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DISCLOSURE COMMITTEE CHARTER 

AMAROQ LTD. 
(the "Corporation") 

1. COMPOSITION 

1.1 The Committee shall be comprised of a minimum of two members appointed by the board of 
directors (the "Board"). These include one individual who is a serving Board member and 
holds the position of Chief Executive Officer. An additional member shall be an executive 
officer of the Corporation, who is not required to be a member of the Board but must fulfil all 
qualifications specified by the Corporation for their executive role. 

1.2 The appointment of members to the Committee shall take place annually at the first meeting of 
the Board after a meeting of shareholders at which directors are elected. If the appointment of 
members of the Committee is not so made, the members who are then serving as members of 
the Committee shall continue to serve as members until their successors are validly 
appointment. The Board may appoint a member to fill a vacancy that occurs in the Committee 
between annual elections of directors. 

1.3 The Board can decide to appoint the Chair of the Committee (the "Chair") on the 
recommendation of the Corporate Governance and Nomination Committee. The Chair of the 
Committee shall be a member of the Board. 

1.4 In the absence of the Chair (or any deputy appointed by the Board) from any meeting of the 
Committee, the members of the Committee participating in the meeting shall elect one of their 
number (being a member of who would qualify under the terms of this charter to be appointed 
as the Chair by the Board) to chair the meeting.  

1.5 The secretary of the Corporation (or such other person as the Committee may appoint) shall 
act as the secretary of the Committee and will ensure that the Committee receives information 
and papers in a timely manner to enable full and proper consideration to be given to the issues. 

2. MEETINGS AND PROCEDURES 

2.1 The Committee will meet at such times and in such manner (including by telephone or video-
conference) as shall be necessary or appropriate, as determined any member of the 
Committee. In addition, the Committee shall meet at least annually to review the operation, 
adequacy and effectiveness of the Disclosure Procedures (as defined below) and its own 
procedures. 

2.2 Reflecting the nature of the Committee, there shall be no minimum notice requirement for the 
convening of meetings. 

2.3 At all meetings of the Committee, every item brought to resolution shall be decided by a 
majority of the votes cast by the participating members. In the case of an equality of votes, 
the Chair shall be entitled to a casting vote where a timely decision is required for the 
Corporation to meet its regulatory obligations. 
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2.4 Quorum for meetings of the Committee shall be two, one of whom must be an executive 
director. 

2.5 The powers of the Committee may be exercised at a meeting at which a quorum of the 
Committee is present in person or by telephone or other electronic means (including by video-
conference) or by a resolution signed by all members entitled to vote on that resolution at a 
meeting of the Committee. 

2.6 Each member (including the Chair of the Committee) is entitled to one vote in Committee 
proceedings. 

2.7 The Committee shall meet as required with the Chairman of the Board to discuss any issue 
relevant to the execution of its mandate.  

2.8 Each member of the Committee must, at or prior to the commencement of each meeting of the 
Committee, disclose to the Committee any interest that he has in any matter to be considered 
at the meeting. A member of the Committee must not participate in any discussions 
concerning, and is not entitled to vote in relation to, any matter to be considered at a meeting 
of the Committee in which he has a direct or indirect interest unless that interest cannot 
reasonably be regarded as likely to give rise to a conflict of interest. 

3. PURPOSE 

3.1 The principal purpose of the Committee is to assist the Board in fulfilling its responsibilities in 
respect of: 

(a) the requirement to make timely and accurate disclosure of all information that is 
required to be disclosed to meet the legal and regulatory obligations that apply to a 
company admitted to (i) listing on the equity shares (commercial companies) category 
of the Official List of the Financial Conduct Authority and to trading the main market for 
listed securities of London Stock Exchange plc; and (ii) the Nasdaq Main Market in 
Iceland. These obligations include the Market Abuse Regulation (EU) No. 596/2014 
and all delegated or implementing regulations relating to that Regulation (“EU MAR”), 
Commission Delegated Regulation (EU) 2016/522 supplementing the EU MAR, the UK 
version of EU MAR as amended and transposed into the laws of the United Kingdom 
pursuant to the European Union (Withdrawal) Act 2018 and certain enacting measures 
and subsequent statutory amendments (“UK MAR”), the UK Listing Rules, the UK 
Disclosure Guidance and Transparency Rules, Icelandic Act No. 60/2021 on Measures 
against Market Abuse, Icelandic Regulation No. 320/2022 on Measures against Market 
Abuse, Rules No. 44/2023 of the Financial Supervisory Authority of the Central Bank 
of Iceland, the Icelandic Act No. 20/2021 on Disclosure and Notification requirements 
of Issuers of Financial Instruments, Icelandic Act No. 115/2021 on Markets in Financial 
Instruments and the securities legislation of each province of Canada in which the 
Company is a reporting issuer or equivalent; and 

(b) the requirement for the Corporation to take reasonable steps to establish and maintain 
adequate procedures, systems and controls to enable it to comply with its obligations 
in this regard. 

