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DIFC COMPANIES LAW NO. 5 OF 2018

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

DPF WORLD PLC
{the "Company" )

PRELIMINARY

1. INTERPRETATION
1.1 In these articles, unless the context otherwise requires;

"sddress” means, in relation to electronic communications, any number or email address
used for the purpose of such communications;

"articles" means these articles of sssociation as altered from titme (o time;

"wrtificial intelligence system” means an automated system to extract knowledge and
commercial benefit from data, including any systems involving artificial intelligence, data
mining, algorithmic decision making, machine learning and/or data analytics;

"Associated Company” means in respect of an individual any company in respect of
which he is (and any persons Connected with him, together are) entitled o exercise, or
does exercise, the control of shares comprising at least one-fifth of the equity share capital

of that company;

"auditors” means the auditors from time to time of the Company,

"board” means the board of directors from time to time of the Company or the directors
present al u duly convened meeting of the directors at which a quorum is present;

"business day" means @ day (not being a Friday or Saturday) on which clearing banks are
open ftor business in Duba;

"eertificated” means, in relation to a share, a share which is not in uncertificated form:

"clear days” means, in relation to a period of notice, that period exeluding the day when
the notice 15 given or deemed to be given and the day for which it is given or on which it
is 1o lake effect.



"ecompany” includes any body corporate (not being a corporation sole) or association of

— . persons, whether or not 8 company within the meaning of the Law;

"Connected” means, in the case of an individual:

ia) that person's spouse, Relative, or the spouse of such a Relative;

ib) any Associated Company of that individual; or

] any person with whom he. or his spouse or Relative, is in partnership:

"Control” means, in the case of a company., the power of any person (whether alone or in
connection with any other persons who, acting together, shall be taken (o have Control) to
secure directly orindirectly (whether by means of a holding of shares or the possession of
voling power, or by virtue of any powers conferred by the by-laws. articles of association
or other document or otherwise) that the affairs of the company are conducled in
accordance with his wishes;

"Dematerialised Investments Regulations” means the DIFC Dematerialised Investments
Regulations, as amended from time to time, including any provisions of or under the Laws
which alter or replace such regulations;

"Depository Interests” means depository (or similar) interests representing shares in the
Company created pursuant to arrangements made in accordance with article 16;

"DFSA" means the Dubai Financial Services Authority;
"DMFC" means the Dubai International Financial Centre;
"director” means a director of the Company;

"electronic form"” and "electronic copy” means o document or information senl or
supphied by:

{u) electronic means (for example by email or fax); or
i) any other means while in an electronic form (for example sending a disk by post);

"electronic means” means a document or information that is:

(u) sent initinlly and received at its destination by means of electronic equipment for
the processing (which expression includes digital compression) or storage of data;
and

ib) entirely transmitted, conveyed and received by wire, radio, by optical means or

by other electromagnetic means;

"electronic meeting” means o general meeting hosted on an electronic platform, whether
that meeting is physically hosted at a specific location simultaneously or net;

"electronie platform” means any form of electonic platform and includes, without
limitation, website addresses, application technology and conference call systems,
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"employee share scheme" means any employees. non-employees’, directors' El.l‘.ld.-"frfﬂ 02
mdependent contraclors’ share scheme that the Company may from time to t ot

"entitled by transmission" means, in relation to a share, entitled as a consequence of the
death. bankruptcy or insolvency of a member. or as a result of another event giving rise to
a trensmission of entitlement by operation of law,

"executed” includes, in relation to a document. execution under hand or under seal or by
any other method permitted by law;

"hard copy Torm" and "hard copy" means a document or information that is sent or
supplied in a paper copy or similar form capable of being read;

"holder” means, in relation to a share, the member whose name is entered in the register
as the holder of that share;

"im writing" means in hard copy form or, to the extent permitted by the Laws, i any other
form;

"Law" means the DIFC Compames Law No. 5 of 2018, as amended from time 1o time,
including any provisions which alter or replace such law;

"Laws" means the Law, the Regulations and all laws, regulations and subordinate
legislation made thereunder, for the time being in force concerning companies and
affecting the Company;

"Markets Law” means the DIFC Markets Law No. 1 of 2012, as amended from time to
time, including any provisions which alter or replace such law;

"member” means a shareholder of the Company;

"MKTs" means the DFSA Markets Rules, as smended from time (o time, including any
provisions which alter or replace such rules;

‘Nasdaq Dubai” means Nasdag Dubai (formerly named the NASDAQ Dubai and prior to
that, named the Dubai Internationnl Financial Exchange);

"office” means the registered office of the Compuany,;
"ordinary resolution” or “resolution” means o Resolution, as defined m the Law;
"paid”, "paid up" and "paid-up" mean paid or credited as paid;

"register” means the register of members of the Company kept pursuant to Article 44 of
the Law or the register of members maintained pursuunt to Regulation 3 of the
Dematerialised Investments Regulations and, where the context requires, any register
maintained by the Company or its agent of persons holding any renounceable right of
allotmeni of a share and cognate expressions shall be construed accordingly;

"Regulations” means the DIFC Companies Regulations, as amended from time to time,
meluding any provisions which alter or replace such regulations;
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Relative" means child. step-child or grand-child:
"relevant system” means any computer-based system and procedures which enable title
tor shares or interests in shares to be evidenced and transferred without a written instrument;

"seal" means the common seal of the Company or any official or securities seal that the
Company may have or may be permitted to have under the Laws;

"secretary” means the secretary of the Company and mcludes any joint, assistant or depury
secretary and a person appomted by the board to perform the duties of the secretary;

"special resolution” means a Special Resolution, as defined in the Law;
"UAE" means the United Arab Emirates;

"uncertificated proxy instruction” means an instruction or notification sent by means of
a relevant system and received by such participant in that system acting on behalf of the
Company as the board may prescribe, in such form and subject to such terms and
conditions as may from time to time be prescribed by the board (subject always 1o the
facilities and requirements of the relevant system concerned); and

"uncertificated” means, in relation 1o a share, a share title to which is recorded in the
register as being held in uncertificated form and title 10 which, by virtue of the
Dematerialised Investments Regulations, may be transferred by means of an instruction,

Words and expressions 1o which a particular meaning is given by the Law in force when
the articles (or any part of them) are adopted have the same meaning in the articles or such
part of them (as the case may be), except where the word or expression is otherwise defined
in article 1.1 .

All references in the articles o the giving of instructions by means of a relevant system
shall be deemed to relate to a properly authenticated dematerinlised instruction given in
accordance with the Dematerialised Investments Regulations. The giving of such
instructions shall be subject to:

N the fucilities and requirements of the relevant system;
132 the Dematerialised Investments Regulations; and

133y the extent to which such instructions are permitted by or practicable under the
rules and practices from time 10 tme of the operator of the relevant system,

Where an ordinary resolution of the Company 18 expressed 1o be required for any purpose,
i special resolution is also effective for that purpose,

References to a "meeting” shall not be taken as requiring more than one person to be
present if any quorum requirement can be satisfied by one person,

A reference to a class of shares is to shares to which the same rights are attached as to
voting and as 1o participation, both as respects dividends and as respects capital, in a
distribution.
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4.l

A member is "present” at & meeting if the member (being an individual) atte

ds in persong 5

or if the member (being s corporation) attends by its duly authonised repres & Wit
attends in person, or if the member attends by his or its duly appointed proxy, who attends
in person and references 1o "in person” in this article shall include via an electronic
platform.

The gfusdem generis principle of construction shall notapply, Accordingly, general words
shall not be given a restrictive meaning by reason of their being preceded or followed by
words indicating a particular class of acts, matters or things or by examples falling within
the general words.

The headings in the articles do not affect the interpretation of the articles.
References to a "debenture” include debenture stock.

The singular shall include the plural and vice versa (unless the context otherwise requires)
and words denoting the masculine shall not be considered to denote any specific pronoun,

References to any statutory provision or statute include all amendments thereto and all re-
enactments thereof (with or without amendment) and all subordinate legislation made
thereunder in each case for the time being in force. This article does not atfect the
interpretation of article 1.2,

Reference to a "Dollar” or "Dollars” or "US$" are references to Dollars, legal currency of
the United States of America,

COMPANY NAME
The Company is a Public Compuany and ils name is 'DP World PLC".

REGISTERED OFFICE
The registered office of the Company as of the date of adoption of these articles is m Office
27, Level 3, Gate Village, Building 4, DIFC, PO Box 17000, Dubu, UAE.

COMPANY OBJECTIVES
The principal business activities of the Company are:
4l the acquisition, holding, management and operation of interests in undertakings

operating in the port sector, including the management, operation and ownership
of ports and related businesses and the maritime industry generally; and

412 in general, to engage in any lawful act or activity for which companies may be
organised under the Law,

The objects for which the Company is established are unrestricted and the Company shall
have full power and authority to carry out any object not prohibited by the Laws.



6.3

6.4

6.5

6.6

SHARE CAPITAL

AUTHORISED CAPITAL

The authorised share capital of the Company at the date of adoption of the articles is
US$2.500,000.000 divided into 1.250,000.000 ordinary shares of US$2.00 cach.

The initial 1ssued share capital of the Company was US51.00 represented by one ordinary
share of US$1.00 issued on incorporation to Port & Free Zone World FZE, a company
incorporated under the laws of Jebel Ali Free Zone with its registered address at 5™ Floor,
LOB 17. Jebel Ali Free Zone, PO Box 17000, Dubai, UAE,

ALLOTMENT

Subject 1o the Laws and relevant authority given by the Company in a general meeting,
the bourd has general and unconditional authority to allot, grant options over, or otherwise
dispose of the umssued shares of the Company, or rights to subscribe for or convert any
security into shares, to such persons, at such times and on such terms as the board may
decide except that no share may be issued atl a discount,

The board may at any time after the allotment of & share but belore a person has been
entered in the register as the holder of the share recognise a renunciation of the share by
the allottee in favour of another person and may grant 1o on allottee o right to effect o
renunciation on such terms and conditions as the board thinks fir,

The board shall not exercise any power to allot Relevant Securities (as defined in article
6.4) unless they are, in accordance with this article, authorised to do so by an ordinary
resolution of the members in general meeting,

In this article f " Relevant Securities'’ means:

fd | shares in the Company (other than shares allotted pursuant 1o any employee share
scheme); and

642 any nght to subseribe for, or to convert any security into, shares in the Company
{other than shares allotted pursuant to any employee share scheme),

and a reference to the allotment of Relevant Securities includes the grant of such a right
but (subject to article 6.8), not the allotment of shares pursuant to such a right,

Authority under this article muy be given for a particular exercise ol the power or for its
exercise penerally, and may be unconditional or subject to conditions,

Any authonty under this article shall state the maximum amount of Relevant Securities
that may be allotied under it and the date on which it will expire, which must be not more
than 5 years from the date on which the resolution is passed by virtue of which the authonty
is given; but such an authority may be previously revoked or varied by a resolution of the
members in general meeting,

Any authority under this article may be renewed or further renewed by a resolution of the
members in general meeting for a further period not exceeding 5 years; but the resolution
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authority or, as (he case may be. the amount remaining to be allotted under it. and must
specify the date on which the renewed authonty will expire.

In relation to any authority under this article tor the grant of such rights as are mentioned
in article 6.4.2, the reference in article 6.6 to the grant of such rights (and 1o the
corresponding reference in article 6.7) to the maximum amount of Relevant Securities that
may be allotted under the authority is the maximum amount of shares which may be
allotted pursuant 1o the rights.

The directors may allol Relevant Securibies, notwithstanding that authority under this
article has expired, if they are allotted i pursuance of an offer or agreement made by the
Company before the authority expired and the authority allowed it to make an offer or
agreement which would or might require Relevant Securities to be allotted after the
authority expired.

No breach of this article shall affeet the validity of any allotment of any Relevant Security.

PRE-EMPTION RIGHTS

Subject to article 8, the Company shall not allot any Equity Securities (as defined in article
.7

711 on any terms (o a person unless it has made an offer o cach person who holds
Ordinary Shares (as defined in article 7.7) to allot to im on the same or more
favourable terms a proportion of those Equity Securities which is a8 near as
practicable equal 1o the proportion i nominal value held by him (as the case may
be) of the Ordinary Share capital of the Company; and

712 toa person unless the period during which any such offer may be accepted has
expired or the Company has received notice of the acceptance or refusal of every
offer so made,

Equity Securities which the Company has offered 1o allot to a holder of Ordinary Shares
may be allotted to him, or anyone in whose favour he has renounced his right 1o their
allotment, without contravening article 7.1.2.

Article 7.1 does not apply to a particular allotment of Equity Securities:

13 if those Equity Securities are, or are (o be, wholly or partly paid up otherwise than
in cash;

732 which would, apart from a renunciation or assignment of the right 1o ther
allotment, be held under any emplovee share scheme; or

733 in relation 1o the allotment of bonus shares,

An offer to be made under article 7.1 shall be in writing and shall be made by giving a
notice comtaining the offer to a holder of Ordinary Shares in accordance with article 124
to article 128,
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7.5

offer must state a perind of not less than 14 days during which it may be accepted.

—"and the offer shall not be withdrawn before the end of that period.

b

1.7

T8

8.2

The foregoing provisions of this article are without prejudice to any exclusions or other
arrangements which the board may deem necessary or desirable in relation Lo fractional
entitlements or due to legal or practuical problems arising in or under the laws of, or the
requitements of any regulatory body or stock exchange m, any territory or any matier
whatsoever.

For the purpose of this article and article 8:

771 "Equity Securities" means Ordinary Shares, or rights to subseribe for, or 1o
convert securities into, Ordinary Shares,

772 "Ordinary Shares" means shares in the Company other than shares that as
respects dividends and capital carry a right (o participate only up to o specified
amount in a distribution;

771 "paid up otherwise than in cash" means paid up otherwise than by, cash
received by the Company, or o cheque received by the Company (in good faith
which the directors have no reason to suspect will not be paid), or a release of o
liability of the Company for a liquidated sum or an undertaking to pay cash 1o the
Company at 8 future date, and "eash” includes foreign currency; and

774 areference to the allotment of Equity Securities includes: (a) the grant of a right
tir subscribe for, or to convert any securities into, Ordinary Shares but not the
allotment of Ordinary Shares pursuant to such a right; and (b) the sale of Equity
Securities in the Company, that immediately before the sale, were held by the
Company as treasury shares,

In relation to an offer to allot Equity Securities required by article 7.1, a reference in anticle
7 (however expressed) to the holder of Ordinary Shares 15 to whoever was at the close of
business on a date, to be specified in the offer and to fall in the period of 28 days
immedintely before the date of the offer, the holder of those Ordinary Shares.

DISAPPLICATION OF PRE-EMPTION RIGHTS

Where the directors are generally authorised for the purposes ol article 6 they may be given
power by & special resolution to allot Equity Securities pursuant to that suthority as if!

B article 7 did not apply to the allotment; or

#1412  thatarticle 7 applied to the allotment with such modifications as the directors may
determine,

and where the directors make an allotment under this article, article 7 shall have effect
accordingly.

