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Chapter 1. Introduction 

1.1 The Board of Directors (the "Board") of Premier Energy PLC (the "Company") has 

adopted this regulation (the "Regulation") containing the main rules for the organisation 

and functioning of the Board.   

1.2 The Board Members, in carrying out their duties and exercising their rights as derived 

from the position/positions they hold, undertake to abide by the Company’s Articles of 

Association (the "Articles of Association"), the Regulation, the internal rules, 

procedures and policies, code of conduct, as well as by the applicable law. If there is 

any inconsistency between this Regulation and the applicable law or the Articles of 

Association, the provisions of the applicable law or, as the case may be, those of the 

Articles of Association will prevail.  

1.3 The Regulation may be amended by decision of the Board.  

1.4 The structure and members of the Board are decided by the General Meeting of 

Shareholders (the "GMS") and included in the Articles of Association.   

Chapter 2. Composition of the Board 

2.1 The Board is composed of a minimum of 5 members, each of whom shall be appointed 

in accordance with the Articles of Association. The Board includes a variety of members, 

variety that is ensured by the differences in terms of gender, age, experience and skills. 

2.2 The majority of the members of the Board is non-executive directors. 

2.3 At least one third of the members of the Board shall be independent directors. As at the 

date of this Regulation, two out of five directors are independent. An independent non-

executive director shall meet all of the following criteria:  

2.3.1 Not to be the CEO/executive officer of the Company or of a company controlled 

by it and not have been in such position for the previous five years.  

2.3.2 Not to be an employee of the Company or of a company controlled by it and not 

have been in such position for the previous five years.  

2.3.3 Not to receive and not have received additional remuneration or other advantages 

from the Company or from a company controlled by it, apart from those 

corresponding to the quality of non-executive director.  

2.3.4 Is not or does not represent a controlling or otherwise a significant shareholder of 

the Company, controlling more than 10% of voting rights during the preceding 

year. The same condition shall also apply to a controlling shareholder of the 

company's significant shareholder; 

2.3.5 Not to have and not have had during the previous year a business or professional 

relationship with the Company or with a company controlled by it, either directly or 

as a customer, partner, shareholder, member of the Board/Director, 
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CEO/executive officer or employee of a company having such a relationship if, by 

its substantial character, this relationship could affect his/hers objectivity.  

2.3.6 Not to be and not have been in the last three years a partner or employee of the 

current or previous financial auditor of the Company or of a company controlled 

by it=.  

2.3.7 Not to be a CEO/executive officer in another company where another 

CEO/executive officer of the company is a non-executive director.  

2.3.8 Not to have been a non-executive director of the Company for more than three 

tenures, but in no case for more than 12 years. 

2.3.9 Not to have family ties with a person in the situations referred to at points 2.3.1. 

and 2.3.4, and 

2.3.10 Not to have family ties with a person who:  

(i). is or has been in the past five (5) years a non-executive member of the Board 

or an employee of the Company; 

(ii). has or has had within the past year a significant business relationship with 

the Company, either directly or as a partner, shareholder, Board member, or 

employee of an entity having such a relationship; 

(iii). is or has been in the past three (3) years an external auditor (or an employee 

of the external auditor) of the Company; 

(iv). is a member of the executive management of a company where the 

executive management members of the Company serve as Board members. 

The Board of Directors should be composed so as to ensure that: (i) members of the 

underrepresented sex hold at least 40% of the non-executive director positions, or alternatively 

(ii) at least 33% of all director positions, targeting the closest number to these thresholds 

without exceeding 49%, in accordance with the applicable legal requirements. The 

composition of the Board shall be periodically reviewed to maintain compliance with these 

objectives. 

Chapter 3. Nomination of candidates for the position of Board member 

3.1 After prior consultation with the Nomination and Remuneration Committee and the 

members of the Board and a careful consideration of a shortlist of candidates, the Board 

Chairman shall recommend a candidate to serve on the Board based on the guidelines 

set out within this chapter. If the Board accepts the recommendation, the name of the 

nominated candidate shall be forwarded to the GMS for approval. 

