S-OIL Charter of Corporate Governance

Introduction

S-OILl's business goal is to enhance the corporate value with its advanced and
effective management practices to grow and develop together with all stakeholders
including shareholders, under the vision of becoming “the most competitive,

creative and clean energy & chemical company”.

In pursuing the goal, a transparent and healthy corporate governance structure will
be the guidance for implementing diligent management activities and be the

stepping stone in gaining the trust of stakeholders.

The company, understanding the importance of establishing a transparent and
healthy corporate governance structure for its sustainable growth, desires to have
the world’s best governance by establishing “S-OIL Charter of Corporate

Governance”

I. Shareholders

1. Shareholder Rights
- Shareholders , possess basic rights as owners of the company.

- Issues that may cause fundamental changes to the existence of
corporation and shareholder rights shall be decided at the general

shareholders meetings to protect utmost the rights of shareholders.

- The company should provide sufficient information to shareholders on the
time, date, venue and agenda of general shareholders meetings before a
sufficient period of time. The date and venue of general shareholders
meeting shall be decided to ensure that maximum number of shareholders

can attend.

- Shareholders are able to suggest agenda of shareholders meetings to the

Board of Directors and hold rights to ask questions and demand explanation



with regard to the agenda.

- All resolutions in the shareholders meeting shall be made in a transparent
and fair manner, and shareholders shall be allowed to directly or indirectly

exercise their voting rights to the utmost in a convenient way.

2. Equitable Treatment of Shareholders

- Generally, shareholders hold one voting right per one share, and the rights
of shareholders shall not be infringed. However, certain shareholder may be

limited for exercising voting rights only in accordance with law.

- The company shall provide shareholders with necessary information enough
in a timely and fair manner, and all shareholders shall be treated equally

when the company discloses information that is not required to publish.

- Shareholders shall be protected from unfair internal transaction and self-

dealing of other shareholders including controlling shareholder.

3. Responsibility of shareholders

- Shareholders, understanding the exercise of their voting rights can affect
the corporate management, shall make every effort to exercise their voting

right for the development of the company.

- Controlling shareholder who exerts influence on the management of the
company shall act in the best interests of the company and all its
shareholders. In case any action running counter to such caused damage
to other shareholders, the controlling shareholders shall bear all

corresponding responsibility.

Il. Board of Directors

4. Function of the Board of Directors

- The Board of Directors, holding comprehensive power over the management
of the company, shall make the company’s management decisions and

supervise the activities of the management.

- The Board of Directors is allowed to delegate authority to representative



director or committees in the Board of Directors within the scope that the
law, Articles of Incorporation and Regulations on Operation of the Board of

Directors allow to do so.

Composition of the Board of the Directors and Appointment of Directors

The Board of Directors shall have adequate number of directors in order to
allow effective and prudent discussion and decision-making and facilitate

the operation of committees under the Board of Directors.

The Board of Directors shall include independent directors capable of
performing their duties independently from the management and
controlling shareholders, and independent directors shall constitute the

majority of the Board of Directors so as to ensure actual independence.

Directors shall be appointed in consideration of diversity in terms of
nationality, ethnicity, and gender and the expertise to contribute to the

management of the company.

Person who is responsible for impairing the corporate value or violating

shareholders’ rights shall not be appointed as a director.

In order to ensure fair recommendation of independent director candidates,
Independent Director Candidates Recommendation Committee shall be

operated in a fair and independent manner.

The company shall provide shareholders with sufficient information on
director candidates ahead of enough time before shareholders exercise their

voting rights.

Independent Directors

Independent director shall not have significant relationship with the
company and be capable of making decision independently from the

management and control shareholders.

Independent director shall not hold excessive concurrent positions to fulfill
his/her duty.

Independent director may request to the company information necessary

for performing duties, and the company shall provide sufficient



information for the independent directors to perform duties.

Independent director shall spare sufficient time for performing his/her
duties and shall fully review all related materials before attending a Board

of Directors meeting.