Where the directors are authorised for purposes of article 6 (whether generally or
otherwise), the Company may by special resolution resolve either:
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B2 that article 7 shall not apply to a specified allotment of Equity Secprities to beyq

made purstant to that autharity; or ——

8§22 that article 7 shall apply to the allotment with such modifications as may be
specified in the resolution,

and where such resolution is passed, article 7 shall have effect accordingly.

The power conferred by a special resolution under article 8.1 or article 8.2 ceases o have
effect when the authority to which it relates is revoked or would (if not renewed) expire;
but if the authority is renewed, the power or (as the case may be) the resolution may also
be renewed. for a period not longer than that for which the authority is renewed, by o
special resolution.

Notwithstanding that any such power or resolution has expired, the directors may allot
Equity Securities in pursuance of an offer or agreement previously made by the Compuny,
if the power or resolution enabled the Company to make an offer or agreement which
would or might require Equity Securities (o be allotted after it expired.

A special resolution under article 8.2, or a special resolution to renew such a resolution,
shall not be proposed unless it is recommended by the directors and there has been
circulated, with the notice of the meeting at which the resolution is proposed, to the
members entitled to have that notice a written statement by the directors setting out:

LR their réasons for making the recommendation;

532 the amount o be paid (o the Company in respect of the Equity Securities (o be
allotted; and

53 the directors' justification of that amount.

POWER TO ATTACH RIGHTS

Subject to the Laws and to the rights attached to existing shares, new shares may be issued
with, or have attached to them, such nights or restrictions as either the Company may by
ordinary resolution decide, or, if no such resolution is passed or so fur s any pertinent
resolution does not make specific provision, as the board may decide,

REDEEMABLE SHARES

Subject to the Laws and to the rights anached to existing shares, shares may be issued, or
existing non-redeemable shares may be converted into shares, on terms that they are to be
redeemed or, at the option of the Company or the holder, are hable to be redeemed.

VARIATION OF RIGHTS

Subject 1o the Laws, the nights auached to a class of shares may be varied or abrogated
(whether or not the Company is being wound up) either with the consent in writing of the
holders of sl least two-thards of the nominal amount of the issued shares of that class or
with the sanction of an ordinary resolution passed a1 a separate meeting of the holders of
the issued shares of that class validly held in accordance with article 60 and other relevant
provisions of the articles.
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112 The rights attached to a class of shares are not. unless otherwise expressly provided for in
~~the rights attaching to those shares, deemed o be varied by the creation, allotment or issue
of further shares ranking pari passu with or subsequent to them or by the purchase or
redemption by the Company of its own shares in accordance with the Laws and article 31,

st

2. COMMISSION

The Company may exercise all the powers conferred or permitted by the Laws to pay
commission or brokerage (including, without limitation, in relation 10 (ransactions
involving shares or other assets), The Company may also on any issue of shares pay such
brokerage as may be lawful,

13. CLASS OF SHARES

If there is more than one class of share created, the articles shall be amended to state the
name of each of these classes, the voting rights of each class and how the various classes
will rank for any distribution by way of dividend and retum of capital.

14 TRUSTS NOT RECOGNISED

Except as ordered by a court of competent jurisdiction or as required by the Laws, the
Company shall not recognise a person as holding a share on trust and shall not be bound
by or otherwise compelled to recognise (even if it has notice of it) any interest in any shure
other than an absolute right in the holder to the whole of the share, save that this article 14
shall not operate to affect the legal validity of, or otherwise Frustrate, any arrangements
relating to Depository Interests that the Company may implement from time to time.

15, UNCERTIFICATED SHARES

15.1  Notwithstanding any provisions of these articles, the directors shall, subject always o the
Laws, the Dematerialised Investments Regulations and any other applicable laws and
regulations and the facilities and requirements of any relevant system concerned, have
power to implement any arrangements they may, in their absolute diseretion, think fit in
relation to the evidencing of title to and transfer of uncertificated shares and to the extent
such arrangements are so implemented, no provision of these articles shall apply or have
effect 1o the extent that it is in any respect inconsistent with the holding or transfer of
shares in uncertificated form. Unless otherwise determined by the directors and permitted
by the Laws, the Dematerialised Investments Regulations and any other applicable laws
and regulations, no person shall be entitled to receive a certificate in respect of any share
for so long as the title to that share is evidenced otherwise than by o certificate and for so
long as transfers of that share may be made otherwise than by a written instrument.

152 Subject always to the Laws, the Dematerialised Investments Regulations and any other
applicable laws and regulations and the facilities and requirements of any relevant system
concerned;

1521 conversion of a certificated share into an uneertificated share, and vice versa, may
be made in such manner as the directors may, in their absolute discretion, think
fit;

10
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17.1

1522  the Company shall enter on the register how many shares are Held by eachpna

member in uncertificated form and in certificated form and shall maintain (he
Register of members in each case to the extent required by the Laws. the
Dematerialised Investments Regulations and any other applicable laws and
regulations and any relevant system concerned and unless the directors otherwise
determing, holdings of the same holder or joint holders in certificated form and
uncertificated form shall be treated as separate holdings: and

1523  the Company shall, subject to the Laws and any other applicable laws and
regulations, be entitled to require the conversion of any uneenificated share into
certificated form to enable it to deal with that share in accordance with any
provision in these articles,

The provisions of article 17 shall not apply to uncertificated shares,

For the avoidance of any doubt, a member holding uncertificated shares may, in
accordance with any arrangements implemented by the directors under article 15,1 and
subject to compliance with the Laws and other applicable laws and regulations, require
such uncertificated shares to be converted into certificated shares,

DEPOSITORY INTERESTS

The directors shall, subject always to the Laws, the Dematerialised Investments
Regulations, any other applicable laws and regulations and the facilities and requirements
of any relevant system concerned and these articles, have power to implement and/or
approve any arrangements they may, in their absolute discretion, think fit in relation to the
evidencing of title to and trunsfer of interests in shares in the capital of the Company in
the form of depository (or similar) interests, instruments or securities, and 10 the extent
such arrangements are so implemented, no provision of these articles shall apply or have
effect to the extent that it is in any respect inconsistent with the holding or transfer of the
shares in the capital of the Company represented thereby. The directors may from time 10
time take such actions and do such things as they may, in their absolute discretion, think
fit in relation to the operation of any such arrangements.

SHARE CERTIFICATES

RIGHT TO CERTIFICATE

A person (except a person to whom the Company is not required by low to issue a
certificate) whose name is entered in the register a8 8 holder of a certificated share is
entitled, without charge, o receive within 14 days of allotment or lodgement with the
Company of & transfer to him of those shares one certificate for all the certificated shares
of a class registered in his name (or several certificates each for one or more of his shares
upon payment of USEI0 for every certificate after the Frst or such lesser sum as the
directors shall from time to time determine) or, in the case of certificated shares of more
than one class being registered in his name, to o separate certificate for each class of shures,

Where & member transfers part of his shares comprised in o certificate he is entitled,
without charge, to one certificate for the balance of certificated shares retained by him.

Registrar of Companias
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The Company is not bound to 1ssue more than one certificate for cerfificated shares held

—  —__joinily by two or more persons and delivery of a certificate 10 one joint holder is sufficient

174

18.1

182

183
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19.1

delivery to all joint holders of those Shares.

A certificate shall specify the number and class and the distinguishing numbers (if any) of
the shares in respect of which it 15 1ssued and shall otherwise comply with the requirements
of the Law and Nasdaqg Dubai. It shall be issued under & seal, which may be affixed to or
printed on it, or in such other manner as the board may approve, having regard to the terms
of allotment or issue of the shares,

REPLACEMENT CERTIFICATES

Where a member holds two or more certificates for shares of one class, the board may al
his request, on surrender of the original certificates and without charge. cancel the
certificates and issue a single replacement certificate for certificated shares of that class,

At the request of & member, the board may cancel a certificate and issue two or more in its
place (representing certificated shares in such proportions as the member may specify), on
surrender of the original certificate and on payment of such reasonable sum as the board
may decide.

Where u certificate 15 worn out or defuced the board may require the certificate 1o be
delivered to it, and payment of any exceptional out-of-pocket expenses incurred by the
Company, before issuing a replacement and cancelling the original.

If a certificate is lost or destroyed, the board may cancel it and issue a replacement
certificate on such terms as to provision of evidence and indemnity and to payment of any
exceptional out-of-pocket expenses incurred by the Company in the investigation of that
evidence and the preparation of that indemnity as the board may decide.

UNTRACED MEMBERS

POWER OF SALE

The Company may sell the share of a member or of 4 person entitled by transmission at
the best price reasonably obtainable at the time of sale, if’

1901 during a period of not less than seven years before the date of publication of the
advertisements referred to in article 19.1.2 (or, if published on two different dates,
ihe first date) (the "relevant period”) at least three cash dividends (whether
interim or final) in respect of the shares in question have become paynble in
respect of the share and no dividend during that period has been ¢laimed;

1912  throughout the relevant period no cheque, warrant or money order payable on the
share has been presented by the holder of, or the person entitled by transmission
to, the share to the paying bank of the relevant cheque, warrant or money order,
no payment made by the Company by any other means permitted by article 114
has been claimed or accepted and, so far as any director of the Company at the
end of the relevant period is then aware, the Company has not at any time during
the relevant period received any communication from the holder of, or person
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cntitled by transmission to. the share; on expiry of the relevand period Lhen
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19.2

19.3

20,
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Company has given notice of its intention to sell the share by adve
national newspaper in the UAE and in a newspaper circulating in the area in
which the address of the holder of. or person entitled by transmission to, the share
shown in the register; and

19.1.3  the Company has not, so lar as the board is aware, during a further period of three
months after the date of the advertisements referred to in article 19.1.2 {or the
latest advertisement if the advertisements are published on different dates) and
before the exercise of the power of sale, received o communication from the
holder of. or person entitled by transmission to, the share,

Where a power of sale is exercisable over a share pursuant to article 19.1 (a "Sale Share"),
the Company may at the same time also sell any additional share issued by it by reason of
the rights attaching to such Sale Share or by reason of the rights attaching o such an
additional share previously so 1ssued.

To give effect 1o a sale pursuant to articles 19.1 or 19.2, the board may authorise a person
to transter the share in the name and on behalf of the holder of, or the person entitled by
transmission 1o, the share, or to cause the transfer of such share, to the purchaser or his
nominee. The purchaser is not bound to see to the application of the purchase money and
the title of the transferee is not affected by on irvegularity or invalidity in the proceedings
connected with the sale ol the share,

APPLICATION OF PROCEEDS OF SALE

The Company shall be indebted to the member or other person entitled by transmission 1o
the share for the net proceeds of sale und shall carry any amount received on sale to 8
separate aceount.  The Company is deemed to be a debtor and not o trustee in respect of
that amount for the member or other person. Any amount carried 1o the separate account
may either be employed in the business of the Company or invested as the board may think
fit. No interest is payable on thot amount and the Company is nol required to account for
money earned on it

TRANSFER OF SHARES

METHOD OF TRANSFER

A member may transfer all or any of his certificated shares by instrument of transfer in
writing in any usual form or in any other form approved by the board, and the instrument
shall be executed by or on behalf of the transferor,

All transfers of uncertificated shares shall be made in accordance with the Laws and the
Dematerialised Investments Regulations and be subject o the Beilities and requirements
of any relevant system and in accordance with any arrangements implemented and/or
approved by the directors pursuani to article 15.

In relation 1o the transfer of any share (whether certificated or uncertificated), the
transferor of a share 15 deemed to reman the holder of the share until the name of the
transferee is entered in the register in respect of it

13
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If and to the extent that the directors have implemented and/or approved any arrangements

‘pursuant to arficle 16 and without prejudice to such article. the directors may decide (a)

whai documenis or combination of documenis or what other form of consent or instruction
shall be sufficient to constitule an instruction and/or mstrument of transfer 1o the
Company's registrar or depository, or to any custodian or other nominee on belal of such
registrar or depository, to hold the shares in the capital of the Company, or any such shares,
represented by depository inierests or similar interests. instruments of securities or out of
which Depository Interests or similar interests, instruments or securibies are derived from
time to time and (b) the identity of the person or persons who may execute, make or give
the same and in whose favour the same shall be made or given. Nothing appearing
elsewhere in these articles with regard to the transfer of shares in the capital of the
Company shall prejudice the authority given to the directors in this article,

RIGHT TO REFUSE REGISTRATION

Subject to this article and articles 62.5 and 63.1, shares of the Company are free from any
restriction on transfer. In exceptional circumstances approved by Nasdug Dubai, the board
may refuse to register a transfer of certificated shares provided that such refusal would not
disturb the market in those shares,

The board may also, in its absolute discretion and without giving a reason, refuse to register
the transler of a certilicated share or o renunciation of a renounceable letter of allotment
unless all of the following conditions are satis(ied:

22210 itis in respect of only one ¢lass of shares;

2222 itas in favour of (as the case may be) a single transferee or renpuncee or not more
than four joint transferees or renouncees: and

2221 itis delivered for registration to the office or such other place as the bourd may
decide, accompanied by the certificate for the shares to which it relutes (except
i the case of a transfer in uncertificated form, or in the case of 4 renunciation)
and such other evidence as the board may ressonnbly require 1o prove the title of
the transferor or person renouncing and the due execution by him of the transfer
or renuncintion ar, il the transfer or renunciation is executed by some other person
on his behalf, the authority of that person to do so.

If the board refuses to register the transfer of a certificated share it shall, as soon as s
reasonably practicable but in any case within 14 days afier the dare on which the transfer
was lodged with the Company, send notice of its reasons for refusal to the transferce and
transferor. An instrument of transfer which the board refuses to register shall (except in
the case of suspected fraud) be returned to the person depositing it. Subjeet to article 129,
the Company may retain all instruments of transfer which are registered,

In accordance with and subject to the provisions of the Dematenalised Investments
Regulations, the operator of the relevant system shall register a transfer of title to any
uncertificated share or any renounceable right of allotment of a share which is &
participating security held in uncertificated form unless the Dematerialised Investments

14
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Regulations permil the operator of the relevant system to refuse to register such a transfer
in ceriain circumstances in which case, the said operator may refuse such registrafion

3. FEES ON REGISTRATION

The Company may not charge a fee for registering the transfer of a share or the
renunciation of & renounceable letter of allotment or other documeni or instructions
relating 1o or affecting the title to a share or the right to transfer it or for making any other
entry in the register.

4. SUSPENSION OF REGISTRATION AND CLOSING OF REGISTER

Subject to the Laws, the registration of transfers and closing of the register may be
suspended at such times and for such period (not exceeding 30 days in any year) as the
hoard may decide in its diseretion and either generally or in respect of o particular class of
shares and any depository appointed by the Company for the purposes of operating
Depository Interest arrangements shall, where practicablé, be given prior written notice of
any intention 1o suspend the register.

