the highest standards of ethical
conduct in all market-related dealings.

1.4.31 Compliance Policy and Procedure:

The Compliance Policy and Procedure at ARG establishes a framework to ensure adherence
to all applicable laws, regulations, and internal policies soverning the operations and conduct
of the organization. This policy outlines the responsibilities of employees, managers, and
executives in upholding legal and ethical standards in all aspects of ARGs business activities.
This policy aims to safeguard the reputation and trust of ARG among stakeholders while
mitigating legal and regulatory risks in its operations.

1.4.33 Delegation of Authority

Approving limits for the BOD and BOD Committees are incorporated into the Delegation of
Authaority Limits (DAL) in Line with the scope of duties and established Charters and Terms of
References. Further, the DAL has the following catesories of approving authorities amongst
the Company’s managerment team:

Chief Executive Officer (CEQ)

Chiief Financial Officer (CFO)

Group General Manager [GGM)

Other Heads of functions / departments

[T T v T &

1.4.34 Board Members Induction and Training

The Company has developed a Directors Induction and Training policy with the objective to
inform rew directors such that they can become as effective as possible in their new role;
The policy also defines requirernents of on-going training to the Directors to assist them in
keeping up to date with changing regulations, reporting requirements etc. and to understand
the strategic direction and business of the organization.

2.4.15 Board of Directors/Committee’s Performance Assessment Framework:

While the BOD remains accountable for the performance and affairs of the Company, it
delegates to BOD Sub-Committees and the Management, certain functions to assist it to
properly discharge its duties. Appropriate structures for those delegations are in place,
accompanied by monitoring and reporting systems in the form of Charters /Terms of
Reference for the Committees.

The BOD has established a mechanism for the annual review of its own performance as well
as the performance of its commitbees.
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2.4.36

Please refer o Performance Asséssment - Board and Commiltes Members, Performance Assesament - ARCOGE,
Performance Assessment - NRC and Performance Assetsment - ExCom for details on performance astessment amnd
evaluation of individual board meémbers and commiliés performance.

C ate Social Res il

# The Company is committed to the following social causes to support the community:
Health

Education

Ervironment and Sustainability

Community

[T T v T &

+ This Policy highlights the screening criteria and evaluation process to be followed prior to
providing donations or sponsorship to beneficiary organizations.

+ The Company shall prepare, corporate social responsibility strategy at the beginning of the
calendar year identifying causes to support and a budget to be allocated against each cause.

« The Company shall provide, in its annual report, a report on corporate social responsibility
activities. The report shall explain these activities and the amounts spent thereon and
measure their impact and sustainability.

RECORD RETENTION

i1

The company shall maintain all records, minutes, both paper and electronic documents, reports,
and other necessary documentation as stipulated by the Code at the company's headguarters for
a duration not less than ten years. This encompasses meeting minutes, board of directors’
reports, committes reports, and corporate governance reports. Additionally, independent of the
aforementioned timeframe, the company will retain records, minutes, documents, reports, or
any related documentation regarding ongoing litigation, claims, or investigative procedures until
the conclusion of these proceedings.

AMENDMENTS AND INCLUSIONS

4.1

The Corporate Governance Policy should at least be reviewed annually by the Momination &
Remuneration Committes. Any changes to this policy will be subject to the BOD's approval.

Confi
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ANNEXURE 1 - CORPORATE GOVERNANCE DISCLOSURE CHECKLIST
The following information (as applicable) should be included in the Annual Report of the Company.

Disclosure Requirement

1. Ownership of Shares

1.1 Dristribution of ownership by nationality.

1.2 Dristribution of ownership by size of shareholder.
1.3 Owmership by Government.

Hames of shareholders cwning 5% or more and, if they act in concert, a description of the
voting, shareholders®, or other agreements among them relating to acting in concert, and of
amy other direct and indirect relationships among them or with the company or other
shareholders.

1.4

1. Board, Board Members and Management

Board's functions - rather than a general statement (which could be disclosed simply as the

1.1 board's legal obligations under the law) the ‘mandate’ of the board should be set out.