Independent director, if needed, can receive support from employees,
executives or external experts through proper procedure, and the company

shall cover the expense.

To enhance the function of supervision and support of the management,
independent director can hold an independent-directors-only meeting,

separate from the Board of Directors.

Operation of the Board of Directors

Regular Board of Directors meeting shall be held more than once a
quarter. The Board of Directors meeting may be held anytime when

necessary.

For smooth operation of the Board of Directors, the Board of Directors
should establish the Regulations on Operation of the Board of Directors that
defines in detail the Board’'s authority, responsibility and operation

procedure, etc.

The Board of Directors shall take minutes of every meeting in detail, record
the meeting proceedings, and store and preserve the record file. Important

discussions decisions shall be recorded on individual basis.

The company shall disclose the details of each director’s activity such as
meeting attendance rate and the voting for or against any important agenda

requiring disclosure.

Directors can attend the Board of Directors meeting via audio or video

telecommunication devices when necessary.

Committees in the Board of Directors

The Company shall establish and operate Audit Committee, Compensation
Committee, Independent Director Candidates Recommendation Committee,

and ESG Committee under the Board of Directors.



The chairperson of each committee should be appointed from independent
directors if possible, and the majority of each committee should be

independent directors.

Each committee shall establish its own regulations approved by the Board

of Directors, which shall specify its organization, operation and authority.

9. Duty of the Directors

Director shall do his/her utmost in performing his/her fiduciary duties.
Director shall make a reasonable decision with time and great amount of

effort based on enough information.

Director shall not exercise his/her rights for his/her own or third parties’
benefit, and pursue results for the best interests of the company and its

shareholders.

Director shall not disclose confidential information of the company that
he/she has learned while performing his/her duties, or use it for his/her

own or third parties’ benefit.

10. Responsibility of the Directors

When Director has violated relevant regulations or the Articles of
Incorporation, or has neglected his/her duties, he/she is liable for damages
to the company, and if Director had any malicious intent or gross

negligence, he/she is liable for damages to a third party too.

Director’s decision shall be respected as long as the Director fulfilled

his/her fiduciary duties with faithfulness.

To address liability issues that may take place in the course of performing
duties and to invite competent persons as Directors, the company may

purchase coverage for the Director Liability Insurance.

11. Evaluation and Compensation

Compensation for the Directors shall be paid within the ceiling approved

by the general shareholders meeting.

Directors’ activities shall be fairly evaluated, and the company shall disclose

information on the amount and criteria of compensation for Directors
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13.

according to the relevant regulation.

The Board of Directors shall reduce (adjustment before pay-out) or claw
back (reclaimed after pay-out) CEO’s variable payment if there is a
significant detrimental impact on the Company due to his misconduct,

legal violation, etc.

lll. Audit Organizations

Audit Committee

At least two-thirds (2/3) of the members of Audit Committee shall be
composed of independent directors and at least one member is required to

be an accounting or financial specialist, as required by relevant regulation.

The Audit Committee performs audit on the company’s accounting and
relevant activities in accordance with relevant law, Articles of Incorporation
and Regulations on Operation of the Board of Directors, and conduct other

activities delegated by the Board of Directors.

The Audit Committee has access to any information necessary for
performing audit, and can request consulting, if needed, to external

institutions and experts at the company’s expense.

The Audit Committee shall be held once during every quarter, and if needed,
the Committee can be additionally convened from time to time when
necessary, where the Committee may request relevant officers and external

auditors to attend the meetings.
The Audit Committee shall take minutes of every meeting.

The Audit Committee shall examine the results of audit on accounting and
business operation, and the agenda and relevant documents to be
submitted to the general shareholders meeting, and then reports the

examination results to the general shareholders meeting.

External Auditor

External Auditor, appointed by the Audit Committee, shall perform fair

audit independently from the company, its management and controlling
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shareholder.

External Auditor shall attend the general shareholders meeting and answer

any shareholders' questions on audit reports.