TRANSMISSION OF SHARES

25. ON DEATH

251 The Company shall recognise only the personal répresentative or representatives of o
deceased member as having title to a share held by that member alone or to which he alone
was entitled in accordance with the laws governing the deceased member's estate. In the
case of o share held jontly by more than one person, the Company may recognise only the
survivor or survivors as being entitled 1o it

252 Nothing in the articles releases the estate of a deceased member from liability in respect
of a share which has been solely or jointly held by him,

26, ELECTION OF PERSON ENTITLED BY TRANSMISSION

26,1 Aperson becoming entitled by transmission to a share may, on production of such evidence
as the board may require as to his entitlement, elect either to be registered as a member or
to have a person nominated by him registered ns a member,

262 If he elects to be registered himself, he shall give notice to the Company to that effect. I
he elects 1o have another person registered, he shall:

w21 if it i% a certificated share, execute an instrument of transfer of the share to thai
person; or

2622 if it is an uncertificated share procure that instructions are given by means of a
relevant system to effect transfer of the share to that person.

26.3  All the provisions of the articles relating to the transfer of certificated shares apply to the
notice or instrument of transfer (as the cuse may be) as if it were an instrument of transfer
executed by the member and his death, bankruptcy or other event giving rise to a
transmission of entitlement had not oceurred,
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264 (The board may give noiice requiring a person lo make the election referred to in

— e——grticle 26.1 above. If that notice is not complied with within 60 days, the board may
withhold payment of all dividends and other amounts pavable in respect of the share until

notice of efection has been made,

kb

21. RIGHTS ON TRANSMISSION

Where a person becomes entitled by transmission to a share. the rights of the holder in
relation to that share cease, The person entitled by transmission may, however. give a good
discharge lor dividends and other amounts payable in respect of the share and, subject to
articles 26 and 114, has the rights to which he would be entitled if he were the holder of
the share. The person entitled by transmission is not, however, before he 15 registered as
the holder of the share entitled in respect of it to receive notice of or exercise rights
conferred by membership in relation to meetings of the Company or a sepatate mecting of
the holders of a class of shares.

ALTERATION OF SHARE CAPITAL

28 INCREASE, CONSOLIDATION, SUB-DIVISION AND CANCELLATION
281 The Company may by ordinary resolution:

WA increase its share capital by a sum to be divided into shares of an amount
prescribed by the resolution;

2512 consolidate and divide all or any of its share capital (whether allotted or not) into
shares of a larger amount than its existing shares;

3401 sub-divide all or any of its shares into shares of a smaller amount and so that the
resolution whereby any share is sub-divided may determine that the shares
resulting from such sub-division have amongst themselves such preferred,
deferred or other special rights or advantages or be subjeet to any such restrictions
as the Company has power to attsch to unissued or new shares; and

04 cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be laken by o person and diminish the amount of its share
capital by the amount of the shares so cancelled.

29 FRACTIONS

291 If, as the result of consolidation and division or sub-division of shares, members would
become entitled (o fractions of a share, the board may on behall of the members deal with
the fractions as if thinks fit. Subject to the Laws and to the Dematenialised Investments
Regulations, the board may, in efecting divisions und/or consolidations, treat o member's
shares held in certificated form and uncertificated form as separate holdings. In particular,
the board may:

2911 sell any shares representing fractions (o a person (including, subject 1o the Laws,
to the Company) and distribute the net proceeds of sale in due proportion amongst
the persons entitled or, if the board decides, some or all of the sum raised on a
sale may be retained for the benefit of the Company; or

6
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2012 subject to the Laws, allot or issue to 8 member credited as fully paid by way offino
capitalisation the minimum number of shares required to round up his holding of
shares 1o a number which. following consolidation and division or sub-division,
leaves a whole number of shares (such alloiment or issue being deemed to have
been effected immediately before consolidation or sub-division, as the case may
be).

=
i

To give effect to a sale pursuant {o article 29.1.1 above the board may authorise a person
to transfer the shares to, or 1o the direction of, the purchaser, The purchaser is not bound
to see to the application of the purchase money and the title of the transferee to the shares
is niot affected by an irregularity or invalidity in the proceedings connected with the sale,

203 If shares are allotied or {ssued pursuant (o article 29.1.2 above, the amount required Lo pay
up those shares may be capitalised as the board thinks fit out of amounts standing to the
credit of reserves (including a share premium account, capital redemption reserve and
profit and loss account), whether or not available for distribution, and applied in paying
up in full the appropriate number of shares, A resolution of the board capitalising part of
the reserves has the same effect as if the capilisation had been declared by ordinury
resolution of the Company pursuant 1o article 120, In relation to the capitalisation the
board may exercise all the powers conferred on it by article 120 without an ordinary
resolution of the Company,

3. REDUCTION OF CAPITAL

Subject to the Laws and to the rights attached to existing shares, the Company may by
special resolution reduce its share capital, capital redemption reserve, share premium
account or other undistributable reserve in any way.

3l PURCHASE OF OWN SHARES

3.1 Subject toarticle 31.2, the Laws and to the rights attaching to existing shares, the Company
may by ordinary resolution sgree (o purchase, or agree to purchase in the future, iny shares
of any class (including redesmable shares) in its own capital in any way,

31,2 Any off-market purchase by the Company of any shares in its own capital must be
authorised by a special resolution,

317 Amy share to be purchnsed pursuant to this article 31 shall not carry the right to vote on the
ordinary resolution or special resolution (as applicable) authorising the purchase.

12, TREASURY SHARES
Subject to the Laws, the Company may hold shares as treasury shares.

GENERAL MEETINGS

33 ANNUAL GENERAL MEETINGS

331 The Company shall hold an annual genernl meeting once every year. Such meetings shall
be convened by the board at such time and place, including on an electronic platformi(s),
#s it thinks fit provided that there must not be a gap of more than ffteen months berween

17



one annoal general meeting and the next and not more than six months shall elapse berween
thie end of the financial vear of the Company and its next annual general meeting,

332

333

35
351

352

36
6.l

36.2

I'tie directors shall determine whether a general meeting is to be held as a physical meeting
or an electronic meeting. The directors may decide when and where, including on an
electronic platformis), to hold a general meeting.

Nothing in these articles prevents a general meeting being held both physically and
electronically.

EXTRAORDINARY GENERAL MEETINGS

All general meetings of the Company other than annual gengral meetings are called
extraordinary general meetings.

CONVENING OF EXTRAORDINARY GENERAL MEETINGS

The board may convene an extraordinary general meeting whenever it thinks G The
board must convene an extraordinary genernl meeting immediately on receipt of a
requisition from members in accordance with the Laws, and in default, 8 meeting may be
convened by requisitiomsts as provided in the Laws, At a meeting convened on a
requisition or by requisitionists no business may be transacted except that stated by the
requisition or proposed by the board. An extraordinary general meeting may also be
convened in accordance with article 87,

Members representing not less than 5 per cent. of the voting share capital of the Company
may require the directors to call an extraordinary general meeting of the Company in
sceordance with the Law,

LENGTH AND FORM OF NOTICE

An extraordinary general meeting shall be called by not less than 14 clear days' notice. An
annual general meeting shall be called by not less than 21 clear days' notice.

Subject to the Laws, and although called by shorter notice than that specified in
article 36.1, an extraordinary general meeting is deemed to have been duly called if it 1s 50
ugreed by a majority in number of the members having o tight to attend and vote at the
meeting. being a majority together holding not less than 95 per cent. in nominal value of
the shares giving that right or, in the case of an annual general meeting, all of the members
having a right to attend and vote at the meeting,

The notice of & meeting {(which shall be in writing) shall specify:

1631 whether the meeting is an annual general meeting or an extraordinary general
meeting;

3632 whether the meeting will be physical and/or electronic;
1611 the place and/or electromc platform(s), the date and the time of the meeting;

3634 the general nature of the meeting's business;

1§
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1634 if the meeting 15 convened to consider an ordinary or special rciuluh’nn. thepns
intention (o propose the resolution as such; and -

sa3n  with reasonable prominence, that a member entitled to attend and vote may
appoint one or more proxies to attend and, on a poll, vote instead of him and that
& proxy need not also be a member,

364  The notice of a meeting shall be given to the members (other than any members who, under
the provisions of the articles or the terms of allotment or issue of shares, are not entitled to
receive notice), o the directors and to the auditors,

365  The board may determine that persons entitled to receive notices of meetings are those
persons entered on the register at the close of business on a day determined by the board.

3.6 The notice shall include details of any arrangements made for the purpose of article 39
{(rmaking it clear that participation in those arrangements will amount 10 altendance at the
meeting to which the notice relates).

36.7  If the directors determine that a general meeting shall be held (wholly or partly) as an
electronic meeting, the notice shall specify any access, identification and security
arrangements determined in accordance with article 49,

368  The notice of meeting may also specily a time by which 4 peérson must be entered on the
register in order to have the right to attend or vote at the meeting. Changes 1o entries on
the register after the time so specified in the notice shall be disregarded in determining the
rights of any person to so attend or vote,

L1 OMISSION TO SEND NOTICE

The accidental omission to give notice of a general meeting or to send, supply or make
available any document or information relating to the meeting, or the non receipl of any
such notice, document or information by a person entitled to receive any such notice,
document or information shall not invalidate the proceedings at that meeting.

15 POSTPONEMENT OF GENERAL MEETINGS

If the board, in i1s absolute discretion, considers that it is impractical or unreasonable for
any reason to hold o general meeting at the time or place and/or electronic platform(s)
specified in the notice calling the general meeting, it may move and/or postpone the
genernl meeting to another time and/or place and/or electronic platform(s). When a
meeting 15 80 moved and/or postponed, notice of the time and place and/or ¢lectronic
platform(s) of the moved and/or postponed meeting shall (il practical} be placed in at least
one national newspaper in the UAE. Notice of the business to be transacted sl such moved
and/or postponed meeting is not required. The board must take reasonable steps to ensure
that members trying to aunend the genernl meeting ot the ongingl time and/or place and/or
electronic platform(s) are informed of the new arrangements for the general meeting,
Proxy forms can be delivered as specified in article 54. Any postponed and/or moved
meeting may also be postponed and/or moved under this article,

19
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4.5

LECTRONIC MEETINGS

e directors may decide to enable persons entitled (o attend a meeting o do so by
simultaneous atlendance by electronic means with no person necessarily in physical
attendance at the meeting. Members or their proxies present shall be counted in the quorum
for, and entitled to vote at, the general meeting in question, and that meeting shall be duly
constituted and its proceedings valid if the chairman of the meeting is satisfied that
adequate facilities are available throughout the meeting to ensure that members or their
proxies attending the electronic meeting who are not present logether al the same place
may:

3901 participate mn the business for which the meeting has been convened:
3812 hear all persons who speak at the meeting: and
1013 be heard by oll other persons present at the meeting in aecordance with article 40,

If it appears to the chairman of the meeting that the electronic platform(s). facilities or
security ot the electronic meeting have become inadequate for the purposes referred 1o in
article 39.1, then the chairman may, without the consent of the meeting, interrupt or
adjourn the general meeting.  All business conducted at that general meeting up to the time
of that adjournment shall be valid and the provisions of articles 45 to 47 shall apply to that
adjournment.

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

The directors may make whatever arrangements they consider appropriate 1o enable those
attending o general meeting to exercise therr rights to speak and vote ut it,

In determining sttendance at 8 general meeting, it 18 immaterial whether any two or more
members attending it are in the same place us ench other,

Two or more persons who are not in the same place as each other attend o general meeting
il their circumstances are such that if they have (or were to lhave) rights 1o speak and vote
ut that mecting. they are (or would be) able 1o exercise them.

A person is able to exercise the right to speak at a general meeting when that person is in
4 position to commumcate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting through any
medium, including in written form via electronic means,

A person is able o exercise the right to vote st a general meeting when;

4051 that persom is able to vole, during the meeting, on resolutions put 1o the vole al
the meeting; and

4052  that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting.

20
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QUORLM

No business may be transacted at a general meeting unless a quorum is present. The
ahsence of a quorum does not prevent the appointment of a chairman in accordance with
the articles, which shall not be treated as pant of the business of the meeting,

Save for the case in which the Company has a sole member, the quorum for a general
meeting is fwo members present in person or by proxy and entitled to vote.

In the case of a sole member the quorum for a general meeting is that member present in
person or by proxy and entitled to vote. The sole member should provide the Company
with a record in writing of the decision.

FROCEDURE IF QUORUM NOT PRESENT

If & quorum is not present within thirty minutes {or such longer time as the chairman
decides to wait) after the time fixed for the start of the meeting or if there is no longer a
quorum present at any time during the meeting, the meeting, if convened by or on the
requisition of members, is dissolved, In any other case it stands adjourned to such other
day (being not less than 14 days in respect of an extroordinary general meeting and not
less than 21 days in respect of an annual general meeting) and at such other time and/or
place and/or electronic platformi(s) as may have been specified for the purpose in the notice
convening the meeting. Where no such arrungements have been specified, the meeting
stands adjourned to such other day (being not less than 14 days in respect of an
extraordinary general meeting and not less than 21 days in respect of an annual general
meeting) and at such other time and/or place and/or electronic platform(s) as the chairman
(or, m default, the board) decides.

At an adjourned meeting the quorum is one member present in person or by proxy and
entitled to vote. 11 a quorum is not present within five minutes from the time fixed for the
start of the meeting, the adjourned meeting shall be dissolved,

Save where the time and place and/or electronie platform(s) for the adjourned meeting has
been specified for the purpose in the notice convening the meeting as referred to in
article 42.1 above (in which case notice of the adjourned meeting need not be given), the
Company shall give not less than seven clear days' notice of any meeting adjourned for the
lack of a quorum and the notice shall state the quarum requirement,

CHAIRMAN

The chairman (if any) of the board or, in his absence, the deputy chairman (if any) shall
preside as chairman at a general meeting, 1f there is no chairman or deputy chairman, or if
at & meeting neither is present and willing and able to act within five minutes after the time
fixed for the start of the meeting or neither 18 willing and able to act, the directors present
shall select one of their number to be chairman. [If only one director is present and willing
und able to act, he shall be chairman. [n default, the members present in person and entitled
1o vole shall choose one of their number 10 be chairman.
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ithout prejudice 1o any other power which he may have under the provisions of the
articles or at law, the chairman may take such action as he thinks fil to promoie the orderly
conduct of the business of the meeting as specified in the notice of meeting and the
chairman's decision on matters of procedure or arising incidentally from the business of
the mecting shall be final, as shall be his determination as to whether any matter 1s of such
8 nature.

RIGHT TO ATTEND AND SPEAK BY DIRECTORS AND NON-MEMBERS

Each director shall be entitled to attend and speak at g general meeting and al a separate
meenng of the holders of o class of shares or debentures whether or not he s a member,

The chairman may invite any person to attend and speak at any peneral meeting of the
Company where he considers that this will assist in the deliberations of the meeting,

POWER TO ADJOURN

The chairman may, with the consent of a meeting at which a quorum is present (and shall,
if 5o directed by the meeting) adjourn a meeting from time to time and from place to place
(including any electronic platform(s)) or for an indefinite period.