3.2 The Nomination and Remuneration Committee analyses the candidates for the position 

of Board member based on a board nomination policy (the “Nomination Policy”) that 

defines the processes and procedures for the nomination, election or replacement of a 
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director. The Nomination Policy, approved at the level of the Board of Directors, 

describes how the Company receives and evaluates nominations from shareholders 

(including minority shareholders) or from members of the Board, including in relation to 

the board profile, independence and diversity. 

3.3 In any case, the Company should disclose to shareholders information on the 

experiences and CV of the director candidates that they require to make an informed 

decision on the appointment or reappointment of the directors including the following: 

(i).  candidates’ professional commitments and engagements, including executive 

and non-executive positions in companies, public authorities, non-profit 

organisations or other organisations; 

(ii). any existing or potential conflicts of interest including whether they have business, 

family or other relationships that could affect their performance as directors of the 

Board; 

(iii). which shareholder or member of the Board proposed each candidate for the Board 

positions. 

3.4 Nominated candidates shall enable the Board as a collective body to display skills and 

expertise that are aligned to the strategic needs of the Company. At the minimum, the 

Board shall exhibit the following: 

3.2.1. Industry expertise: having deep knowledge of the sector in which the Company 

activates; 

3.2.2. Business acumen: having significant business and professional experience which 

brings to bear a strategic mind-set and a thorough understanding of how 

organisations work; 

3.2.3. Accounting, auditing and risk expertise: at least one Board member shall possess 

an understanding of accounting and auditing. Additionally, at least one Board 

member shall have a sound knowledge and experience of risk management and 

internal controls, with the capability of leading the Board discussions on risk. 

3.5 Each individual nominated candidate must also meet the following criteria:  

3.3.1. the candidate shows a strong commitment to the Company's vision and strategic 

goals;  

3.3.2. the candidate’s past record indicates that he/she is consistently committed to the 

highest ethical standards and is of good conduct and reputation, without any 

criminal offence, fraud or financial misconduct;  

3.3.3. the candidate demonstrates the will, moral and intellectual stature to challenge 

management when necessary while at the same time working constructively and 

in a spirit of trust and team effort;  
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3.3.4. the candidate has previous directorship experience, ensuring some understanding 

of good corporate governance and the typical duties of directors;  

3.3.5. the candidate meets the specific requirements for the position he is proposed, as 

those are mentioned in the document entitled “Profiles of the candidates for the 

Board of Directors”, part of the Nomination Policy approved at the level of the 

Company. 

3.6 The Directors will be elected by the GMS for a term of four years, which may be renewed 

for additional periods, without limit to the number of renewals. 

3.7 The Directors will receive short and concise formal letters of appointment reflecting their 

responsibilities, rights and obligations. 

Chapter 4. The Board’s role 

4.1 The Board represents the decision-making body regarding all significant aspects for the 

Company as a whole, due to their strategic, financial, or reputational implications. The 

Board may delegate some of its authority to the Board Committees, individual Directors, 

senior executive leadership, or lower-ranking personnel, as it deems appropriate. 

4.2 The Board reserves the authority to decide on the following issues: 

4.2.1. Approval of the general strategic direction of the Company (and ensuring that 

the strategic direction integrates sustainability aspects, including environmental 

and social considerations and climate-related risks and opportunities), 

formulation of proposals to be presented to the GMS regarding annual and 

multi-year business plans, approval of annual and multi-year objectives, and 

any decisions outside the approved business plan; 

4.2.2. Approval of significant changes to the business model and expansion of the 

Company into any business sectors not previously considered; 

4.2.3. Approval of major changes to the organisational structure of the Company, on 

the recommendation of the General Manager, ensuring that the structure can 

ensure prudent risk management, effective control mechanisms, operational 

efficiency and sustainable profitability; 