3.2 In accordance with the obligations referred to in Section 3.1(a), the Corporation is required to 
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disclose in the prescribed manner, as soon as possible, any inside information directly 
concerning the Corporation, unless an exemption from disclosure is available. For this 
purpose, “inside information” is information of a precise nature which: 

(a) relates, directly or indirectly to the Corporation or to one or more financial instruments; 

(b) has not been made public; and 

(c) if it were made public, would be likely to have a significant effect on the prices of the 
Company’s financial instruments (e.g. the Company’s shares or other securities) or on 
the price of related derivative financial instruments. 

3.3 The Corporation is also subject to requirements relating to denying access to inside information 
and keeping insider lists. 

3.4 In addition, the Corporation has a range of other announcement obligations in relation to: 

(a) transactions conducted by persons discharging managerial responsibility and persons 
closely associated with them on their own account; 

(b) transactions; 

(c) Board changes; and 

(d) financial reporting. 

3.5 As the Corporation is admitted to (i) listing on the equity shares (commercial companies) 
category of the Official List of the Financial Conduct Authority and to trading on the main 
market for listed securities operated by London Stock Exchange plc; and (ii) the Nasdaq Main 
Market Iceland, the regulatory requirements of each of these exchanges needs to be followed 
and inside information should not be announced pursuant to the regulatory requirements of 
one exchange in advance of another. In addition, as the Company is a reporting issuer in 
certain provinces of Canada, it is subject to certain disclosure obligations prescribed by 
applicable Canadian securities laws. 

4. DUTIES AND RESPONSIBILITIES 

4.1 The Committee shall be responsible for: 

4.1.1 drawing up, establishing and maintaining procedures, systems and controls for the purpose of: 

(a) identifying and collecting all information which the Corporation is or may be required to 
disclose in accordance with its legal and regulatory obligations as referred to in Section 
3.1(a); 

(b) determining on a timely basis the disclosure treatment of such information (including 
assessing whether such information is inside information and, where disclosure is 
required, determining the scope, content and timing of the disclosure); and 

(c) recording, processing, summarising and verifying all information which is required to 
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be disclosed and ensuring the accurate disclosure of such information on a timely basis 
(such procedures, systems and controls being the "Disclosure Procedures"); 

4.1.2 implementing the Disclosure Procedures (including, where appropriate, arranging for the 
dissemination of guidelines and training); 

4.1.3 monitoring compliance with the Disclosure Procedures; and 

4.1.4 periodically reviewing, evaluating and, where appropriate, updating the Disclosure Procedures 
and recommending changes to the Board. 

4.2 The Committee shall: 

4.2.1 ensure that it is kept fully informed at all times of all developments concerning the Corporation's 
business or financial condition or the markets in which it operates and assess whether any 
such development is inside information and whether it gives rise to a disclosure obligation; 

4.2.2 assess whether any acquisition, disposal or other transaction proposed to be undertaken by 
the Corporation gives rise to a disclosure obligation; 

4.2.3 have the delegated responsibility for the oversight of control and notification of related party 
transactions; to determine whether the transaction or arrangement is a related party transaction 
and to approve the issue of any required regulatory announcements; 

4.2.4 assess whether any other matters, occurrences or circumstances concerning the Corporation 
give rise to a disclosure obligation; 

4.2.5 assess whether particular information is inside information; 

4.2.6 assess whether it is permissible to delay disclosure of inside information; 

4.2.7 maintain a record of any decision to delay disclosure of inside information; 

4.2.8 assess whether inside information may be disclosed selectively to third parties when it is 
permissible to delay disclosure; 

4.2.9 advise and make recommendations about the scope, content and timing of the disclosure of 
inside information; 

4.2.10 maintain a record of the Corporation's disclosures and the matters considered for disclosure 
but not disclosed; 