Without prejudice to any other power which he may have under the provisions of the
articles or ar law, the chairman may, without the consent of the meeting, inlerrupt or
adiourn a meeting from time (o time and from place to place (including any electronic
platforms)) or for an indefinite period if he decides that it has become necessary to do so
in order o

4511 secure the proper and orderly conduct of the meeting,

4512 give all persons entitled 1o do so a reasonable opportunity of speaking and voting
ul the meeting, or

4513 ensure that the business of the meeting is properly disposed of.

NOTICE OF ADJOURNED MEETING

Whenever a meeting is adjourned for 28 days or more or for an indefinite period pursuant
to article 45, at least seven clear days' notice specifying the place (including any electronic
platform(s)), date and time of the adjourned meeting and the general nature of the business
1o be transacted shall be given to the members (other than any who, under the provisions
of the articles or the terms of allotment or issue of the shares, are nol entitled 10 receive
notice), the directors and the auditors. Except in these circumstances it is not necessary (o
give notice of o meeting adjourmned pursuant 1o article 45 or of the business to be transacted

at the adjourned meeting,

The board may determine that persons entitled to receive notice of an adjourned meeting
in accordance with this article are those persons entered on the register at the close of
business on a day determined by the board.

The notice of an adjourned meeting given in accordance with this article may also specify
a time by which a person must be entered on the register in order (o have the right o atiend
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or vote at the meeting. Changes to entries on the register after the time so specified in the nnp

L

notice shall be disregarded in determining the rights of any person to so attend or vote,

BUSINESS AT AN ADJOURNED MEETING

No business may be transacted at an adjoumned meeting other than the business which
might properly have been transacted at the meeting from which the adjournment took
place.

ACCOMMODATION OF MEMBERS AT MEETINGS

If it appears to the chairman that the meeting place specified in the notice convening the
meeting is inadequate (o accommodate all members entitled and wishing (o attend, the
meeting shall be duly constituted and its proceedings valid if the chairman is satisfied that
adequate facilities are available to ensure that a member who is unable 1o be
sccommodated is able to:

4811 purticipate in the business for which the meeting has been convened;

4812  hear all persons present who speak (whether by the use of microphones,
loud-speakers, audio-visual communications equipment or otherwise), whether
in the meeting place or elsewhere; and

4813 be heard by all other persons present in the same way.

SECURITY

The board may make any arrangement and impose any restriction it considers appropriate
to ensure the security of a meeting including, without limitation, the searching of a persen
attending the meeting and the restriction of the items of personal property that may be
taken into the meeting place. The board may authorise one or more persons, who shall
melude a director or the secretary or the chairman of the meeting to;

4000 refuse entry to a meeting to o person who refuses to comply with these
arrangements or restrictions; and

4012 eject from a meeting any person who causes the proceedings to become
disorderly.

In relation to an electronic meeting, the directors may make any arrangement and impose
any requirement or restriclion as is:

4921  necessary to ensure the identification of those taking part and the security of any
electronic communication; and

4922  proportionate to those objectives,

In this respect, the directors may authorise any voling application, system or facility for
electronic meetings as they see fit.
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l VOTING

METHOD OF VOTING

A resolution put to the vote of a general meeting held wholly or partly as an elecironic
meeting shall be decided on a poll, Subject thereto. a resolution put to the vote at a general
meeling mist be decided on a show of hands unless a poll is duly demanded in accordance
with the articles.

A poll may be demanded (before or on the declaration of the result of the show of hands)
by:

5021  the chairman of the meeting;
5022  not less than five members present in person or by proxy and entitled to vote: or

s023  a member or members present in person or by proxy representing in aggregate
not less than 10 per cent. of the total voting rights of all the members having the
right to vote at the meeting,

A demand by a proxy is deemed to be a demand by the member appointing the proxy,

Unless a poll is demanded (and the demand is not duly withdrawn), o declaration by the
chairman that the resolution has been carmied, or carried by a particular majonty, or lost or
not carried by @ particular majonity, is conclusive evidence of the fact withowt prool of the
number or proportion of the votes recorded in favour of or against the resolution

PROCEDURE ON A POLL

Ifa poll is properly demanded, it shall be taken in such manner as the chairman directs.
He may appoint up to two serutineers, who need not be members, and may fix a time and
place for declaring the result of the poll, The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded,

A poll demanded on the election of a charrman or on any question of adjournment shall be
taken at the meeting and without adjournment. A poll demanded on another question shall
be taken at such tme and place as the chairman decides, either at once or after an interval
or sdjournment (but not more than 30 clear daye after the date of (e demand),

Mo notice need be given of a poll not taken immediately if the time and place andfor
electronic platform(s) on which it is 1o be taken are announced at the meeting al which it
is demanded. In any other case at least seven clear days' notice shall be given specifying
the time and place and/or electronic platform(s) on which the poll shall be taken.

The demand for a poll may be withdrawn but only with the consent of the chairman, A
demand withdrawn in this way validates the result of a show of hands declared before the
demand was made. 1Fa poll is demanded before the declaration of the result of a show of
hands and the demand 15 duly withdrawn, the meeting shall continue as if the demand had
not been made.
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51.5 The demand for a poll {other than on the election of the chairman or on a guestion of fina

adjournment) does not prevent the meeling continuing for the transaction of business other-  — ———
than the question on which a poll has been demanded.

’ A s

5.6 Om a poll, vores may be given in person or by proxy and a member entitled to more than
one vote need nob, if he votes, use all his votes or cast all the votes he uses in the same
way. whether present in person or by proxy.

51.7  Poll votes may be cast by such electronic means as the directors in their sole discretion
deem appropriate for the purposes of the meeting,

52. VOTES OF MEMBERS

52.1  Subject to special rights or restrictions as to voting attached to any class of shares by or in
acoordance with the articles, at a peneral meeting every member present in pérson or by
proxy has on a show of hands one vote and every member present in person or by proxy
has on a poll vote one vote for every share of which he is the holder.

522  In the case of joint holders of a share, the vote of the senior who tenders o vote, whether
in person or by proxy, shall be accepted o the exclusion of the vote or votes of the other
joint holder or holders, and seniority is determined by the order in which the names of the
holders stand in the register.

523 A member in réspect of whom an order has been made by a court or official having
Junsdiction that he is or may be suffering from mental disorder or is otherwise incapalble
of running his affairs may vote, whether on a show of hands or on a poll, by his guardion,
receiver, curator bonis or other person authorised for that purpose and appointed by the
court. A guardian, receiver, curator bonis or other authorised and appointed person may,
on a poll, vote by proxy if evidence (1o the satisfaction of the board) of the authority of the
person ¢laiming to exercise the right to vote is received at the office (or at another pluce
specified in nccordance with the articles for the delivery or receipt of forms of appoiniment
of & proxy) or in any other manner specified in the articles for the appointment of 8 proxy
within the tme limits preseribed by the articles for the appointment of a proxy for use ol
the meeting, adjourned meeting or poll at which the right 1o vote is to be exercised,

53, CASTING YOTE

In the case of an equality of votes whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place or at which the poll 15 demanded
shall be entitled to u casting vote in addition to any vote (o which he is entitled a5 o member,

5. VOTING BY PROXY

54.1  Subject to article 54.2 below, an instrument appointing a proxy shall be in writing in any
usual form (or in another form approved by the board) executed under the hand of the
appointor or has duly constituted attorney or, if the appointor is o company, under its seal
or under the hand of its duly authorised officer or attomey or other person nuthorised to

sign.

542 Subject to the Laws, the board may accept the appointment of a proxy received by
clectronic means on such terms and subject 1o such conditions as it considers fit. The
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‘appointment of a proxy received by electronic means shall not be subject 1o the
-requirements of article 54.1 above, The board may require the production of any evidence

it considers necessary to determine the validity of such an appointment.

Unless the contrary is stated in it, the appomtment of a proxy shall be deemed to confer
the same rights as the member, including, without limitation, the right to speak at the
meeting, to vote (but only to the extent allowed by the appointment or by the articles) and
to demand or join in a demand for a poll.

A proxy need not be a member,

A member may appoint more than one proxy in relation 1o a meeting, provided that each
proxy is appointed to exercise the rights attached to a different share or shares held by the
member. When two or more valid but differing appointments of proxy are delivered or
received for the same share for use at the same meeting, the one which is last validly
delivered or received (regardless of its date or the date of its execution) shall be treated as
replacing and revoking the other or others as regards that share. If the Company i unable
to determune which appomtment was last validly delivered or received, none of them shall
be treated as valid in respect of that share,

Delivery or receipt of an appointment of proxy does not prevent a member attending and
voling in person at the meeting or an adjournment of the meeting or on a poll,

The appointment of a proxy shall (unless the contrary is stated in it) be valid for an
adjournment of the meeting as well as for the meeting or meetings to which it relates, The
appointment of a proxy shall be valid for 12 months from the date of execution or, in the
case of an appointment of proxy delivered by electronic means, for 12 months from the
date of delivery unless otherwise specified by the board.

Subject to the Laws and the requirements of Nasdag Dubai, the Company may send a form
of appointment of proxy to all or none of the persons entitled to receive notice of and o
vote at a meeting. [f sent, the form shall provide for three-way voting on all resolutions
fother than procedural resolutions) set out in the notice of meeting,

APPOINTMENT OF PROXY

The form of appointment of a proxy, and (if required by the board) a power of attorney or
other authonty under which il is executed or a copy of it notarially certified or certified in
some other way approved by the board, shall be:

5501 in the case of an instrument of proxy in hard copy form, delivered to the office,
or another place in the UAE specified in the notice convening the meeting or in
the form of appointment of proxy or other accompanying document sent by the
Company in relation to the meeting not less than 48 hours before the time for
holding the meeting or adjourned meeting or the taking of # poll at which the
person named in the form of appointment of proxy proposes (o vote;

§512  in the case of an appointment of a proxy semt by electronic means, where the
Company has given an electronic address;

(a)  in the notice calling the meeting;
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in an instroment of proxy sent out by the Company in ticn o t]“i'm_-
meeting; L '

in an invifation io appoint A proxy issuad by the Company in relation to the
meeling; or

on & website mamntained by or on behalf of the Company on which any
information relating to the meeting is required by the Laws to be kept,

recerved at such address not less than 48 hours before the time for holding the
mieeting al which the person named in the form of appointment of proxy proposes
10 voie:

in the case of a meeting edjourned for less than 28 days but more than 48 hours
or in the case of a poll taken more than 48 hours after it is demanded, delivered
or received as required by articles 55, 1.1 or 55.1.2 not less than 24 hours before
the time sppointed for the holding of the adjourned meeting or the taking of the
poll; or

in the case of a meeting adjoumed [or not more than 48 hours or in the case of a
poll not token immediately but taken not more than 48 hours afier it was
demanded, delivered at the adjourned meeting or at the meeting at which the poll
was demanded 1o the chairman or 10 the secretary or to a direcior.

An appointment of proxy not delivered or received in accordance with this article is

invalid.

Without limiting the foregoing, in relation to any shares which are held in uncentificated
form, the board may from time to time permit appointments of & proxy to be made by
electronic means in the form of an uncertificated proxy instruction and may in o similar
manner permit supplements to, or wmendments or revocations of, any such uncertificated
proxy instrustion fo be so made. The board moy i addition prescribe the method of
determining the time at which any such uncertificated proxy instruction (and/or other
mstruction or notification) s to be treated as received by the Company or a participant
scting on its behalf. The board may treat any such uncertificated proxy instruction which
purports to be or i1s expressed to be sent on behalf of a holder of a share as sufficient
evidence of the authority of the person sending that instruction to send it on behalf of that

holder.

WHEN VOTES BY PROXY VALID ALTHOUGH AUTHORITY REVOKED

The Company is not obliged to venfy that a proxy or representative of o corporation has
acted in accordance with the terms of his appointment and any failure lo 80 act in
accordance with the terms of his appointment shall not affect the validity of any
proceedings at a meeting of the Company.

A vote cast or poll demanded by, or inclusion in the quorum of, a proxy or authorised
represeniative of a company is valid despire the previous death or insanity of the appointor
or revocation of the appomntment of the proxy or of the authonty under which the
appointment was made unless notice of such prior death, insanity or revocation shall have
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been received by the Company at the office or, in the case of a proxy, any other place

—. specified for delivery or receipt of the form of appointment of proxy or, where the

appomtment of proxy was sent by electronic means, al the address at which the form of
appointment was received, not later than the last time at which an appointment of proxy
should have been delivered or received in order to be valid for use at the meeting or
adjourned meeting at which the vote is cast or the poll demanded or (in the case of a poll
taken otherwise than at or on the same day as the meeting or adjourned meeting) for use
on the holding of the poll at which the vore is ¢ast.

CORPORATE REPRESENTATIVES

A company which is a member may, by resolution of its directors or other governing body,
whether or not expressed 1o be pursuant to any provision of the Laws, authorise one or
more persoms to act as its representatives at @ meeting or al a separate meeting of the
holders of a class of shares (4 "representative”), Each representative is entitled 1o exercise
on behall of the Company (in respect of that part of the Company's holding of shares to
which the authorisation relates) those powers that the Company could exercise if it were
an individual member. The Company is for the purposes of the articles deemed 1o be
present in person at a meeting if o representative is present. All references to attendance
and voting in person shall be construed accordingly, A director. the secretary or other
person authorised for the purpose by the secretary may require o representative o produce
a certified copy of the resolution of authonsation before permitting him 10 exercise his
pOWers.

OBJECTIONS TO AND ERROR IN YOTING

No objection may be made to the qualification of a voter or to the counting of, or fatlure
lo count, a vote, except af the meeting or adjourned meeting at which the viote objected 1o
is tendered or al which the error occurs, An objection properly made shall be referred to
the chairman and only invalidates the decision of the meeting on any resolution if, in the
apinion of the chairman, it is of sufficient magnitude to uffeet the decision of the meeting.
The decision of the chairman on such matters is conelusive and binding on all concerned.

AMENDMENTS TO RESOLUTIONS

No amendment to a resolution duly proposed as o special resolution (other than an
amendment to comect a patent error) may be considered or voted on. No amendment w a
resolution duly proposed as an ordinary resolution (other than an amendment to correct a
patent ermor) may be considered or voted on unless either:

5011 at least 48 hours before the time appointed for holding the meeting or adjourned
meeting al which the ordinary resolution is to be considered, notice of the terms
of the amendment and intention to move it has been lodged at the Company's
regisiered office; or

s9.12  the chairman in his absolute diseretion decides that the amendment may be
considered or voted on,
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592 If an amendment proposed to a resolution under consideration is ruled out of order by thenp
chairman the proceedings on the substantive resolution are not invalidated by an emror in
his ruling,

6l CLASS MEETINGS
60.1 A separate meeting for the holders of a class of shares shall be convened and conducted as

nearly as possible in the same way a5 an extraordinary general meeting, excepl that;:

o0 11 no member is entitled to receive notice of it or to attend unless he is a holder of
shares ol that class;

012 no vote may be cast except in respect of o share of that ¢lass;

6003 the guorum ot the meeting is two persons present in person holding or
representing by proxy ot least one-third in nominal value of the issued shares of
that class;

6004  the quorum at an adjourned meeting is one person holding shares of that class
present in person or by proxy: and

6015 & poll may be demanded in writing by a member present in person or by proxy
and entitled to vote at the meeting and on a poll each member hus one vote for
every share of that class of which he 15 the holder.