4.2.4. Approval of key policies applicable at the Company level, aimed at increasing 

operational efficiency; 

4.2.5. Formulation of proposals regarding the establishment and liquidation of 

subsidiaries or the commencement or cessation of operations in any country, 

at the recommendation of the General Manager; 

4.2.6. Proposal to the GMS for significant changes to the capital structure and sources 

of funding; 

4.2.7. Receiving periodic reports from the Risk and Audit Committee regarding the 
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adequacy of the Company's internal control systems and overall risk 

management framework; 

4.2.8. Recommendation to the GMS for the appointment or removal of the external 

auditor, following the proposal from the Risk and Audit Committee; 

4.2.9. Nomination of Board members, which will be submitted to the GMS, based on 

the guiding principles regarding nomination and upon the recommendation of 

the Nomination and Remuneration Committee; 

4.2.10. Election of Board’s Chairman from among its members; 

4.2.11. Appointment of the General Secretary of the Company to recommendation of 

the Board’s Chairman; The General Secretary shall be a senior expert within 

the Company, tasked with assisting the Board and its committees in the 

organization of their activities, the preparation of meetings, the annual 

evaluation of the performance of the Board and its committees, as well as 

training programs for Board members, if necessary. 

4.2.12. Defining the rights and responsibilities, scope of authority and other matters 

relating to the General Secretary; 

4.2.13. Appointment of the General Manager and individuals in other key positions 

within senior executive leadership, including the Financial Manager; 

4.2.14. Appointment and removal of the Internal Auditor, upon the recommendation of 

the Risk and Audit Committee; 

4.2.15. Ensuring the development of an integration program for new Directors; 

4.2.16. Developing an appropriate succession planning for Board members, the 

General Manager, and members of senior executive leadership; 

4.2.17. Annual assessment of the Board's effectiveness; 

4.2.18. Evaluation of the performance of the General Manager and the Financial 

Manager. The Board will approve their remuneration based on predefined 

performance criteria; 

4.2.19. Formulating proposals to the GMS regarding the level of remuneration and 

allowances for the Board; 

4.2.20. Approval of all financial reports and management reports of the Company, prior 

to their reporting to shareholders, upon the recommendation of the Risk and 

Audit Committee and after presentation by the General Manager; 

4.2.21. Approval of the Agenda of the GMS, upon the proposal of the Chairman of the 

Board; 

4.2.22. Approval of the policies of the Board Committees; 
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4.2.23. Ensuring that appropriate training and development of Directors occur 

periodically as necessary; 

4.2.24. Ensuring that the Company has in place procedures to enable effective 

communication with shareholders and other stakeholders; 

4.2.25. Ensuring that there is a solid framework for internal controls and risk 

management; 

4.2.26. Approval, at the end of each calendar year, of the recurring items on the Board's 

agenda for the following year. 

Chapter 5. The role of the Chairman of the Board and of General Manager 

5.1. The Board shall elect from among its members a Chairman, who shall have a one-

year term (not to exceed, in any case, the duration of his/her tenure as a Board 

member), which may be renewed subject to the approval of the Board. In the event 

that the Chairman is unable to attend a Board meeting, the Board shall elect one of 

the present Directors to act as Chairman for that meeting.  

5.1. In case the roles of Chairman of the Board and General Manager are held by the same 

person, the distinct responsibilities of the Chairman of the Board and the General 

Manager must be clearly defined and provided in the Articles of Association of 

the Company.An independent vice-president may be appointed, if deemed necessary 

to ensure an appropriate balance of powers and an effective separation of 

responsibilities within the governance structure . 

