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“appointor” has the meaning given in article 25,

“articles” means the company’s articles of association,

“bankruptcy” includes individual insolvency proceedings in any jurisdiction,
“call” has the meaning given in article 53,

“call notice” has the meaning given in article 53,

“certificate” means a paper certificate evidencing a person’s title to specified
shares or other securities,

“certificated” in relation to a share, means that it is not an uncertificated share,
“chairman’ has the meaning given in article 12,

“‘chairman of the meeting™ has the meaning given in article 31,

“Companies Regulations’ means the Companies Regulations 2020,
“company’s lien” has the meaning given in article 51,

“director” means a director of the company, and includes any person occupying
the position of director, by whatever name called,

“distribution recipient” has the meaning given in article 71,

“document” includes, unless otherwise specified, any document sent or
supplied in electronic form,

“electronic form™ has the meaning given in section 1023 of the Companies
Regulations,

“fully paid™ in relation to a share, means that the issue price to be paid to the
company in respect of that share have been paid to the company,

“Governance Regulations” the Chairman of the Authority’s Board of Directors’
Decision No. (3/Chairman) of 2020 concerning Approval of Joint Stock
Companies Governance Guide (as amended from time to time). In the event of
any conflict between the provisions of the of the Governance Regulations and the
Mandatory Provisions of the Companies Regulations, the Mandatory Provisions
of the Companies Regulations shall prevail,

“hard copy form” has the meaning given in section 1023 of the Companies
Regulations,

. } W mmunicated
register of members as ﬁ? ﬁ&%%Y:%HF% Qrared) was comi y
electronic means and authenticated by the

e » . i Fu sectiogn 965 of the Companies
imstrument means a dD(%%?]%nt@r%ﬁneﬁgﬁo?oﬁyli%rmétions 2020.
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“Mandatory Provisions of the Companies Regulations™ are the mandatory
provisions set out under the Companies Regulations that the company, directors
and/or the members of the company may not exclude, disapply or limit its legal
effect,

“member’” has the meaning given in section 117 of the Companies Regulations,

“ordinary resolution” has the meaning given in section 298 of the Companies
Regulations,

“paid” means paid or credited as paid,

“participate”, in relation to a directors’ meeting, has the meaning given in article
9

“partly paid” in relation to a share means that part of that share's issue
price that has not been paid to the company,

“proxy notice” has the meaning given in article 38,

“Polices and Charters™ are the polices and charters, as may be amended from time
to time, that will be approved by the directors, or as the case may be, by the
members of the company, as required by each policy and/or charter or stipulated
in the Governance Regulations. The Policies and Charters constitute an integral
part of this articles, and any conflict between the provisions of the Polices and
Charters and the articles, the provisions of the Polices and Charters shall prevail,

“securities seal” has the meaning given in article 47,
“shares™ means shares in the company,

“special resolution™ has the meaning given in section 299 of the Companies
Regulations,

“subsidiary” has the meaning given in section 1015 of the Companies
Regulations,

“transmittee™ means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law,

“uncertificated” in relation to a share means that, by virtue of legislation (other
than section 715 of the Companies Regulations) permitting title to shares to be
evidenced and transferred without a certificate, title to that share is evidenced
and may be transferred without a certificate, and

“writing” means the representation or reproduction of words, symbols or other

information in a Visib |gmfotiimbijmtiimiiothos—ot—eombinaton—et methods,
whether sent or suppl|ethe miobaas oo feationvaboomsaunicated by
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Liability of members

2. The liability of the members is limited to the amount, if any, unpaid on the
shares held by them.

PART 2
DIRECTORS
DIRECTORS’ POWERS AND
RESPONSIBILITIES
Directors’ general authority
3. Subject to the articles and the Polices and Charters, the directors are responsible

for the management of the company’s business, for which purpose they may
exercise all the powers of the company.

Members® reserve power

4. (h The members may, by special resolution, direct the directors to take,
or refrain from taking, specified action.

(2) No such special resolution invalidates anything which the directors have
done before the passing of the resolution.