COMPANY INVESTIGATIONS AND DISCLOSURE OF INTERESTS IN SHARES

1. PROVISIONS APPLICABLE TO ARTICLES 62 AND 63
1.1 For the purposes of articles 62 and 63 only:
6110 references to the Company's "shares” are the Company's issued shares of a class
carrying rights to vote in all circumstances ot general meetings of the Company
and the temporary suspension of voting rights in respect of any shares does not

affect the application of article 62 in relation o interests in those or any other
shares;

ol.1.2  areference to an “interest in shares” includes an interest of any kind whatsoever
in any shares, mcluding Depositary Interests, and any restraints or restrictions to
which the exercise of any right attached to the interest is or may be subject shall
be disregarded;

6113 where an interest in shares is comprised in property held on trusi, every
beneficiary of the trust is treated as having an interest in the shares;

61.04 & person is taken to have an interest in shares if:
(2] heenters into & contract 1o acquire them; or

{b)  not being the registered holder, he is entitled to exercise any right conferred
by the holding of the share or to control the exercise of any such nght;

6115 @ person is taken to have an interest in shares if:
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fa)  he has a nght to call for delivery of the share 1o himself or to his order; or

th)  he has a right (o acquire &n mterest m shares or & under an obligation (o
take an interest in shares,

whether the nght or obhigauon 15 absolute or conditional ;

a person is taken to be interested in any shares in which his spouse or ¢ivil partner
or any infant child or step-child of his 15 interested; and "infant” means a person
under the age of 18 years;

a person is laken to be interested in shares ifa company is interested in them and:

{a) that company or its directors are accustomed 1o act in sccordance with his
directions or instructions; or

b} he is entitled to exercise or control the exercise of one-third or more of the
voting power al general meetings of thal company,

PROVIDED THAT (i) a person is treated as entitled {o exercise or control
the exercise of voting power if another company is entitled to exercise or
control the exercise of the voting power and he is entitled to exercise or
control the exercise of one-third or more of the voting power of peneral
meetings of that company: and (i) for the purposes of this article, a person
is entitled to exercise or control the exercise of voting power if he has a
night (whether or not subject o conditions) the exercise of which would
make him so entitled or he is under sn obligation (whether or not s0 subject
1o conditions) the fulfilment of which would make him so entitled;

o transfer of shares is an "excepted transfer” if but only if!

() it is o transfer by way of, or in pursuance of, acceptance of a takeover offer
for the Company meaning an offer to acquire all the shares, or all the shares
of any class or elasses, in the Company (other than shares which at the date
of the offer are already held by the offeror), being an offer on terms which
are the same in relation to all the shares (0 which the offer relates or, where
those shares include shares of different classes, in relation 1o all the shares
of each class;

ib) & transfer which is shown to the satisfaction of the board to be made in
consequence of a sale of the whaole of the beneficial interest in the shares to
a person whe is not Connected with a member and with any other person
appearing to be interested in the shares, or

(e} o transfer in consequence of o sale made through Nusdag Dubai or any stock
exchange outside the UAE on which the Company's shares of the same class
as the default shares are normally traded including in the form of

Depository Interests;

a person, other than the member holding a share, shall be treated as appearing to
be imterested in that share if the member has informed the Company that the
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persan is or may be meerested, or if the Company (after I:alcl'ngFam:mml of nno
information obtaned from the member or, pursuant to a notice under article- 62— —
from anyone else) knows or has reasonable cause to believe that the person is or
may be so inlerested;

61110 reference to a person having failed to give the Company the information required
by a notice under article 62,1, or being in defaull in $upplying such information,
includes (a) reference to his having failed or refused to give all or any part of it,
and (b) reference to his having given mformation which he knows to be lalse in
a material particular or having recklessly given information which is false in a
material particular; and

61111 the "preseribed period” means 14 days,

612 The provisions of articles 62 and 63 are in addition to any and separate from other rights
or obligations arising al law or otherwise,

62. FPOWER OF THE COMPANY TO INVESTIGATE INTERESTS IN SHARES

621 The Company may give notice to any person whom the Company knows or has reasonable
cause to believe to be interested in the Company's shares or to have been so interested at
any time during the three years immediately preceding the date on which the notice is
issued. The notice may reguire the person:

t211  to confirm that fact or (as the cuse may be) (o indicate whether or not it is the
case; and

5212 if be holds, or has during that time held, any such interest, to give such further
information as may be requested in accordance with article 62.2.

622 A notice under mrricle 62.1 may require the person to whom il is addressed:

6221 to give particulars of his own past or present interest in the Company's shares
(held by him at any time during the three year period mentioned in article 62.1);

6221 where the interest is a present interest and any other interest in the shares subsists
or another interest in the shares subsisted during that three-year period a1 a time
when his own interest subsisted, to give (so Far as lies within his knowledge) such
particulars with respect 1o that other interest as may be requested by the notice
including the identity of persons interested in the shares in question;

6223 where his interest is a past interest, 1o give (s far as lies within his knowledge)
particulars of the identity of the person who held that interest immediately upon
his ceasing to hold it,

623 A notice under article 62,1 shall request any information given in response to the notice to
be given in writing within such reasonable time as may be specified in the notice.

624 This article applies in relation (o a person who has or previously had, or is or was entitled
to acquire, a nght 1o subscribe for shares in the Company as it applies in relation to a
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Luscm who 15 or was interested m shares in the Company; and references in this article (o
an interest in shares shall be read accordingly,

Where notice is served by the Company under article 62.1 {an "Interest Notice") on a
member, or another person appearing 1o be interested in shares held by that member, and
the member or other person has failed 10 relation (o any shares (the "default shares”, which
expression includes any shares allotted or issued after the date of the Interest Notice in
respect of those shares) o give the Company the information required within the
prescribed period from the date of service of the Interest Notice, the following sanctions
apply, unless the board otherwise decides:

6251  the member shall not be entitled in respect of the default shares to be present or
to vote (either in person or by proxy) al a general meeting or al a separale meeting
of the holders of a class of shares or on & poll; and

6252 where the default shares represent at least 0.25 per cent. in nominal value of the
issued shares of their class;

u) o dividend (or any part of a dividend) or other amount payable in respect of
the default shares shall be withheld by the Company, which has no
abligation (o pay interest on it, and the member shall not be entitled to elect,
pursuant to article 119, to receive shares instead of o dividend; and

(b} mo transfer of any default shares shall be registered unless the transfer 15 an
excepted transfer or:

(h the member is not himself in default in supplying the information
required; and

iy the member proves (o the satisfaction of the board that no person in
default in supplying the information required 15 interested in any of
the shares the subject of the transfer,

The sanctions under article 62.5 cease to apply seven days nfter the enrlier of:

6261 receipt by the Company of notice of an excepled transfer, but only in relation o
the shares thereby transferred; and

6262 receipt by the Company, in'a form satisfactory to the board, of all the information
required by the Interest Notice,

Where, on the basis of information obtained from a member in respect of a share held by
him, the Company issues an Interest Notice to another person, it shall at the same fime
send an Interest Notice to the member, but the aceidental omission to do so, or the non-
receipt by the member of the copy, does not invalidate or otherwise affect the application
of articles 62.5 or 62.6.

The provisions of this article are in addition and without prejudice to the provisions of the
Laws.
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63. FAILURE TO NOTIFY INTERESTS IN SHARES pr

63.1 I it shall come to the notice of the directors that any (1) member or (2) orherhﬁtféﬂn wheo

15 otherwise subject 1o the METs rules (an "Other Person") has not, within the requisite
peniod. made or, as the case may be, procured the making of any notification required by
the Markets Law and MKTs rules (as applicable) in respect of a number of shares (the
"default shares”, which expression shall include any further shares which are issued in
respect of any defaull shares), the following sanctions shall apply, unless the board
otherwise decides:

6311 the member or Other Person shall not be entitled in respect of the defaull shares
to be present or to vote (either in person or by proxy) at a general meeting orat a
separate meeting of the holders of a ¢lass of shares or on a poll; and

6312 where the default shares represent at least 0.25 per cent, in nominal value of the
issued shares of their class:

{a)  adividend (or any part of a dividend) or other amount payable in respect of
the default shares shall be withheld by the Company, which has no
obligation to pay interest on it, and the member or Other Person shall not
be able to elect, pursuant to article 119, to receive shares instead of o
dividend; and

thi  no transfer of any default shares shall be registered unless the transfer is an
excepted transfer or:

(i) the member or Other Person is not himself in defaull as regords
supplying the information required; and

(i) the member or Other Person proves to the satisfaction of the board
that no person in delault in supplying the information required is
interested in any of the shares the subject of the transfer

632  The sanctions under article 63.1 shall cease 1o apply seven days after the earlier of:

6321 receipt by the Company of notice of an excepted transfer, but only in relation (o
the shares thereby transferred; and

6322 receipt by the Company, in a form satisfactory to the board, of all the information
required by Article 25 of the Markets Law and Rule 9 of the MKTs(as applicable),

633 For the avoidance of doubt, holders of interests in shares (whether holding through Nasdag
Dubai CSD or a Depository Interest structure), as well as members, are subject to the
notification regimes set out in the Markets Law and MKTs under the METs, any person
owning or holding an interest in shares in the Company (whether through NASADAQ
Dubai CSD or a Depository Interest structure) carrying more than 5 per cent of the voting
rights in the Company must file a report with the Company and the DFSA when its holding
first exceeds 5 per cent of such voting right and with respect (o every change in ils financial
interest that passes through one full percentage point from the level reported by such
person in its previous such report.
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Hi7.2

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

NUMBER OF DIRECTORS

Unless and until otherwise decided by the Company by ordinary reselution the number of
directors must not be less than two.

POWER OF THE COMPANY TO APPOINT DIRECTORS

Subject to the articles, the Company may by ordinary resolution appoint a person who is
willing to act to be a director, either to fill a vacancy or as an addition to the board, but the
total number of directors may not exceed any maximum number which shall be 15
directors. The maximum number of directors may be amended by the Company by
ordinary resolution.

References to the articles' appointment of a person as a ditector shall not preclude the
appointment of such other director (including an artificial intelligence system) @8 may be
permitted by the Laws or the DIFC Authority from time to time.

POWER OF THE BOARD TO AFPOINT DIRECTORS

Without prejudice to the power of the Company to appoint a person 1o be o director
pursuant to the articles, the board may appoint a person who is willing to act as a director
to fill & vacancy created by the death, resignation or removal of o director. A direcior
appointed in this way may hold office only until the dissolution of the next annual general
meeting after hig appointment unless he is reappointed during that meeting.

APPOINTMENT OF EXECUTIVE DIRECTORS

Subject to the Laws, the board may appoint one or more of its body to hold an executive
office with the Company for such term and on such other terms and conditions as (subject
to the Laws) the board thinks fit. The board may revoke or terminale an appointment,
without prejudice to a claim for damages for breach of the contract ol service between the
director and the Company or otherwise.

Subject to the Laws, the board may enter into an agreement or arrangement with any
director for the provision of any services outside the scope of the ordinary duties of o
director. Any such agreement or arrangement may be made on such terms and conditions
as {subject o the Laws) the board thinks fit and (without prejudice (o any other provision
of the articles) it may remunerate any such director for such services as it thinks fit.

ELIGIBILITY OF NEW DIRECTORS

Subject to the Laws, no person other than a director retinng may be appointed or
reappointed a director at a general meeting unless:

6811 he is recommended by the board; or
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proposed) qualified to vote at the meeting of the intention to propose that person
for appointment or reappointment, The notice shall (a) state the particulars which
would. if the proposed director were appointed or reappointed, be required 1o be
included in the Company’s register of directors, (b) be accompanied by notice
given by the proposed director of his willingness to be appointed or reappointed.
and (¢) be ludged at the office.

A director need not be a member,

VOTING ON RESOLUTION FOR APPOINTMENT

A resolution for the appointment of two or more persons as directors by a single resolution
is void unless an ordinary resolution that the resolution for appointment is proposed in this
way has first been agreed to by the meeting without a vote being given against it

RETIREMENT AT THE ANNUAL GENERAL MEETING

Al each annual general meeting. ench divector shall retire from office. The retirement shal
not have effect until the conclusion of the meeting.

PFOSITION OF RETIRING DIRECTOR

Each director retiring at an annual general meeting may, if willing to act, be reappointed,
If he is not reappointed or deemed reappointed at the annual general meeting, he may retain
office until the meeting appoints someone in his place or, il it does not do so, untl the end
of the meeting.

DEEMED REAPPOINTMENT

At a general meeting at which a director retires the Company may by ordinary resolution
fill the vacancy and, if it does not do so, the retiring director shall be, if willing, deemed
reappointed from the end of that anousl general meeting unless it is expressly resolved nol
to fill the vacancy or a resolution for the reappomtment of the director 1s put to the meeting
and lost. A retiring director who is re-elected or deemed to have been re-elected will
continue in office without a break,

NO RETIREMENT ON ACCOUNT OF AGE

No person 15 incapable of being appoimted a director by reason of his haviog resched the
age of 70 or another nge.

REMOVAL BY ORDINARY RESOLUTION

In addition to any power of removal conferred by the Laws, the Company may by ordinary
resolution remove & director before the expiry of his period of office (without prejudice to
g claim for damages for breach of contract or otherwise) and may (subjeet 1o the articles)
by ordinary resolution appoint another person who is willing to act 1o be o director in his
place.
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VIAMCATION OF OFFICE BY DIRECTOR

~ —951——Without prejudice 1o the provisions for retirement contained in the articles, the office of a

752

75.3

6.

T6.1

director is vacated ift

7511 he resigns by notice delivered to the secretary at the office or tendered a1 a board
meeting;

7512 where he has been appointed for a fixed term, the term expires;

7511 he ceases to be a director by virtue of a provision of the Laws, is removed from
office pursuant to the articles or becomes prohibited by law from being a director;

7514 he becomes bankrupt or compounds with his creditors generally;

7505 he is or has been suffering from mental i1l health or becomes o patient for the
purpose of any statute relating to mental health or any court claiming jurisdiction
on the ground of mental disorder (however stated) makes an order for his
detention or for the appointment of a guardian, receiver or other person
(howsoever designated) to exercise powers with respect to his property or afFairs,
and in any such case the board resolves that his office be vacated;

16 both he and his alternate director appointed pursuant to the provisions of the
articles (if any) are sbhsent, without the permission of the board, from board
meetings for six consecutive months and the board resolves thal his office he
vacated; or

%17 he is removed from office by notice addressed (o him ot his lasi-known address
and signed by all his co-directors (without prejudice to a claim for damages for
breach of contract or otherwise),

A resaolution of the board declaring a director to have vacated plfice under the terms of this
article 18 conclusive as to the fact and grounds of vacation stated in the resolution.

