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1. INTRODUCTION

1.1

1.2

2.

Board members of SFL (the ‘Board’) are the intermediary between the shareholder(s) and the management of
SFL and are collectively responsible for leading and controlling the Company to enable it to attain its strategic
objectives while at the same time maintaining the safety and soundness of the Company. In discharging its duties,
the Board (‘the Board’) shall be guided by the interests of the Company and its business, whilst considering the
interest of the stakeholders. The Board is ultimately accountable to the shareholder(s).

SFL is managed by a unitary Board of appropriate calibre, with the necessary balance of skills, expertise,
knowledge and experience to assist in providing leadership, integrity, transparency and judgment in managing
the affairs of the Company.

OBJECTIVES

The objective of the Board is to define the purpose, strategy and values of the Company and determine all matters
relating to the Company’s directions, policies, practices, management and operations. The Board should thereafter
ensure that the Company is being managed in accordance with the directions and delegations of the Board.

3.

3.1

3.2

COMPOSITION OF THE BOARD

The Board shall consist of at least 5 members out of which 40 per cent should be independent non-executive
Directors or such percentage as may be required under applicable Regulatory Guidelines. The Board shall
also consist of a fair share of independent non-executive, non-executive and executive directors.

The Board functions independently of management and executes its mandate effectively and the role of the
Chairperson of the Board shall be separated from that of the Chief Executive Officer (‘CEQO’).

4. CHAIRPERSON

The members of the Board shall elect, for a pre-agreed period, a Chairperson, who must be able to provide firm
objective leadership. The Chairperson shall be an independent non-executive director and shall not be involved in
the day-to-day running of the business. In view of the increasing supervisory functions required of the Board, detailed
in the various Bank of Mauritius guidelines, the Chairperson shall devote sufficient time to the Company to enable
the Board to diligently discharge its duties and responsibilities.

The main roles of the Chairperson shall be to:

4.1
4.2

43
4.4

4.5
4.6

4.7
4.8
4.9

Preside over meetings, encourage participation of Directors in board matters and mediate differences of
opinion;

Participate in the nomination of Directors to ensure that the Board has the right balance of competencies, skills,
objectivity and expertise;

Monitor and evaluate board and director appraisals;

Guide the Board and senior management, ensuring time for consultation, preparing of agenda and minutes
and supervision of implementation of resolutions;

Ensure adequate succession planning for the Directors and management;

Ensure that all relevant information on financial and operating matters are placed before the Board to enable
Directors to reach informed decisions;

Ensure adoption of good corporate governance practices;

Maintain relations with the shareholder(s) of the Company and ensure that information is clearly communicated
to them through appropriate disclosure;

Issue a compliance statement to the Bank of Mauritius for each financial year, certifying that the Company has
complied with the provisions of the laws and regulations issued by the regulator.

4.10 Provide effective leadership to the Board, ensuring that it operates efficiently and discharges its responsibilities

in the best interests of the Company;
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4.11 Ensure that the Board agenda is appropriately structured, forward-looking and focused on strategic matters,
taking into account the concerns of all Directors;

4.12 Ensure that Directors receive accurate, timely and clear information to enable sound decision-making and
effective monitoring of the Company’s performance;

4.13 Promote open and constructive debate and ensure that adequate time is allocated for the discussion of
complex or sensitive matters;

4.14 Ensure that appropriate delegation of authority is made to Board Committees and management, and that such
delegated authority is exercised effectively;

4.15 Ensure that Board Committees are appropriately constituted, operate effectively and have clearly defined
terms of reference;

4,16 Facilitate the effective contribution of all Directors, including non-executive and independent Directors, and
promote a culture of constructive challenge;

4.17 Ensure that appropriate induction and ongoing training and development programmes are in place for
Directors, with the assistance of the Company Secretary;

4,18 Oversee the development and implementation of succession plans for the Board and senior management;

4.19 Ensure that the decisions of the Board are effectively implemented and followed up by management;

4,20 Promote the highest standards of corporate governance, integrity and ethical conduct throughout the
Company;

4,21 Ensure that an appropriate balance is maintained between the interests of shareholders and other
stakeholders, and that stakeholder engagement is effective;

4,22 Build and maintain a constructive and effective working relationship with the Chief Executive Officer, providing
support while respecting executive responsibilities;

4.23 Represent the Company, where appropriate, in its relationships with key stakeholders.

5. CHIEF EXECUTIVE OFFICER
The Board will appoint a CEO and his responsibility, amongst others, shall be to:

5.1 Develop and recommend to the Board a long-term strategy and vision for the Company that would generate
adequate shareholder value;

.2 Develop the strategic plan which includes a comprehensive assessment of risk;

3 Develop and recommend to the Board annual business plans and budgets that support the long-term strategy

of the Company;

5.4 Provide to the Board all relevant financial and operating information to enable them to assess performance;

5.5 Strive to achieve the Company’s financial and operating goals;

5.6 Serve as the chief spokesman for the Company on all operational issues, except where the Board decides
otherwise, for communication with shareholder(s) and other stakeholders;

5.7 Maintain a positive and ethical work climate that is conducive to attracting retaining and nominating a diverse
group of top-quality employees at all levels of the Company;

5.8 Foster a corporate culture that promotes best practices, offers equal opportunities, encourages individual
integrity and fulfils social responsibility objectives.