5.2. The Chairman of the Board shall be responsible for leading the Board as a whole. The 

Chairman’s responsibilities include: 

5.2.1. Leading the Board, ensuring its efficient functioning in overseeing the activities 

of the Company; 

5.2.2. Maintaining a close, informal and constructive relationship with the General 

Manager, thereby contributing to the development of the Company's strategy 

and ensuring that strategies, plans and the performance of the Executive 

Management are appropriately presented to the Board; 

5.2.3. Formulating proposals for the appointment of the Company's General 

Secretary (whether this position is outsourced or not), for approval by the 

Board; 

5.2.4. Ensuring that the Board and its Committees meet regularly and that meetings 

are conducted efficiently and effectively in accordance with the policies of the 

Committees and that accurate minutes are kept for all Board meetings; 

5.2.5. Setting the agenda of the Board meeting, containing the main strategic and 

operational aspects affecting the Company, considering the views of the 

General Manager and other Directors, and ensuring that the Board has 
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sufficient time for consultation and decision-making; 

5.2.6. Ensuring that the Board functions as a team, in which justified and well-argued 

adversarial discussions are allowed, but with the prevention of unnecessary 

conflicts and addressing and managing internal disputes and conflicts of 

interest among Board members; 

5.2.7. Ensuring a sufficiently high level of quality, clarity, and timeliness of the 

information provided to the Board, to enable the Board to make informed 

decisions on all significant matters and to effectively monitor the Company's 

performance; 

5.2.8. Enabling the proper functioning of the Committees and ensuring effective 

communication with them, including receiving actionable and insightful reports 

from Committees back to the full Board of Directors; 

5.2.9. Recommending to the Board, on the basis of the nomination guidelines and the 

recommendation of the Nomination and Remuneration Committee, candidates 

for position of Director of the Board; 

5.2.10. Overseeing the proper integration of all new Directors; 

5.2.11. Coordinating the evaluation of the Board's effectiveness and the 

implementation of improvement, ensuring that such evaluation is discussed at 

least once a year and disclosed as required; 

5.2.12. Ensuring an appropriate working relationship between the Board and the 

executive management, including regular meetings between the Chairman and 

the CEO where the positions are held by different individuals; 

5.2.13. Chairing the GMS and ensuring effective communication with shareholders and 

other key stakeholders; 

5.2.14. Any other responsibility delegated by the Board. 

5.3. The General Manager will be responsible for the overall executive direction and 

operations of day-to-day operations of the Company in accordance with the approved 

strategy. The General Manager responsibilities include:  

5.3.1. overseeing the Company's business performance, ensuring that the Company 

complies with the approved strategy; 

5.3.2. overseeing the preparation of the Company's strategy, multi-year business 

plans and annual budget and presenting them to the Board for review and 

approval; 

5.3.3. coordinating an effective and motivated executive management team within the 

Company and appropriately delegating its authority and duties to key members 

of the executive management team; 
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5.3.4. recommending to the Board any significant changes to the organisational 

structure of the Company; 

5.3.5. establishing in consultation with the Board, the executive management 

committees of the Company, where deemed necessary to enhance operational 

efficiency and in the interest of the Company; 

5.3.6. approving capital and operating expenditure for approved projects and 

initiatives within the financial limits set by the Board; 

5.3.7. ensuring the implementation of effective risk management and control systems 

within the Company; 

5.3.8. proposing policies to the Board, developing and adopting policy implementation 

strategies; 

5.3.9. any other task delegated to it by the Board. 

Chapter 6. The Board Committees  

6.1 The Board may establish standing or ad hoc Committees to assist it in the conduct of 

its business and shall be responsible for establishing the membership of all its 

Committees. 

6.2 All Standing Committees will have terms of reference detailing their responsibilities and 

the rules for the functioning and composition of the Committees. These terms of 

reference will be approved by the Board. Minutes of Committee meetings will be fully 

accessible to all Board members. 

6.3 The Board will have the following Standing Committees: 

6.3.1 Risk and Audit Committee: This Committee will assist the Board in ensuring 

that the Company maintains adequate and fit-for-purpose systems for financial 

reporting, audit, internal control, compliance and risk management. The 

Committee will consist of a maximum of 5 members, the majority of its 

members, including the Chairman of the Committee, being independent Non-

Executive Directors. It will meet at least 4 times a year. The Chairman of the 

Risk and Audit Committee shall be a distinct person from the chairperson of 

the Board or of any other committee, unless this is justified by the size of the 

Board. 