IF the office of a director is vacated for any reason, he shall cease to be a member of uny
committee of the board.

ALTERNATE DIRECTORS

APPOINTMENT

A director (other than an alternate director) may by written notice delivered to the secreiary
at the Company's registered office or tabled at a meeting of the board, or in any other
manner approved by the board, appoint as his alternate director;

.10 another director, or
7612 another person approved by the board and willing to act,

No appointment of an alternate director who 18 not already a director shall be effective
until his consent to act as a director in the form prescribed by the Laws has been received
al the office or tabled at a meeting of the board.
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An altemate director need not be a member and shall not be counted in rechniug the nng

number of direciors for the purpose of article 64,

REVOCATION OF APPOINTMENT

A director may by notice delivered (o the secretary an the effice or tabled at a meeting of
the board revoke the appointment of his alternate director and, subject to the provisions of
article 76, appoint another person in his place. It a director ceases to hold the office of
director or if he dies, the appointment of his alternate director automatically ceases. Ia
director retires but is reappointed or deemed reappointed at the meeting at which his
retirement takes effect, a valid appointment of an alternate director which was in force
immediately before his retirement continues to operate after his reappointment as if he has
not retired. The appointment of an alternate director ceases on the happening of an even|
which, if he were a director otherwise appointed, would cause him to vacate office.

PARTICIPATION IN BOARD MEETINGS

An alternate director shall be, if he gives the Company an address in the UAE at which
notices may be served on him or an address at which notices may be served on him hy
electronic means, entitled to receive notice of all meetings of the board and all committees
of the board of which his appointor is a member and, in the absence from those meetings
of his appointor, to attend and vote at the meetings and {o exercise all the powers, rights,
duties and authorities of his appointor. A director acting as alternate director has a separnte
vote at meetings of the board and committees of the board for each director for whom he
acts as alternate director but he counts as only one for the purpose of determining whether
& quorum 15 present.

RESPONSIBILITY

A person acting s an alternate director shall be an officer of the Company, shall alone be
responsible to the Company for his acts and defaults, and shall not be deemed to be the
agent of his appoimor.

REMUNERATION, EXPENSES AND PENSIONS

DIRECTORS' FEES

Unless otherwise decided by the Company by ordinary resolution, the Company shall pay
to the directors (but not alternate directors) for their services as directors such amount of
ageregate fees as the board decides (such fees in aggregate not exceeding US$H3,000,000
per annum or such larger amount as the Company may by ordinary resolution decide). The
aggregate fees shall be divided among the directors in such proportions as the hoard
decides or, if no decision is made, equally, A fee payable to o director pursuant to this
article 15 distmet from any salary, remuneration or other amount payable 1o him pursuant
to other provisions of the articles or otherwise and acerues from day to day. For the
avoidance of doubt, this sum does not include amounts payable to an executive director
under his executive service agreement,

Subject to the Laws and to the articles and the requirements of Nasdag Dubai, the board
may arrange for part of a fee payable (o a director under this article to be provided in the
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form of fully-paid shares in the capital of the Company. The amount of the fee payable in

- his way shall be al the discretion of the board and shall be applied in the purchase or

subscription of shares on behalf of the relevant director. Tn the case of a subscription of
shares, the subscription price per share shall be deemed to be the closing middle-marke!
quotation for a fully-paid share of the Company of that class as published on the website
of Nasdag Dubai (or such other quotation derived from such other source as the board may
deem appropriate) on the day of subseripticn.

ADDMTIONAL REMUNERATION

A director who, at the request of the board, goes or resides abroad, makes a special journey
or performs 4 special service on behalf of the Company may be paid such reasonable
additional remuneration (whether by way of salary, percentage of profits or otherwise) and
expenses as the board may decide.

EXPENSES

A director is entitled to be repaid all reasonable travelling. hotel and other expenses
properly incurred by him in the performance of his duties as director including, withou
limitation, expenses incurred in attending meetings of the board or of committees of the
board or peneral meetings or separale meetings ol the holders of a class of shares or
debentures. Subject to the Law, the directors shall have the power to make arrangemenis
to provide a director with funds (o meef expenditure incurred, or to be incurred, by him for
the purposes of the Company or for the purpose of enabling him properly o perform his
duties as an officer of the Company or to enable him (0 avoid incurring such expenditure.

REMUNERATION AND EXPENSES OF ALTERNATE DIRECTORS

An aliernate director is not entitled to a fee from the Company for his services as an
alternate director. The fee payable to an alternate director is payalile out of the fee payahle
to his appointor and consists of such portion (if any) of the fee as he agrees with his
appointor. The Company shall, however, repay to an alternate director expenses incurred
by him in the performance of his duties if the Company would have been required 1o repay
the expenses to him under article 82 had he been a director,

DIRECTORS' PENSIONS AND OTHER BENEFITS

The board may exercise all the powers of the Company 1o provide pensions or other
retirement or superannuation benefits and to provide death or disability benefits or other
allowances or gratuities (by insurance or otherwise) for a person who is or has a1 any time
been a director of!

8411 the Company;
8412 & company which is or was a subsidiary undertaking of the Company;

#4132 a company which is or was allied to or associated with the Company or a
subsidiary undertaking of the Company: or

B414  a predecessor in business of the Company or of a subsidiary undertaking of the
Company,
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person who is or was dependent on him). For this purpose the board may €StaBlish,
maintain, subscribe and contribute to any scheme, trust or fund and pay premiums. The
board may arrange for this to be done by the Company alone or in conjunction with another

person

A director or former director is entitled to receive and retain for his own benefit o pension
or other benefit provided under article 84.1 and i= not obliged to account for il to the

Company.

REMUNERATION OF EXECUTIVE DIRECTORS

The salary or other remuneration of a director appointed fo hold employment or executive
office in accordance with the articles may be a fixed sum of money, or wholly or in part
governed by business done or profits made, or as othérwise decided by the board, and may
be in addition to or instead of a fee payable to him for his services as director pursuant to
the articles,

POWERS AND DUTIES OF THE BOARD

POWERS OF THE BOARD

Subject to the Laws and the articles and wo directions given by special resolution of the
Company, the business and affairs of the Company shall be managed by the board which
may exercise all the powers of the Company whether relating to the management of the
business or not. No alteration of the articles and no direction given by the Company shall
mvalidate n prior act of the board which would have been valid if the alteration had nol
been made or the direction had not been given, The provisions of the articles giving
specific powers to the board do not limit the general powers given by this article.

POWERS OF DIRECTORS BEING LESS THAN MINIMUM REQUIRED NUMBER

I the number of directors s less than the minimum preseribed by the articles or decided
by the Company by ordinary resolution, the remaining director or directors may act only
fior the purposes of appointing an additional director or directors to make up that minimum
or convening a general meeting of the Company for the purpose of making such
appoiniment. 1f no diregtor or directors is or are able or willing to act, two members may
convene a general meeting for the purpose of appoimting directors. An additional director
appointed in this way holds office (subject to the articles) only until the dissolution of the
next annual general meeting after his appointment unless he s reappointed during the
meeting.

POWERS OF EXECUTIVE DIRECTORS

The board may delegate 1o a director holding executive office any of its powers, authorities
und discretions for such time and on such terms and conditions as it thinks fit. In particular,
without limitation, the board may grant the power to sub-delegate, and may retain or
exclude the right of the board to exercise the delegated powers, authorities or discretions
collaterally with the director. The board may at any time revoke the delegation or alter its
terms and conditions.
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' DELEGATION TO COMMITTEES

'The board may delegate any of its powers; authorities and discretions {with power to sub-
delegate) to a commitiee consisting of one or more persons (whether a member or members
of the board or not) as it thinks fit, A committee may exercise its power to sub-delegate
by sub-delegating to any person or persons (whether or not 8 member or members of the
bioard or of the committee) as it thinks fit. The board may retain or exclude its right 10
exercise the delegated powers. authorities or discretions collaterally with the committee.
The board may at any tme revoke the delegation or alter any terms and conditions or
discharge the committee in whole or in part. Where a provision of the anticles refers to the
exercise of a power, authonty or discretion by the board (including, without limitation, the
power to pay fees, remuneration, additional remuneration, expenses and pensions and
other benefits pursuant to articles 67 or B0 to 85) and that power, authority or discretion
has been delegated by the board to a commuittee. the provision shall be construed as
permitting the exercise of the power, authority or discretion by the committee,

AGENTS

The board may by power of attorney or otherwise appoint a person to be the agent of the
Company and may delegate 1o that person any of its powers, authorities and discretions
for such purposes. for such time and on such terms and conditions (including as 1o
remuneration) as it thinks fit. In particular, without limitation, the board may grant the
power to sub-delegate and may retain or exclude the right of the board 1o exercise the
delegated powers, authorities or discretions collaterally with the agent. The board may wt
any time revoke or alter the terms and conditions of the appointment or delegation.

EXERCISE OF VOTING POWERS

The board may exercise or cause to be exercised the voting powers conferred by shares in
the capital of another company held or owned by the Company, or o power of appointment
to be exercised by the Company, in any manner it thinks it (including the exercise of the
voting power or power of appointment in favour of the appointment of a director ns an
officer or employee of that company or in favour of the payment of remuneration to the
officers or employees of that company),

PROVISION FOR EMPLOYEES

The board may exercise the powers conferred on the Company by the Laws to muke
provision for the benefit of a person employved or formerly employed by the Company or
any of its subsidiary undertakings (or any member of his family, including a spouse or
former spouse, or any person who is or was dependent on him) in connection with the
cessation or the transfer to a person of the whole or part of the undertaking of the Company
or the subsidiary undertaking.

REGISTERS

Subject to the Laws and the Dematerialised Investments Regulations, the board may
exercise the powers conferred on the Company with regard to the keeping of an overseas,
local or other register and may make and vary regulations as it thinks fit concerning the

keeping of a register.
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The board may exercise all the powers of the Company to borrow money and to mortgage
or charge all or part of the undertaking, property and assets (present or future) and uncalled
capital of the Company and, subjeci to the Laws, to issue debentures and other securities,
whether outright or as collateral security for a debt, liability or obligation of the Company
or-of & third party.

DIRECTORS' INTERESTS

Subject to the Laws and provided he has disclosed to the board the nature and extent of

any direct or indirect interest of his. a director, notwithstanding his office:

9511 may enter into or otherwise be interested in a contract, arangement, transaction
of proposal with the Company or in which the Company is otherwise interested
either in connection with his tenure of an office or place of profit or as seller,
buyer or otherwise;

9512  may hold another office or place of profit with the Company (except that of
auditor or auditor of o subsidiary of the Company) in comjunction with the office
of director and may act by himself or through his firm in a professional capacity
to the Company, and in that case on such terms as to remuneration and otherwise
u% the board may decide either in addition to or instead of remuneration provided
for by another article;

9513 may be a director or other officer of, or employed by, or o party 1o a contract,
transaction, arrangement or proposal with or otherwise interested in, o company
promoted by the Company or in which the Company is otherwise interested or as
regards which the Company has a power of appointment; and

us 14 s not hable to sccount to the Company for a profit, remuneration or other benefil
realised by such contract, arrangement, iransaction, propesal, office or
employment and no such contract, arrangement, transaction or proposal i
avoided on the grounds of any such interest or benefi.

A director who, to his knowledge, s in any way (directly or indirectly) interested in a
contract, arrangement, trapsaction or proposal with the Company shall declare the nature
of his interest at the meeting of the board at which the question of entering into the contract,
arrangement, transaction or proposal is first considered, iF he knows his interest then exists
or, in any other case, as soon as practicable after he became aware of the circumstances
which gave or would give rise to his duty to make such declaration. For the purposes of
this article:

8521 & general notice given to the board by a director that he is to be regarded ns having
an interest (of the namre and extemt specified in the notice) in & contract,
transaction, arrangement or proposal in which a specified person or class of
persons is interested 18 a sufficient disclosure under this article in relation to that
contract, transaction, arrungement or proposal; and

4522 an interest of which a direetor has no knowledge and of which it is unreasonable
io expect him to have knowledge is not treated as his interest.

41



rof Lompamey

|
"*r director may nol vole on or be counted in the quorum in relation to a resolution of the
board or of & committee of the board conceming & contract, arrangement, transaction or

AN,
-\u"' | e
953
fa2
954

proposal to which the Company is or 15 to be'a party and in which he has an interest which
is, to his knowledge. a material interest (otherwise than by virtue of his interest in shares
or debentures or other secunilies of or otherwise in or through the Company). but this
prohibition does not apply 1o a resolution conceming any of the following matters:

531 the giving of a goarantee, security or indemnity in respect of money lent or
obligations incurred by him or any other person at the request of or for the benefil
of the Company or any of its subsidiary undertakings;

9512  the giving of a guarantee. security or indemnity in respect of a debt or obligation
of the Company or any of its subsidiary undertakings for which he himself has
assumed responsibility in whole or in part, either alone or jointly with others,
under a guarantee or indemnity or by the giving of security;

9533 a contract, arrangement, transaction or proposal concering an offer of shares,
debentures or other securities of the Company or any of its subsidiary
undertakings for subscription or purchase, in which offer he is or may be entitled
to participate as a holder of securities or in the underwriting or sub-underwriting
of which he 1s to participate:

9534 @ contract, arrangement, transaction or proposal w which the Company is or is to
be & party concerning another company (including a subsidiary undertaking of
the Company) in which be is interested (directly or indirectly) whether as an
afficer, shareholder, creditor or otherwise (a "relevant company”), if he does not
to his knowledge hold an interest in shares representing one per cent, or more of
either any class of the equity share capital of or the voting rights in the relevant

company;

0538 g contract, arrangement, transaction or proposal for the benefit of the employees
af the Company or any of its subsidiary undertakings (including any pension fund
or retirement, death or disability scheme) which does not sward him o privilege
or benefit not generally awarded to the employees to whom it relates; and

%536 @ contract, arrangement, transaction or proposal concerning the purchase or
maintenance of any insurance policy for the benefit of directors or for the benefit
of persons including directors.

A director may not vote on or be counted in the quorum in relation 0 a resolution of the
board or commuttee of the board concerning his own appointment (including, without
limitation, fixing or varying the terms of his appointment or its termination) as the holder
of an office or place of profit with the Company or any company in which the Company
is interested. Where proposals are under consideration concerning the appointment
(ncluding, without limitation, fxing or varying the terms of appomiment or jts
termination) of two or more directors to offices or places of profit with the Company or a
company in which the Company is interested, such proposals shall be divided and a
separate resolution considered in relation to each director. In that case each of the directors
coneemned (if not otherwise debarred from voting under this article) is entitled 10 vote {and
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If & question arises al a meeting as (o the materiality of a diréclor’s interest (other than the
interest of the chaimman of the meeting) or as to the entitlemerit of a director (other than
the chairman) to vote or be counted in a quorum and the question is not resalved by his
voluntarily agreging to abstain from voting or being counted in the quorum, the question
shall be referred 1o the chairman and his ruling in relation to the director concerned 15
conclusive and binding on all concerned.