5.9 Promote a safe and sound risk culture within the Company;

5.10 Develop and implement the risk appetite of the Company;

5.11 Hold the Risk Officer responsible for designing and documenting the risk governance framework.
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ROLE, POWERS, AND RESPONSIBILITIES OF THE BOARD

Role of the Board

The key role of the Board is to determine the Company’s direction, monitor its performance and oversee risks. The
Board ensures that the Board effectively sets policies and supervises the management of the Company, either
directly or through the Board sub-committees, for more in-depth analysis and review of various issues.

6.2
(@)
(b)

(0)

(d)

6.3

e 6 o o o o 07

Powers of the Board

Subject to any restrictions in the Companies Act 2001 (the ‘Companies Act’) or the constitution of SFL , the
business and affairs of the Company shall be managed by or under the direction or supervision of the Board.
The Board shall have all the powers necessary for managing and for directing and supervising management,
the business and affairs of the Company except to the extent that the constitution of the Company or the
Companies Act expressly requires those powers to be exercised by the shareholder(s) or any other person.
The Board shall moreover have all the powers of the Company as expressed in section 27 of the Companies
Act and clause 7 of the constitution of the Company, including, but not limited to, the power to purchase and
sell property, to borrow money and to mortgage, pledge or create charges on its assets and to issue debentures
and other securities, whether outright or as security for any debt, liability, or obligation of the Company or of
any third party.

The Board shall be authorised to investigate any activity it deems appropriate. It is authorised to seek any
information from any officer or employee of the Company all of whom are directed to co-operate with any
request made by the Board.

The Board shall also be mandated to engage any firm of accountants, lawyers or other professionals as it
deems fit to provide independent counsel and advice and to assist in any review or investigation on such
matters as it deems appropriate.

Responsibilities of the Board

. The broad responsibilities of the Board are to:

set the Company’s vision, mission and values;

approve the objectives, strategies and business plans of the Company;

monitor and evaluate the implementation of strategies, policies and performance measurements;
determine the risk appetite of the Company;

identify and assess key risk areas of the business and ensure measures are taken to mitigate those risks;

ensure that effective internal controls and risk management systems are in place to safeguard the Company’s
assets;

ensure that the Company’s business is conducted prudently and within the framework of law,

applicable code of business practice, prudential regulatory guidelines, including risk management and
corporate governance practices and disclosure requirements and Board policies;

ensure that any deviation is reported to an appropriate level of management, or if necessary, to the Board, and
that management reports any deviations to the Board;

assess auditors’ work, both internal and external;

approve the annual report;

approve the budget;

approve important capital investment of the Company, including new products and services;

ensure that capital is fully optimised,;

review and monitor the investment in information technology and strategic assets and ensure that they are
prioritized according to the Company’s strategy;

approve the appointment of the CEO and other senior officers and assess on a periodic basis their
performance objectives and plans;
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° in compliance with section 48 of the Banking Act 2004, the Board shall design and implement policies and
procedures to identify any conflict of interest and provide steps required to redress the situation;

° approve the AML/CFT programme including all AML/CFT policies;

° ensure periodic review of the AML/CFT policies and ensure procedures are in line with changes in SFL’s
products and services and to address new and emerging money laundering and terrorist financing risks.

o approve the Company structure and ensure clear assignments of authority and responsibility, segregation of
duties, effective communication and adequate succession planning at all levels of the Company;

. always exercise leadership, enterprise, integrity and judgment in directing the Company;
° establish the compliance function and approve its structure, including the position of the Head of Compliance;

° set the tone from the top and promote the values of honesty and integrity and a strong compliance culture
within the Company;

° review and approve the compliance policy annually.

° ensure that the compliance function and the Head of Compliance are given appropriate stature, authority and
independence.

° ensure that the compliance function is provided adequate budgetary / financial resources to effectively
discharge its responsibilities.

° approve the appointment, remuneration and termination of the Head of Compliance and review his/her
performance at least annually.

° meet the Head of Compliance at least once every six months where senior management, including the CEO
shall not be present (this shall not be applicable to branches of foreign banks with/with no local advisory board).