6.3.2 Nomination and Remuneration Committee: This Committee will assist the 

Board in fulfilling its responsibilities regarding the composition, structure and 

activities of the Board. The Committee will consist of a maximum of 5 Non-

Executive Directors. It will meet at least twice a year. The Chairman of the 

Committee shall be a distinct person from the chairperson of the Board or of 

any other committee, unless this is justified by the size of the Board. 
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6.4 Each Committee will review and evaluate its performance and internal regulations 

annually, making recommendations for changes for the Board's consideration. 

6.5 The evaluation of the independence of committees’ members, including when the 

members of the committees are appointed by the GMS, shall be carried out according 

to the same procedure applicable to the independent members of the Board. 

Chapter 7. Functioning of the Board 

7.1 The Council shall formally convene as often as necessary to carry out its duties, but 

not less than six times per year, provided that the interval between two meetings of the 

Council shall not exceed four months. 

7.2 Meetings of the Board shall be convened, as a rule, at the election of the Chairman or 

at the formal request of a Director or the General Manager of the Company. The 

Chairman shall be obliged to convene a meeting within 21 days of the making of such 

a request. 

7.3 The Chairman may invite certain persons to attend, without the right to vote, meetings 

of the Board as may be required. The Chairman may at any time permit a person who 

is not a member of the Board not to attend the meeting. 

7.4 The agenda for each meeting of the Board shall be set by the Chairman, after 

appropriate consultation with the General Manager and the Directors. 

7.5 The agenda, together with any relevant Board papers or presentations to be discussed 

at the meeting, shall be circulated to each Director and any other person requested to 

attend, at least 7 days before the Board meeting. A shorter period may be granted if 

the Chairman decides that it is necessary, after consultation with the Directors. 

7.6 The quorum required for valid Board meetings shall be a majority of the members of 

the Board. 

7.7 Participation in a meeting may take place by teleconference or video-conference or 

other communication facilities and by proxy. 

7.8 Decisions of the Board will be taken by common agreement. If no agreement is 

reached, decisions of the Board shall be adopted by a simple majority of the Directors 

present, each Director being entitled to one vote, unless the law provides for an 

absolute majority. 

7.9 A resolution in writing or approved by letter, e-mail, telegram or facsimile(fax) by all the 

Directors shall be as valid and effective as a resolution passed at a meeting of the 

Board. 

7.10 The proceedings and decisions of the Board shall be recorded in the minutes 

by the Board General Secretary. The minutes must be clear, concise and clearly state 

the decisions taken. Dissenting opinions shall be duly recorded. The minutes shall be 

made available to all members of the Board shortly after the meeting and approved at 
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the next meeting. 

7.11 Once a year, the Board will devote a full day to reviewing and discussing the 

Company's annual and multi-year strategy and business plans. Senior executive 

management will be invited to attend all or part of the strategy meeting and external 

experts in specific areas may also be invited to make presentations. The Board 

Chairman, in consultation with the General Manager and the Directors, is required to 

convene the meeting and to determine the agenda of the meeting. 

7.12 The Board Chairman will propose integration programme to be approved by 

the Council and ensure that all Administrators the newly-appointed beneficiaries of 

introductory information to facilitate their acquisition of basic knowledge of the 

fundamental elements of the Company's activities and operations. 

7.13 The Board Chairman, supported by the General Manager, will be responsible 

for integrating Directors. 

7.14  The integration programme must be completed within 2 months of 

appointment. 

7.15  The Board General Secretary supports and is responsible for ensuring the 

efficient functioning of the Board and its Committees, facilitating effective 

communication and information flows between the Board, Committees, the Company 

and shareholders, and ensuring compliance with current corporate governance rules 

and regulations. 