If a question anses at a meeling as to the materiality of the interest of the chairman of the
meeting or as 1o the entitlement of the chairman to vote or be counted in a quorum and the
question is not resolved by his voluntarily agreeing (o abstain from voting or being counted
in the quorum, the question shall be decided by resolution of the directors or committee
members present al the meeting (excluding the chairman) whose majority vole s
conclusive and binding on all concerned,

For the purposes of this article, the interest of 8 person who 18 [or the purposes of the Laws
Connected with a director is treated as the interest of the director and, in relation to an
alternute director, the interest of his appointor is treated as the interest of the alternate
director i addition to an interest which the alternate director otherwise has, This article
applies to an alternate director as if he were a director otherwise appointed,

Subject to the Laws, the Company may by ordinary resolution suspend or relax the
provisions of this article to any extent or ratify any controct, arrangement, (ransaction or
proposal not properly authorised by reason of a contravention of this article.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

BOARD MEETINGS

Subject 1o the articles. the board may meer for the despaich of business, adjourn and
otherwise regulate its proceedings as it thinks fit.

NOTICE OF BOARD MEETINGS

A director may, and the secretary at the request of a director shall, summon 4 board meeting
ot any time. Notice of o board meeting is deemed to be duly given to a director it it is
given to him persomally or by word of mouth or by eléctronic menns to an address given
by him 1o the Company for that purpose or sent in writing 1o him at his last-known address
or another address given by him to the Company for that purpose, A director may waive
the requirement that notice be given to him of o board meeting, either prospeclively or
retrospectively. A director absent or intending to be absent from the UAE may request that
notices of board meetings during his absence be sent in hard copy form or by electronic
means to him to an address given by him to the Company for that purpose. 1f no request
is made (and/or if no such non-UAE address is given) it is not necessary to give notige of
a board meeting 1o a director who is absent from the UAE.
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ke quorum necessary for the transaction of business may be decided by the board and
until otherwise decided is two directors present in person or by allernate director. A duly
convened meeting of the board at which a quorum is present 15 competent 10 exercise all
ar any of the authorities, powers and discretions vested in or exercisable by the board.

CHAIRMAN OF BOARD

The board may appoint one of its body as chairman to preside at every board meeting at
which he is present and one or more deputy chairman or chairmen and decide the penod
for which he is or they are 1o hold office (and may at any time remove him or them from
office). If no chairman or deputy chairman is elected, or if al a meeting neither the
chairman nor a deputy chairman is present within five minutes of the time fixed for the
start of the meeting, the directors and alternate directors (in the absence of their appointors)
present shall choose one of their number 1o be chinirman,  1F two or more deputy chairmen
are present, the senior of them shall act as chairman, seniority being determined by length
of office since their last appointmient or reappointment or deemed reappointment. As
between two or more who have held office for an equal length of time, the deputy chairman
to gct us chairman shall be decided by those directors and alternate directors (in the absence
of their appointors) present. A chairman or deputy chairman may hold executive office or
employment with the Company,

YOTING

Questions arising at a meeting of the board are determined by a majority of votes. In cuse
of an equality of votes the chairman has a second or casting vote,

PARTICIPATION BY TELEPHONE

Adirector or his altemate director may participate in a megting of the board or a committee
of the board through the medium of conference telephone, video teleconference or similar
form of communication equipment if all persons participating in the meeting are able to
hear and speak to each other throughout the meeting. A person participating in this way is
deemed to be present in person at the meeting and is counted in a guorum and entitled to
vole. Subject to the Laws, all business transacted in this way by the board or a commitee
of the board 1s for the purposes of the articles deemed to be validly and effectively
transacted at a meeting of the board or a committee of the board although fewer than two
directors or alternate directors are physically present at the same place. The meeting 1s
deemed to take place where the largest group of those participating is assembled or, if there
15 no such group, where the chairman of the meeting then is.

RESOLUTION IN WRITING

A resolution in writing executed by all directors for the time being entitled to receive notice
of a board meeting and not being less than a quorum, or by all members of a committee of
the board for the time being entitled to receive notice of o committee meeting and not being
less than a quorum, is as valid and effective for all purposes as a résolution passed at a
meenng of the board (or committee, as the case may be). The resolution in writing may
consisi of several documents in the same form each executed by one or more of the
directors or members of the relevant committee. The resolution in writing need not be
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executed by an alternate director i€ 1115 executed by his appoinlor and a rnsnlutiioﬂnxecuied nnz
by an alternate director need not be executed by his appointor. o

103, PROCEEDINGS OF COMMITTEES

1031 Proceedings of any committee of the board consisting of two or more members shall be
comducted in accordance with terms prescribed by the board (if any). Subject to those
terms and article 103.2 below, proceedings shall be conducted in secordance with
applicable provisions of the articles regulating the proceedings of the board.

132 Where the board resolves to delegate any of its powers, authorities and discrelions to a
committee and that resolution states that the committee shall consist of any one or more
unnamed directors, it 18 nol necessary to give notice of a meeting of that committee to
directors other than the director or directors who form the committee,

14,  MINUTES OF PROCEEDINGS
104.1  The board shall cause minutes to be made in books kept for the parpose of;

et all appomtments of officers and committees made by the board and of any
remuneration fixed by the board; and

104.12  the names of directors present at every meeting of the board, committees of the
board, meetings of the Company or meetings of the holders of a class of shares
or debentures, and all orders, resolutions and proceedings of such meetings,

1042 If purporting to be signed by the chairman of the meeting at which the proceedings were
held or by the chairman of the next succeeding meeting, minutes are receivable as prima
facie evidence of the matters stated in them.

5 VALIDITY OF PROCEEDINGS OF BOARD OR COMMITTEE

All acts done by a meeting of the board, or of a committee of the board, or by a person
acting as a director, alternate director or member of a committee are, notwithstanding that
it 15 afterwards discovered that there was a defect in the appointment of a person or persons
acting, or that they or any of them were or was disqualified from holding office or not
entitled to vote, or had in any way vacated their or his office, as valid ss if every such
person had been duly appointed, and was duly qualified and hod continued 1o be o direetor,
alternate director or member of a committee and entitled o vote.

SECRETARY AND AUTHENTICATION OF DOCUMENTS

106, SECRETARY

Subject to the Laws, the board shall appoint o secretary or joint secretaries (whom shall
not also act as directors) and may appoint one or more persons (o be an assistant or deputy
secretary on such terms and conditions (including, without limitation, remuneration) as il
thinks fit. The board may remove a person appointed pursuant (o this article from office
and appoint another or others in his place.
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AUTHENTICATION OF DOCUMENTS

A director or the secretary or another person appointed by the board for the purpose may
authenticate documents affecting the constitution of the Company (mcluding, without
limitation, the memorandum of association and the articles) and resolutions passed by the
Company. holders of shares, the board or 8 commitiee of the board and books, records,
documents and accounts relating (o the business of the Company, and to centify copies or
extricts as true copes or extracts,

SEALS

SAFE CUSTODY
The board shall provide for the safe custody of every seal,

APPLICATION OF SEALS

A seal may be used only by the suthority of o resolution of the board or of & committee of
the board. The board may decide who will sign an instrument to which a seal is affixed
{or, in the case of a share certificate, on which the seal may be printed) either generally or
in relation 10 a particular instrument or type of instrument. The board may also decide,
cither generally or in a particular case, that a signature may be dispensed with or affixed
by mechanical means. Unless otherwise decided by the board;

109,11 share certificates and certificates issued in respect of debentures or other
securities (subject to the provisions of the relevant instrument) need not be signed
or, if signed, a signature may be applied by mechanical or other means or may be
printed; and

10912 every other instrument to which a seal is affixed shall be signed by one director
and by the secretary or n second director,

OFFICIAL SEAL FOR USE ARROAD
The Company may exercise the powers conferred by the Laws with regard 1o having an
official seal for use abroad, and those powers shall be vested in the bourd,

DIVIDENDS AND OTHER PAYMENTS

DECLARATION OF DIVIDENDS

Subject to the Laws and the articles, the Company may by ordinary resolution declare a
dividend to be paid to the members sccording o their respective rights and interests, but
no dividend may exceed the amount recommended by the board,

INTERIM DIVIDENDS

Subject to the Laws, the board may declare and pay such interim dividends (including,
without limitation, a dividend payable at a fixed rate) as appear to il 10 be justified by the
profits of the Company available for distribution. No interim dividend shall be declared
or paid on shares which do not confer preferred rights with regard to dividend if, at the
time of declaration, any dividend on shares which do confer a right to a preferred dividend
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is in arrears. If the board acis in good faith, it does not incur any liability to the holders ofpna !
shares confernng preferred rights for a loss they may sulfer by the lawful payment offan™ — '

mterim dividend on shares ranking after those with preferred nights.

113 ENTITLEMENT TO MVIDENDS
Exocept as otherwise provided by the rights attached to shares, dividends may be declared
or paid in any currency. The board may agree with any member that dividends which may
at any time or from time to time be declared or become due on his shares in one currency
shall be paid or satisfied in another. and may agree the basis of conversion to be applied
and how and when the amount to be paid in the other currency shall be calculated and paid
and for the Company or any other person (o bear any costs involved,

114, METHOD OF PAYMENT

11401 The Company may pay any dividend, mterest or other amount payable in respect of a
share:

I14.0.1  in cash:

11412 by cheque, warrant or money order made payable 1o or to the order of the person
entitled to the payment (and may, at the Company's option, be crossed "account

payee" where appropriate);

11413 by a bank or other funds transfer system to an account designated in writing by
the person entitled to the payment;

ti404  af the board so decides, by means of a relevant system in respect ol an
uncertificated share, subject to any procedures established by the board to enable
a holder of uncertificared shares (o elect not to receive dividends by means of o
relevani system and to vary or revoke any such election; or

114.1.5 by such other method as the person entitled to the payment may in writing direct
nnd the board may agree,

1142 The Company may send a cheque, warrant or money order by post:
L4210 i the case of a sole holder, to s registered address;

11422 n the case of joint holders, to the registered address of the person whose name
stands first in the register,

11423  in the case of a person or persons entitled by transmission 1o a share, as if it were
a notice given in accordance with article 128; or

1424 in any case, o o person and address that the person or persons entitled o the
payment may in writing direct.
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Where a share 15 held jomntly or two or more persons are jomntly entitled by transmission to
a share:

11431 the Company may pay any dividend. mterest or other amount payable in respect
af that share 1o any one joint holder, or any one person entitled by transmission
to the share. and in either case that holder or person may give an effective receipt

for the payment; and

11432 for any of the purposes of this article 114, the Company may rely in relation toa
share on the writlen direction or designation of any one joint holder of the share,
or any one person entitled by transmission 1o the share,

Every cheque, wammant or money order sent by post is sent at the risk of the person entitled
to the payment. If payment is made by bank or other funds transfer, by means of a relevant
system or by another method at the direction of the person entitled to payment. the
Company (5 not responsible for amounts lost or delayed in the course of making that

payment.

Without prejudice 1o article 63, the board may withhold payiiient of a dividend (or part of
a dividend) payable 10 4 person entitled by transmission to 8 share until he has provided
such evidence of his right as the board may reasonably require.

DIVIDENDS NOT TO BEAR INTEREST

No dividend or other amount pavable by the Company in respect of a share bears interest
us ngainst the Company unless otherwise provided by the rights attached to the share,

UNCLAIMED DIVIDENDS ETC,

Any unclaimed dividend, interest or other amount payable by the Company in respect of
a share may be invested or otherwise made use ol by the board for the benefit of the
Company until clamed. A dividend unclaimed for a period of seven vears from the date
it was declared or became due for payment is forfeited and ceases 1o remain owing by the
Company. The payment of an unclaimed dividend, interest or other amount payable by
the Company in respect of a share into o separate pecount does not constitute the Company
o trustee in respect of it

UNCASHED DIVIDENDS

If, in respect of a dividend or other amount payable in respect of a share, on any one
occasion:

11701 acheque, warrant or money order is returned undelivered or left uncashed; or
72 atransfer made by a bank or other funds transfer system is not accepred,

and reasonable enquiries have failed to establish another address or account of the person
entitled to the payment, the Company is not obliged to send or transfer a dividend or other
emount payable in respect of that share (o that person until he notifies the Company of an
address or account to be used for that purpose, If the cheque, warran! or money order {5
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returned undelivered or left uncashed or ransfer not accepted on two consecutive,
occasions, the Company may exercise this power without making any such enguiries. o

118 PAYMENT OF DIVIDENDS IN SPECIE

Without prejudice to articles 62.5 and 63.1, the board may, with the prior authority of an
ordinary resolution of the Company, direct thar payment of a dividend may be satisfied
wholly or in part by the distribution of specific assets and in particular of paid-up shares
or debentures of another company. Where a difficulty arises in connection with the
distnbution, the board may settle it as it thinks fit and in particular, without limitation,
may:

&1L ignore fractions;
11812 fix the value for distrbution of the specific assets (or any part of them),;

11813 decide that a cash payment be made to a member on the basis of the value so
fixed, in order to secure equality of distnbution; and

11814 vest assets in trustees on trust for the persons entitled (o the dividend as seems
expedient to the board.

119, PAYMENT OF SCRIP DIVIDENDS

1191 Subject 1o the Laws, but without prejudice o articles 62.5 and 63 1, the board may, with
the prior authonity of an ordinary resolution of the Company, allot (o those holders of &
particular cluss of shares who have elected to receive them further shares of that class or
shares in either case credited as fully paid ("new shares") instead of cash in respect of all
or part of a dividend or dividends specified by the resolution, subject to any exclusions,
restrictions or other arrangements the board may in its absolute discretion deem necessary
or expedient to deal with legal or practical problems under the laws of, or the requirements
of a recognised regulatory body or a stock exchange in, any lerrilory.

1192 Where a resolution under article 119.1 is to be proposed at o general meeting and the
resolution relates in whale or in part to & dividend 10 be declared at that meeting, then the
resolution declaring the dividend is deemed to take effect at the end of that meeting.

1193 A resolution under article 119.]1 may relate to o panticular dividend or to wll or any
dividends declared or paid within a specified period, but thal period may not end later than
the beginning of the fifth annual general meeting following the date of the meeting at
which the resolution is passed,

1194 The board shall determine the basis of allotment of new shares so that, as nearly as may
be considered convenient without involving rounding up of fractions, the value of the new
shares (including a fractional entitlement) to be allotted (caleulated by reference 1o the
avernge quotation, or the nominal value of the new shares, if greater) equals the amount of
the dividend which would otherwise have been received by the holder (the "relevant
dividend"). For this purpose the "average quotation” of cach of the new shares is the
average of the middle-market quotations for a fully-paid share of the Company of that
class derived from the website of Nasdag Dubai (or such other average value derived from
such other source as the board may deem appropriate) for the business day on which the
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relevant class of shares 15 first quoted "ex" the relevant dividend (or such other date as the
board may deem appropriate) and the four subsequent business days or shall be as
determined by or in accordance with the resolution under article 119.1. A certificate or
report by the auditors as to the value of the new shares to be allotted in respect of any
dividend shall be conclusive evidence of that amount.