External Auditor is responsible for indemnifying damages in case neglectful
audit is liable for the damages of the company and other information users.
External Auditor shall check audited financial statements and regularly
disclosed information whether those details are matched with audit results

or not.

External Auditor shall make efforts in the course of performing audit to

detect wrongful acts or illegal acts of the company.

External Auditor shall report important details identified during audit

practice to the Audit Committee.

IV. Stakeholders

Protection of Stakeholder’s Rights

The company shall make efforts not to infringe the rights of various
stakeholders such as employees, officers, customers, creditors, suppliers and

the local community.

The company shall make efforts to fulfill corporate social responsibility

including the protection of consumers and the environment.

The company shall make efforts to respect the rights of workers, and to

enhance the quality of the lives of the workers.

The company, through the faithful compliance with Fair Trade Act, shall
contribute to the establishment of fair market order and support balanced

growth of national economy.

The company shall comply with the creditor protection procedures when
dealing with any matter that may significantly affects the position of

creditors such as merger, reduction of capital, and split-off-merger

In case that any stakeholder is a shareholder as the same time, each right

as a stakeholder and a shareholder shall be protected and allowed to be
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exercised.

The company shall provide stakeholders with the information necessary for
protecting the stakeholders’ rights to the extent permitted by law and shall

provide information accessibility to stakeholders.

Ethics Management

The company shall establish and publish the code of ethics

The company put the code of ethics as a standard of decision-making and
activities in all management practices to play the key role in the
development of society and economy by creating values for various

stakeholders.

The Company shall not appoint a person who is responsible for impairment
of the corporate value or infringement of shareholders’ rights as an officer

(unregistered officer).

V. Management Surveillance by the Market

Disclosure

The company shall immediately disclose information as required by law.
Additional information other than legal requirements shall also be
disclosed when such information may have significant impact on the

decision making of shareholders and stakeholders.

The company shall disclose accurate details in a timely manner if important

decisions were made when it was not a time for regular disclosure.

The company shall make effort to disclose information in a simple way for

the better use and understanding of stakeholders.

The company shall designate personnel in charge of public disclosure, and
establish information delivery system so that important information of the

company can be promptly delivered to the personnel.

The company shall not preferentially treat or discriminate certain

individuals with regard to the scope and period of announcing important



business information, and shall publicly disclose such information so that

all stakeholders can simultaneously have access to the information.

VI. Internal Management System

17. Decision-making System

The BOD, the company's highest decision-making organization, shall
deliberate and make resolutions on major issues as prescribed in the
Commercial Act, the company's Articles of Incorporation and the Regulations

on Operation of BOD.

The RD/CEO shall be delegated to exercise all rights, except for rights
specified as BOD authorities in accordance with the BOD Regulations, and

exercise them accordingly.

According to the RODA, RD/CEO shall re-delegate the approval authorities
granted to the RD/CEO by the BOD to the positions of Business Line Head

and below in order to promote efficient decision-making.

The Management Committee, the Enterprise Risk Management Committee,
and the Personnel Administration Committee, etc. shall be established under
the RD/CEOQ to improve the transparency and expertise of internal decision-

making.

18. Management of Transparent Business Information

The company’s shall operate the Internal Accounting Management System
in order to provide the reasonable assurance that preparation and disclosure
of financial statements are made in accordance with the generally accepted

accounting principles.

Representative Director shall report to shareholders regarding the Operation
Status of the Internal Accounting Management System at the Ordinary

General Meeting of Shareholders every year.

19. Legal Compliance Management

The company shall establish and enforce the Regulations on Legal



Compliance as a Compliance Control Standard for the purpose of ensuring
fairness, transparency of the Company's business activities through
compliance with laws and regulations, which shall lead to the sound

development of the Company and the gaining of customer trust.

The company shall have the Compliance Officer and the Legal Compliance
Team shall conduct compliance activities in order to prevent the occurrence
of any legal violations in advance through a firmly rooted Legal Compliance

System, as well as to respond to all legal risks in a systematic manner.

[The end]