2.2 The types of material transactions that require board approval.

Hames, their capacity of representation and detailed information about the directors,
23 including directorships of other boards, positions, qualifications, and experience (should
describe each director as executive or non-executive).

1.4 Humber and names of independent members.

2.5 Board terms and the start date of each term.

1.6 ‘What the board does to induct/educate/orient new directors.
2.7 Director's ownership of shares.

1.8 Election system of directors and any termination arrangements.

2.9 Director's trading of company shares during the year.

2.10 | Meeting dates (number of mestings during the year).

2.11 | Attendance of directors at each meeting.

Remuneration of individual members, divided into sitting fees and other remuneration (split
2.12 | between performance and nonperformance based). Also, not only the remuneration, but the
remuneration policy.

2.13 | List of senior managers and profile of each Shareholding by senior managers.

Total amount paid to each person in the executive management, including the top six
remunerations. Inclusion of salaries, benefits, privileges, and profit shares within the
2.14 | reported remunerations.

“Manadaling incusion of the CED and CFD among Che fop sin réemunenrcbed members of Lhe execulive
mandgement.

Breakdown of remuneration received by the Chairman and Board members individually
throughout the fiscal year. This encompasses benefits, privileges, profit shares, attendance

215
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Disclosure Requirement Reported

(Y/N)

and representation allowances, expenses, and other related compensations. specifies all
received compensation, not only as employees or administrators but also for services
provided in techmical, administrative, consulting, or any other capacities.

2,16 | Details of stock options and performance-linked incentives available to executives.

‘Whether the board has adopted a written Code of ethical business conduct, and if so the

.17 text of that Code and a statement of how the board monitors compliance.

2.18 | Performance assessment of the Board.

2.19 | Board of Directors" Report.

Statement detailing membership statistics by gender in the Board of Directors.
Percentage representation of both genders on the Board of Directors for each financial
year.

Explicit disclosure in case of no gender representation within the Board of Directors

2.20

3. Committees

ER Hames of the board committees.

3.2 Functions of each committee.

3.3 Members of each committee are divided into independent and non-independent.

3.4 Minimum number of meetings per year.

3.5 Actual number of meetings.

N Attendance of committeses' members.

3.7 Members" remuneration (by member).

3.8 ‘Work of commitbees and any significant ssues arising during the period.

3.9 Performance assessment of the Committees.

4. Corporate Governance

4.1 Separabe section in the Annual Report.

4.2 Reference to Corporate Governance Code (CGC) and its principles.

4.3 Changes on the CGC took place during the year.
5. Auditors

The charters and a list of members of the Audit (external and internal; financial and non-
financial), Mominating and Remuneration Committees of the Board.

512 Audit fees for the year.
53 Hon-audit services provided by the external and the related fees.

5.1

5.4 Reasons for any switching of auditors and reappointing of auditors.
6. Othe

‘

6.1 Related party transactions.
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Disclosure Requirement

Reported

(Y/N)

6.2 Approval process for related party transactions.
6.3 Mieans of communication with shareholders and imestors.
Separabe report on Management Discussion and Analysis is included in the Annual Report - in
b4 particular, this should identify and comment on the management of principal risks and
uncertainties faced by the business.
6.5 Review of internal control processes and procedures.
b6 Corporate Social Responsibility activities during the year.
Conflict of interest issues arising, and any steps taken by the Board with regard decisions
6.7 taken relating to transactions and agreements in which Directors or Senior Management
members have a material interest.
Announcements of the results in the press should include at least the followings:
= Balance sheet, income statement, cash flow statement, statement of
comprehensive income and changes in shareholders® equity.
6.8 . Auditor.
= Auditor's signature date; and
= Board approval date.
6.9 Statement on Directors’ responsibility with regard to the preparation of financial
) statements.
6.10 Corporate governance policy should be disclosed on the Company’s website or maintained
) at the company's premizes on behalf of the Shareholders.
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