The board may make any provision it considers appropriate in relation to an allotment
made or 1o be made pursyant to this article (whether before or after the passing of the
resolution under article 119.1), including, without limitation:

1951 the giving of notice to holders of the right of election offered to them;

11952 the provision of forms of election (whether in respect of a particular dividend or
dividends generally),

11953 determunation of the procedure for making and revoking elections;

11954 the place at which, and the latest time by which, forms of election and other
relevant documents must be lodged in order 1o be effective; and

11955  the disregarding or rounding up or down or carrying forward of fractional
entitlements, in whaole or in part, or the scerual of the benefit of fractional
entitlements to the Company (rather than to the holders concerned).

The dividend (or that part of the dividend in respect of which a right of election has been
offered) is not declared or payable on shares in respect of which an election has been duly
made (the "elected shares"); instead new shares are allotted to the holders of the elected
shares on the basis of allotment caleulated as in anticle 1194, For that purpose, the board
may resolve to capitalise out of amounts standing to the credit of reserves (including a
share premium account, capilal redemption reserve and profit and loss account), whether
or not available for distribution, a sum equal to the aggregate nominal amount of the new
shares to be allotted and apply it in paying up in full the appropriate number of new shares
for allotment and distribution to the holders of the elected shares, A resolution of the board
capitalising part of the reserves has the same effect as if the board had resolved to effect
the capitalisation with the authority of an ordinary resolution of the Company pursuant to
article 120, In relation (o the capitalisation the board may exercise all the powers conferred
om it by article 120 without an ordinary resolution of the Company.

The new shares rank pari passu in all respects with each other and with the fully-paid
shares of the same class in issue on the record date Tor the dividend in respect of which the
nght of election has been offered, but they will not rank for a dividend or other distribution
or entitlement which has been declared or paid by reference to that record date.

In relation to any particular proposed dividend, the board may in its absolute discretion
decide:

Hes1  that members shall not be entitled 10 make any election in respect thereof and that
any election previously made shall not extend to such dividend; or
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1982 &t any ome prior to the allomment of the new shares which would btherwise h-ermu

allotted in liew thereof, that all elections to take ordinary shares indiew-of-such
dividend shall be treated as not applying to that dividend. and if so the dividend
shall be paid in cash as if no ¢lections had been made in respect of it

CAPITALISATION OF PROFITS

Subject to the Laws, the board may, with the authority of an ordinary resolution of the
Company:

12011 resolve to capitalise an amount standing to the credit of reserves (including a
share premium account, capital redemption reserve and profit and loss account),
whether or not available for distribution;

12012  approprigte the sum resolved 1o be capitalised to the members in proportion to
the nomunal amount of shares held by them respectively and apply that sum on
their behalf in or towards paying up in full shares or debentures of 8 nominal
amount equal to that sum,

and allot the shares or debentures to the members (or as they may direct) in those
proportions, or partly i one way and partly in the other;

12013 make any mrrangements it thinks fit to resolve a difficulty arising in the
distribution of a capitalised reserve and in particular, without limitation, where
shares or debentures become distributable in fragtions the board may deal with
the fractions us it thinks G, including issuing fractional certificates, disregarding
fractions or selling shares or debentures representing the fractions fo a person for
the best price reasonably obtainable and distributing the net proceeds of the sale
in due proportion amongst the members (except that if the amount due 1o a
member is less than US510, or such other sum as the board may decide, the sum
may be retained for the benefit of the Company);

12014 asuthorise a person to enter into (on behalf of all the members concerned) an
agreement with the Company providing for the allotment to the members
respectively of shares or debentures to which they may be entitled on the
capitalisation (an agreement made under this authority being effective and
binding on all those members); and

12005 generally do all sets and things required to give effect to the resolution,

RECORD DATES

Notwithstanding any other provision of the articles, but subject to the Laws and nghu
attached 1o shares, the Company or the board may fix any date as the record date for a
dividend, distribution, allotment or 1ssue, The record date may be on or at any time before
or after a date on which the dividend, distribution, allotment or issue is declared, made or

paid
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122 KEEPING AND INSPECTION OF ACCOUNTS

1221 The hoard shall ensure that accounting records are kept in accordance with the Laws

221 The accounting records shall be kept at the office or, subject to the Laws, at another place
decided by the board and shall be available during business hours for the inspection of the
directors and other officers. No member (other than a director or other afficer) has the
right to inspect an accounting record or other document except if that right is conferred by
the Laws or he is authorised by the board or by an ordinary resolution of the Company.

123,  ACCOUNTS TO BE SENT TO MEMBERS ETC.

1231  In respect of each financial year, & copy of the Company's annual accounts, the directors'
report and the auditors’ report on those accounts shall be sent (o

12311 every member (whether or not entitled to receive nolices of general meetings);

12312 every holder of debentures (whether or not entitled to receive notices of general
meetings); and

12313 every other person who s entitled to receive notices of general meetings,

not less than 21 clear days before the date of the meeting at which copies of those
documents are to be laid in accordance with the Laws, This article dots not require copics
of the documents to which it applies to be sent to:

13314 amember or holder of debentures of whose address the Company 18 unaware; or
12315 more than one of the joint holders of shares or debentures.

1232 The board may determine that persons entitled (o receive o copy of the Company's annual
sccounts, the directors' report and the auditors' report on those accounts are those persons
entered on the register at the close of business on a day determined by the board, provided
that, if the Company is a participating issuer, the day determined by the bourd may not be
more than 21 days before the day that the relevant copies are being sent,

1233 Where permitted by the Laws, a summary linancial statement derived from the Company's
annual accounts and the directors’ report in the form and containing the information
prescribed by the Laws may be sent by post or delivered (o a person so electing in place
of the documents required 1o be semt or delivered by article 123.1,

NOTICES AND COMMUNICATIONS

124, FORM OF NOTICES AND COMMUNICATIONS BY THE COMPANY

1241 Save where these urticles, the Laws or the requirements of Nasdag Dubai expressly require
otherwise, any notice, document or information to be senl or supplied by the Company
{including, for the avoidance of doubt, the accounts to be sent (o members pursuant o
article 123) may be sent or supplied in hard copy form, in electronic form or by means of
a websiie.
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125. NOTICE BY ADVERTISEMENT nno

IF by reason of the suspension or curtailment of postal services the Company 18 Gnable —
effectively to convene a general meeting by notices sent by post, the board may, n its
absolute discretion and a% an alternative to any other method of service permitted by the
articles, resolve to convene a general meeting by a notice advertised in at least one UAE
national newspaper. In this case, the Compuny shall send confirmatory copies of the notice

to those members by post if at least seven clear days before the meeting the posting of
notices to addresses again becomes practicable.

126, DEEMED DELIVERY OF NOTICES, DOCUMENTS AND INFORMATION

126.1 A notice, document or information sent by post and addressed to a member at his registered
address or address for service is deemed to be given to or received by the inlended recipient
24 hours after it was put in the post and in proving service i is sufficient to prove that the
envelope containing the notice, document or information was properly addressed, pre paid
and posted.

1262 If the Company sends notices, documents or information, whether immediately preceding
or at any time after the adoption of these articles, to o member on Iwo consecutive
occasions over a period of at least twelve months and each of those documents is returned
undelivered, or the Company receives notification that each of them has not been able to
be delivered to the member at the registered address or address for service last provided to
the Company by that member, that member ceases to be entitled to receive notices from
ithe Company. A member who has ceased to be entitled to receive notices from the
Company shall become entitled (o receive such notices again by sending the Company:

126,21 o new address 1o be recorded in the register of members; or

12622 (il the member has agreed that the Company should use n means of
communication other than sending notices, documents or information 1o such an
address), the information that the Company needs to use that other means of
communication effectively.

1263 A notice, document or information sent or supplied by electronic means (0 an address
specified for the purpose by the member is deemed to have been given to or received by
the intended recipient 24 hours after it was sent, and in proving service it is sufficient 1o
prove that the communication was properly addressed and sent.

1264 A notice, document or information sent or supplied by means of & website is deemed to
have been given to or received by the intended recipient when (i) the material was firsi
made available on the website or (ii) il later, when the recipient received (dr, in accordance
with this article 126, is deemed to have received) notification of the fact thai the maierial
was available on the website,

1265 A notice, document or information not sent by post but left a1 a registered address or
address for service is deemed to be given on the day itas left.

126.6 Where notice is given by newspaper advertisement, the notice 15 deemed 1o be given to all
members and other persons entitled to receive it at noon on the day when the advenisemeni
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appears or. where notice 15 given by more than one advertisement and the advertisements

- appear on different days. at noon an the Jast of the days when the advertisements appear.

A notice, document or information served or delivered by the Company by any other means
authorised in writing by the member concerned is deemed to be served when the Company
has taken the action it has been authorised to take for that purpose:

A member present in person or by proxy at a meeting of the holders of a class of shares is
deemed 1o have received due notice of the meeting and, where required, of the purposes
for which it was called.

NOTICE BINDING ON TRANSFEREES ETC,

A person who becomes entitled to o share by transmission, transfer or otherwise is bound
by a notice in respect of that share which, befare his name is entered in the register, has
been properly served on a person from whom he derives his title,

NOTICE IN CASE OF ENTITLEMENT BY TRANSMISSION

Where o person is entitied by transmission to a share, the Company may give a notice,
document or mformation to that person as if he were the holder of a share by addressing it
to him by name or by the title of representative of the deceased or trustee of the bankrupt
member (or by similar designation] at an address supplied for that purpose by the person
claiming to be entitled by transmission. Until an address has been supplied, a notice,
document or information may be given in any manner in which it might have been given
if the death or bankruptey or other event had not occurred, The giving of notice in
accordance with this article is sufficient notice to any other person interested m thee share.

MISCELLANEOUS

DESTRUCTION OF DOCUMENTS
The Company may destroy:

129,11 a share certificate which has been cancelled at any time after one year from the
date of cancellation;

126.1.2  n mandate for the payment of dividends or other amounts or o variation or
cancellation of a mandate or a notification of change of name or address at any
time after two years from the date the mandate, varation, cancellation or
notification was recorded by the Company;

12003 an imstrument of transfer of shares (including a document constituting (he
renunciation of an allotment of shares) which has been registered at any time afier
six years from the date of registration; and

12904 any other document on the basis of which any entry in the register is made at any
time afier six years {rom the date an entry in the register was first made in respect
ofit.

It is presumed conclusively in favour of the Company that every share certificate destroved
was a valid certificate vahdly cancelled, that every instrument of transfer destroved was a
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valid and effective mstrument duly and properly regisiered and that every othpr document
destroyed was a valid and effective document in accordance with the recorde i -
in the books or records of the Company, but:

12921 the provisions of this article apply only to the destruction of a document in good
faith and without express notice to the Company that the preservation of the
document is relevant 1o a claim;

12922 nothing contained in this article imposes on the Company liability in respect of
the destruction of a document earlier than provided for i this article or in any
case where the conditions of this article are not fulfilled; and

129231 references in this article to the destruction of & document include reference 1o its
disposal in any manner.

130, WINDING UP

On a voluntary winding up of the Company the liguidator may, on obtaining any sanction
required by law, divide among the members in kind the whole or any part of the assets of
the Company, whether or not the assets consist of property of one kind or of different kinds,
and vest the whole or any part of the assets in trustees upon such trusts for the benefit of
the members as he, with the like sanction, shall determine, For this purpose the liquidator
may set the value he deems fair on a class or classes of property, and may determine on
the basis of that valuation and in accordance with the then existing rights of members how
the division is to be carmied out between members or classes of members. The liquidator
may nol, however, distribute to a8 member without his consent an asset o which there is
attached a lability or potential liability for the owner.

131, INDEMNITY OF OFFICERS, FUNDING DIRECTORS' DEFENCE COSTS AND POWER
TO PURCHASE INSURANCE

1311 To the extent permitted by the Laws and without prejudice 10 any indemnity to which he
may otherwise be entitled, every person who is or was a director or other officer of the
Company (other than any person (whether or not an officer of the Company) engaged by
the Company as suditor) shall be and shall be kept indemnified out of the assets of the
Company against all costs, charges, losses and liabilities incurred by him (whether in
connection with any negligence, default, breach of duty or breach of trust by him or
otherwise) in relation to the Company or its affairs provided that such indemnity shall nit
apply in respect of any liability incurred by him:

13001 to the Company or to any associated company; or
13112 topay a fine imposed in criminal proceedings; or

3003 o pay & sum payable o a regulatory authority by way of & penalty in respect of
non-compliance with any requirement of a regulatory nature (howsoever ansing),
or

15114 in defending any ciminal proceedings in which he is convieted; or
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l Ol | company. in which judgment is given against him.

131.2 Inarticle 131.1 the reference to a conviction, judgment or refusal of relief is a reference to
one that has become final. A conviction, judgment or refusal of relief becomes final:

13121 if not appealed against, at the end of the period for bringing an appeal, or

13122 ifappealed against. at the time when the appeal (or any further appeal ) is disposed
of.

An appeal 15 disposed of!
13123 ifitis determined and the period for bringing any further appeal has ended, or
13124 ifitis shandoned or otherwise ceases to have effect.

1313 In article 131.1, "associated company”, in relation to the Company, means a company
which is a subsidiary of the Company, or a holding company of or a subsidiary of any
holding company of the Company,

1314 Without prejudice to article 131.1 or to any indemnity to which a director may otherwise
be entitled, and to the extent permitted by the Laws and otherwise upon such terms and
subject 1o such conditions as the board may in its absolute discretion think fit, the board
shall have the power to make arrangements to provide a director with funds to meet
cxpenditure incurred or to be mcurred by him in defending any c¢riminal or civil
proceedings or to enable a director to avoid incurring any such expenditure.

131.5 Where at any meeting of the board or a committee of the board any arrangement falling
within article 131.4 above is to be considered, u director shall be entitled 1o vote and be
counted in the quorum at such meeting unless the terms of such arrangement confers upon
such director a benefit nol generally availoble (o sny other director; in that event, the
interest of such director in such arrangement shall be deemed 1o be a material interest for
the purposes of article 95.3 and he shall not be so entitled to vote or be counted in the
quorum.

1316 To the extent permitied by the Laws, the board may exercise all the powers of the Company
to purchase and maintain insurance for the benefit of a person who is or was:

13060 adirector, alternate director, secretary or auditor of the Company or of & company
which is or was a subsidiary undertaking of the Company or in which the
Company has or had an interest (whether direct or indirect); or

13162 trustee of a retirement benefits scheme or other trust in which a person referred
to in article 131.6.1 above is or has been interested,

indemnifying him and keeping him indemnified against lability for negligence, default,
breach of duty or breach of trust or other hability which may lawfully be insured against
by the Company.
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