° Meet the Head of Compliance at his/her request in addition to the semi-annual meeting, as required.

6.3.2.Responsibilities of the Board — Related Party Transactions (‘RPTs’)

° establish criteria for determining whether the value of transactions with related parties of the Company is
nominal or immaterial;

° review and approve each transaction to related parties based on the reports submitted by the Credit Review
Committee; Ex: Approve the terms and conditions of leases to senior officers on terms and conditions more
favourable to them than those offered to the pubilic;

° require management of the Company to establish policies and procedures to comply with the requirements of
the guideline on RPTs issued by the Bank of Mauritius;

° review the policies and procedures periodically to ensure their continuing adequacy and enforcement, in the
best interests of the Company;

° ensure that market terms and conditions are applied to all RPTs;

° review the practices of the Company to ensure that any transaction with related parties that may have a
material effect on the stability and solvency of the Company is identified and dealt with in a timely manner;

° request or conduct investigations into any matters within its scope of responsibility if deemed necessary;
° communicate directly with the internal and external auditors, where appropriate.

The Board shall also:

. retain full and effective control over the Company and be responsible for the appointment and monitoring of
Management in its implementation of the approved plans and strategies;

° with respect to the delegation of day-to-day operations of the Company to management, the Board shall be
required to ensure that proper mechanisms are in place to monitor the exercise of the delegated power;

° ensure the continuous financial soundness of the Company; and;
° ensure that licensing requirements are satisfied.
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6.3.3. Ethical Standards and Corporate Value

The Board members, in keeping with their responsibilities to the shareholder(s) and other stakeholders, shall:

. commit to the achievement of business success and enhancement of long-term shareholder value with the
highest standards of integrity and ethics and to safeguard depositors’ interest. Each director as well as each
member of senior management is therefore expected to lead by example in an environment that emphasises
trust, interest, honesty, integrity judgment, respect, responsibility and accountability.

. ensure senior management implements the strategic plans and procedures that are designed to promote a good
and acceptable ethical balance;

° ensure that the policies prohibit discrimination of any kind, improper use of the institution’s property and/or
information, unfair treatment and dealing with customers/clients, employees and other stakeholders; and any
other unfair and/or unethical practices;

° ensure that a policy is put in place that encourages employees to freely communicate concerns about illegal,
unethical or questionable practices to the Board or committee thereof or to senior management, without fear of
reprisal;

° adopt and publish a written code of ethics that sets out explicit expectations for decision making and personal
behaviour by all board members and employees in the performance of their duties; and

° require the audit committee to establish and maintain policies and procedures for employees of the Company to
submit confidentially information respecting accounting, internal control,

° oversee compliance, audit and any other related matters of concern to the employees.

7. BOARD SUB-COMMITTEES

In order to meet all the legal and regulatory requirements and effectively discharge its duties including the exercise
of adequate oversight over the activities of the Company, the Board may delegate some of its functions to specialised
Board sub-committees. From time to time, the Board may delegate specific assignments to Directors or other parties
to better guide the Board in important matters requiring significant expertise. Delegation, however, does not
discharge the Board from its duties and responsibilities and while delegating authorities, the Board shall bear in mind
its fiduciary duties and responsibilities under the Companies Act.

The Board shall have the following sub-committees to which it can delegate some of its duties:

° Audit Committee;
° Risk Management Committee;
° Corporate Governance and Nomination & Remuneration Committee.

The Board shall have the following management committees which shall consist of a minimum of (3) three and a
maximum of ten (10) members:

° Credit Committee;
° Assets and Liabilities Committee.

8. APPOINTMENT OF NEW DIRECTORS

Recommendations for the appointment of new directors to the Board and its sub-committees shall be made by the
Corporate Governance Committee and directors will be elected or re-elected by the shareholder(s) in accordance
with the constitution of the Company and/or applicable laws. Approval from the Financial Services Commission and
the Bank of Mauritius, where applicable, shall be sought and obtained prior to the appointment of new directors to
the Board.
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9. ATTENDANCE AT MEETINGS

9.1 The Board of Directors may invite people such as the Head of Operations, the Business Development
Manager, the Accountant, the Compliance Officer, the Internal Auditor and the External Auditors to attend
meetings as it deems necessary. All other Board members shall also attend meetings.

9.2 The Board may instruct any officer or employee of the Company to attend any meeting and provide pertinent
information as necessary.

9.3 The Company Secretary shall be the secretary of the Board.

10. FREQUENCY OF MEETINGS

10.1 Meetings shall be held at least once in every quarter or more frequently as circumstances require.

10.2 The Chairperson of the Board with the help of the Company Secretary shall convene a meeting upon the
request of any Board member who considers it necessary.