7.16  The Board General Secretary shall be appointed by the Board on the 

recommendation of the Chairman. 

7.17 The Board General Secretary shall report directly to the Board Chairman. 

7.18 The work of the General Secretary may be outsourced to an external provider 

if the Company considers that such an arrangement meets its needs. 

7.19 The General Secretary should be a senior expert within the Company. 

7.20 The General Secretary has the following duties related to its activity in the Board of 

Directors of the Company: 

(i) Advises the Board on matters related to the Company’s corporate 

governance; 

(ii) Plans meetings, contributes to preparing the agenda, provides guidance on 

the content of the documents drafted by the Board, ensures timely delivery of 

documents, records the Board’s decisions clearly and accurately, undertakes 

monitoring actions, and reports on issues that arise; 

(iii) Drafts the documents and minutes of the Board and committee meetings; 

(iv) Facilitates the flow of information among Board members and creates the 

conditions for effective collaboration between directors and administrators; 
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(v) Supports the process of planning the identification of Board successors; 

(vi) Contributes to the development and implementation of the Board’s 

performance evaluations; 

(vii) Ensures compliance with all rules regarding the trading of shares/bonds on 

the market; 

(viii) Ensures compliance with the law, corporate regulations, and the Company’s 

constitutive documents; 

(ix) Ensures that Board members are informed about shareholders’ views; 

(x) Manages the process of convening and organizing the Company’s 

shareholders’ meetings in accordance with legal and regulatory requirements, 

using this opportunity to communicate with retail investors; 

(xi) Manages relations with institutional investors regarding corporate governance 

matters and Board procedures; 

(xii) Coordinates the drafting, preparation, printing, and distribution of the 

Company’s annual report and ensures that it includes all required corporate 

governance disclosures; 

(xiii) Keeps the statutory registers; 

(xiv) Is responsible for corporate governance under the supervision of the 

Chairperson; 

(xv) Ensures that the principles defined in the Corporate Governance Code are 

carefully considered and appropriately applied. The Company declares 

whether or not it has applied these principles and, to the extent it has not, 

explains the reasons. 

7.21 The Board, with all Directors present, shall annually devote a portion of a Board 

meeting to conduct a self-assessment of the performance and effectiveness of the 

Board and its Committees during the year. This procedure shall be coordinated by the 

Chairman, who shall seek the views of each Director on how the operations of the 

Board could be improved to ensure that its responsibilities are met. Directors shall 

provide constructive feedback on the Board's achievements and needs for 

improvement. 

7.22 The evaluation shall be carried out at least once every three years by an external 

consultant, whose selection and coordination is the responsibility of the Board. 

7.23 The Chairman of the Board shall ensure the organisation of regular training courses, 

development courses and workshops for Directors as required, which shall provide 

topical information and focus on areas of importance to the Society. 

Chapter 8. Rights and obligations of Directors 

8.1 The rights of the Directors are the following: 

a) Right to information: Directors shall receive accurate information for each Board 

meeting, which will be provided in a timely and understandable format, as well as 

necessary updates between meetings. Directors will have access to any member of 

executive management, generally through the Chairman of the Board and the 

General Manager; 
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b) Right to confidentiality of information: Directors have the right to confidentiality 

of all personal information disclosed to the Board, Board Committees and the 

Company; 

c) Right to request the convening of a meeting of the Board: Any Director may 

request the convening of a meeting of the Board, and the Chairman is obliged to 

convene the meeting within 21 days of a formal request to do so; 

d) Right to request the inclusion of items for discussion on the agenda: Any 

Director may request the Chairman to include one or more items for discussion on 

the Agenda of the next Board meeting, provided that the request is submitted at 

least 10 working days before the date of the meeting and provided that all Directors 

are informed; 

e) Right to adequate coverage of costs and insurance: At the Company's expense, 

Directors will be reimbursed for all costs associated with attending Board and 

Committee meetings. They will also benefit from professional liability insurance. 