4.2.11 review the form and content of the Corporation's annual and interim reports, periodic trading 
updates, any annual general meeting statement and all other material disseminated to 
shareholders and the market, to ensure that they are true, accurate, complete and not 
misleading and that they comply with all applicable requirements; 

4.2.12 review the form and content of all shareholder circulars issued by the Corporation and all 
regulatory announcements made by the Corporation (other than announcements of a routine 
nature such as dealings by directors and substantial shareholder disclosures), to ensure that 
they are true, accurate, complete and not misleading and that they comply with all applicable 
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requirements; 

4.2.13 oversee and review the verification process undertaken in respect of the Corporation's 
disclosures, including its financial statements, annual reports, circulars and other relevant 
documents which are to be publicly disclosed and any regulatory announcements; 

4.2.14 monitor the need for and prepare leak announcements, holding announcements and 
announcements in response to rumour and speculation concerning the Corporation; 

4.2.15 assess market rumours and press speculation concerning the Corporation and make 
recommendations as to what response (if any) should be made; 

4.2.16 assess whether any information contained in previous disclosures needs to be updated by way 
of a further announcement and, where relevant, make recommendations as to any necessary 
corrective action; 

4.2.17 monitor the reporting of disclosures following publication and make recommendations as to 
any necessary corrective action in the event of misreporting; 

4.2.18 monitor analysts' expectations as to the Corporation performance and, where relevant, make 
recommendations as to any necessary corrective action; 

4.2.19 monitor the Corporation’s performance against its own forecasts; 

4.2.20 monitor the Corporation's obligation, pursuant to UK MAR and/or EU MAR, to ensure that it 
and persons acting on its behalf or on its account maintain 'insider lists' of those persons 
working for them who have access to inside information relating directly or indirectly to the 
Corporation; 

4.2.21 recommend appropriate training for directors, officers and employees regarding the treatment 
of inside information and the operation of the Disclosure Procedures; and 

4.2.22 periodically review the Corporation’s policies in relation to the disclosure of information and 
recommend any changes to these policies to the Board. 

5. REPORTING RESPONSIBILITIES 

5.1 The Committee shall report to the Board on its proceedings after each meeting on all matters 
within its duties and responsibilities. 

5.2 The Committee shall make whatever recommendations to the Board it deems appropriate on 
any area within its remit where action or improvement is needed. 

6. OTHER MATTERS 

6.1 The Committee shall be provided with: 

6.1.1 access to sufficient resources in order to carry out its duties (including access to the secretary 
of the Corporation for assistance as required); and 

6.1.2 appropriate and timely training, both in the form of an induction programme for new members 
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and on an ongoing basis for all members. 

6.2 The Committee shall: 

6.2.1 work and liaise as necessary with all other committees of the Board; and 

6.2.2 liaise with, and take into account the advice of, the Corporation's corporate brokers, financial 
advisers and legal advisers, where appropriate; 

6.2.3 give due consideration to all applicable laws, regulations and guidance; 

6.2.4 carry out such other duties and shall consider such other matters as may be referred to it by 
the Board from time to time; 

6.3 The Committee shall arrange for periodic reviews of its own performance and shall, at least 
once a year, review its own performance, constitution and terms of reference to ensure that it 
is operating at maximum effectiveness and recommend any changes it considers necessary to 
the Board for approval. 

7. AUTHORITY OF THE COMMITTEE 

7.1 The Committee shall have full access to the Corporation’s records and personnel and is 
authorised by the Board: 

7.1.1 to undertake such investigations and research as it considers desirable for the purpose of 
carrying out its duties; 

7.1.2 to obtain, at the Corporation's expense, external legal or other independent professional advice 
on any matter within the terms of this charter; and 

7.1.3 to secure the participation of any person with relevant experience and expertise in meetings of 
the Committee if the Committee considers this appropriate. 

7.1.4 to seek any information it requires from any director, officer or employee of the Corporation and 
all such directors, officers and employees will be directed to co-operate with any request for 
information made by the Committee; and 

7.1.5 to call any director, officer or employee of the Corporation to be questioned at a meeting of the 
Committee as and when required. 

 

APPROVED BY THE BOARD OF DIRECTORS ON 21 JULY 2026 


	AMAROQ LTD. (the "Corporation")
	2. MEETINGS AND PROCEDURES
	3. PURPOSE
	4. DUTIES AND RESPONSIBILITIES
	5. REPORTING RESPONSIBILITIES
	6. OTHER MATTERS