10.3 Whenever possible, Board meetings shall be scheduled in advance on an annual basis to allow for adequate
time for Board business.

10.4 Where personal attendance by some or all directors is not possible, meetings are convened and conducted
so as to facilitate participation by audio conference and/or video conference.

11. DECISION-MAKING

Every Director shall have one vote and the Chairperson shall have a casting vote. A resolution of the Board shall be
passed if it is agreed to by a majority of the Directors present. A resolution in writing, signed or assented by all
Directors entitled to receive notice of a Board meeting shall be as valid and effective as if it had been passed at a
meeting of the Board duly convened and held.

12. QUORUM

(@) A quorum for a meeting of the Board shall be as follows:

()  THREE (3) Directors when the Board shall consist of FOUR (4) or FIVE (5) Members;
(i)  FOUR (4) Directors when the Board shall consist of SIX (6) or SEVEN (7) Members;
(i)  FIVE (5) Directors when the Board shall consist of EIGHT (8) or NINE (9) Members;
(iv)  SIX (6) Directors when the Board shall consist of TEN (10) Members

(b) No business shall be transacted at a meeting of Directors if a quorum is not present.

(c)  Where at a meeting of the Board, the Chairperson is not present within fifteen (15) minutes after the time
appointed for the commencement of the meeting, the Directors present shall choose one of their number to be
Chairperson of the meeting.

(d) A Director having an interest as specified in clause 26 of the constitution, is to be counted in a quorum
notwithstanding his interest.

13. REMUNERATION

In order to promote transparency, the compensation of the directors will be disclosed in the annual report. The
remuneration of directors will be debated and recommended by the Corporate Governance Committee to the Board
for onward recommendation to the shareholder(s). In common with managing any conflicts of interest, directors must
not participate in discussions regarding their own packages.

14. CONFLICT OF INTEREST

Directors must avoid instances that may give rise to conflicts of interest, or which may be perceived by others as
conflicting situations. Full information on any conflict or potential conflict of interest must be disclosed to the Board in
accordance with applicable laws and the guidelines from the regulators and the onus will be on the Directors to
advise the Board on any change in their situation.
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On declaration of his interest, the concerned Director shall not participate in the discussions and/or decision-making
process on the transaction in relation to which conflict arises. The transaction may however be concluded and
approved at market terms and conditions. RPTs will also be disclosed in accordance with disclosure requirements
and accounting policies and standards.

15. REVIEW

This Board Charter may be reviewed as and when required with the introduction of, or amendment to laws,
regulations and practices.

16. ASSESSMENT

The Board shall conduct every 2 years a self-evaluation to assess its effectiveness in fuffilling its responsibilities and
duties set out in this term of reference.

17. OTHER PROVISIONS

17.1 Professional advice

The Board has an agreed procedure whereby directors are able to seek independent professional advice, should
the need arise. The professional services procured shall be at the Company’s expense and prior approval of the
Chairperson is required.

17.2 Conflict of interests

. Transactions between the Company and its directors or shareholder(s) are sources of conflicts of interest;

. The personal interests of a director, or persons closely associated with the director must not take precedence
over those of the Company and its shareholder(s);

o A director should make a best effort to avoid conflicts of interest or situations where others might reasonably
perceive there to be a conflict of interest;

o A director shall forthwith after becoming aware of the fact that he or she is interested in a transaction or
proposed transaction with the Company, disclose same to the Board and cause same to be entered in the
interests register.

17.3 Access to information

The Board shall have access to sufficient resources in order to carry out its duties, including access to the Company

Secretariat for assistance as required.

17.4 Confidentiality
17.4.1. Duty to Keep Information Confidential

. Unless required to do so by law, no Board member shall, during his or her membership on the Board or
afterwards, disclose any information of a confidential nature regarding the business of the Company, that came
to his or her knowledge in the capacity of his or her work for the Company and which he/she knows or should
know to be of a confidential nature. A Board member shall not use such confidential information for his or her
personal benefit;

17.4.2. Return of Confidential Information

° At the end of each Board member’s term of office, he/she shall return all confidential documents in his or her
possession to the Company or guarantee their disposal in a manner that ensures confidentiality is preserved;
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17.4.3. Notice of Disclosure

If a Board member intends to disclose to third parties information which he/she has become aware of in his or her
duties and which may be confidential, he/she must inform the Chairperson of his or her intent and the identity of
the person who is to receive the information with sufficient notice for the Chairperson to assess the situation and
advise the Board member. This section applies to both official and personal statements and to any person
attending Board meetings which in terms of their content and form are clearly only intended for the Board.

Approved by the Board on 26" day of March 2026
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