8.2 The obligations of the Directors are the following: 

a) each Director must ensure strict confidentiality of all information he/she receives 

during the performance of his/her duties. All confidential information must be kept 

strictly by each administrator after the end of their Council member's term of office 

the extent to which they have not been made known to the public in any other way; 

b) directors may not hold membership of more than one Board, except in the extent 

that allows them to carry out their work properly and perform their duties towards 

the Company; 

c) directors shall not become members of the Board or Executive Directors in any 

competing with the Company or in other institutions whose interests may be 

affected by the Company's divergent or may conflict with the interests of the 

Company; 

d) directors shall constant participate in the Board meetings. Participation of each 

Administrator in Board meetings, in person or by teleconference, will be recorded 

in the minutes; 

e) directors will contribute to constructive discussions at Board meetings. In particular, 

Directors will develop strategies, analyse and provide constructive criticism of 

executive management performance and ensure that the Company's objectives 

are met; 

f) directors will exercise their duties in good standing faith, for the benefit of the 

Company, and will not promote their own interests or those of third parties parts; 

g) directors will apply and adhere to the highest standards of ethics and moral 

integrity. Any event that could adversely affect the reputation and their credibility 
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will be immediately reported to the Chairman. 

Chapter 9. Conflicts of interest 

9.1 Directors have a duty of loyalty to the Company and shall avoid conflicts of interest, 

defined as situations in which their personal or professional interests make it difficult 

to take objective action in the interests of the Company and its shareholders and to 

fulfil their role as Director. 

9.2 The Directors shall report annually to the Risk and Audit Committee on their principal 

professional activities and functions, including their duties in non-profit organisations 

and any relevant legal entities in which the Directors themselves or those they 

represent are significant shareholders. The Risk and Audit Committee will ensure that 

there are no conflicts of interest. 

9.3 Directors are required to declare any actual or potential conflicts of interest to the start 

of all Board meetings and not to take part in any deliberations of the Board in relation 

to transactions in respect of which such conflict of interest exists. 

9.4 If a transaction in respect of which a Director has an actual or potential conflict of 

interest cannot be avoided, the transaction or business relationship with the Company 

will be approached with appropriate caution and in a fully transparent manner. 

Chapter 10. Revoking the Directors 

10.1 The term of office of Directors shall end in the following situations: 

a) under applicable law or regulations, the Director may no longer exercise this 

function; 

b) the Director becomes bankrupt or makes any arrangement or composition with his 

creditors generally; 

c) the Director becomes or may be of unsound mind; 

d) the Director resigns his office by written notice to the Company left at the office; 

e) the Director is removed under the applicable law. 

Chapter 11. The shareholders 

11.1 The Board will decide which matters will be included on the GMS agenda. The 

Company will ensure that shareholders receive all relevant documentation and 

information on agenda matters in a timely manner. 

11.2 The Board will facilitate the participation of shareholders and ensure that 

shareholders take informed decisions within the GMS. 

11.3 The GMS will be chaired by the Chairman of the Board. In his absence, the 

meeting shall be chaired by the Director who replaces him. 
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11.4 Company spokespersons to investors shall be the Chairman of the Board and 

the General Manager. However, they may delegate the authority to submit information 

on behalf of the Company to other Directors or senior management. 

11.5 The Company is committed to providing consistent, accurate and accurate 

information timely to shareholders. Shareholders will have access to essential 

information related to the activity of the Company, with the approval of the Board. 

Chapter 12. Approval and review of the internal regulations 

12.1 The Board's internal regulations shall come into force upon approval by the 

Board of Directors and may be amended by decision of the Board at any time. 

12.2 Any question relating to the interpretation of these internal regulations shall be 

referred to the Board. 

12.3 In the event of conflict between the internal regulations and any national laws 

or regulations, the latter shall prevail. 

 

 

 

 

 

 

 