Applicability of the Governance Regulations

S. The Governance Regulations shall apply in its entirety on the company. Any
conflict between the provisions of the Governance Regulations and the articles,
the Governance Regulations shall prevail, unless the Mandatory Provisions of the
Companies Regulations provides otherwise .

Directors may delegate

6. (1) Subject to the articles, the directors may delegate any of the powers
which are conferred on them under the articles—

(a) to such person or committee,

(b) by such means (including by power of attorney),
(©) to such an extent,

(d) in relation to such matters or territories, and

(e) on such terms and conditions,

The above information was communicated by
electronic means and authenticated by the
(2)  If the directors|REUBHATHNLLY SGRUPHIRD Al GAMRAMESibe further
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Committees
7. §))
(2)

The directors may revoke any delegation in whole or part, or alter its terms
and conditions.

Committees to which the directors delegate any of their powers must
follow procedures which are based as far as they are applicable on those
provisions of the articles which govern the taking of decisions by
directors.

The directors, or as the case may be the members of the company, may
make Polices and Charters for all or any committees which can be amended
from time to time, which prevail over rules derived from the articles if they
are not consistent with them unless the Mandatory Provisions of the
Companies Regulations provides otherwise.

DECISION-MAKING BY
DIRECTORS

Directors to take decisions collectively

8. Decisions of the directors may be taken—

(a) at a directors’ meeting, or

(b) in the form of a directors’ written resolution.

Calling a directors’ meeting

9. (D
(2)

(5)

(6)

Any director may call a directors’ meeting.

The company secretary must call a directors’ meeting if a director so
requests.

A directors’ meeting is called by giving notice of the meeting to the
directors.

Notice of any directors’ meeting must indicate—
(a) its proposed date and time,
(b) where it is to take place, and

(c) if it 1s anticipated that directors participating in the meeting will
not be in the same place, how it is proposed that they should

commurtipie SN ST PSSR AR U MSGHREteq by

. S electronic mea nd. aut entlc t
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their entitlement to notice of that meeting, by giving notice to that effect
to the company not more than 7 days after the date on which the meeting
is held. Where such notice is given after the meeting has been held, that
does not affect the validity of the meeting, or of any business conducted at
It

Participation in directors’ meetings

10. (1) Subject to the articles, directors participate in a directors’ meeting, or
part of a directors” meeting, when—

(a) the meeting has been called and takes place in accordance with the
articles, and

(b) they can each communicate to the others any information or
opinions they have on any particular item of the business of the
meeting.

(2) In determining whether directors are participating in a directors’
meeting, it is irrelevant where any director is or how they communicate
with each other.

(3) If all the directors participating in a meeting are not in the same place,
they may decide that the meeting is to be treated as taking place wherever
any of them is.

Quorum for directors’ meetings

11. (1) At a directors’ meeting, unless a quorum is participating, no proposal is
to be voted on, except a proposal to call another meeting.

(2) The quorum for directors’ meetings may be fixed from time to time by
a decision of the directors, but it must never be less than two, and unless
otherwise fixed it is two.

Meetings where total number of directors less than quorum

12. (1) This article applies where the total number of directors for the time
being is less than the quorum for directors’ meetings.

(2) If there is only one director, that director may appoint sufficient
directors to make up a quorum or call a general meeting to do so.

(3) If there is more than one director—

(a) a directors’ meeting may take place, if it is called in accordance
with thegaeti : e ; : e # it, with a
view to [arpwabove ifdreieitiodiwasocs tmonaicatag hyduorum or
calling o gtectedmicetiegrts dod@utihknticated by the

Registrar under section 965 of the Companies
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may appoint sufficient directors to make up a quorum or call a
general meeting to do so.

Chairing directors’ meetings

13. (D)
(2)
3)

The directors may appoint a director to chair their meetings.
The person so appointed for the time being is known as the chairman.

The directors may appoint other directors as deputy or assistant chairmen
to chair directors’

meetings in the chairman’s absence.

“4)

(5)

The directors may terminate the appointment of the chairman, deputy or
assistant chairman at any time.

If neither the chairman nor any director appointed generally to chair
directors’ meetings in the chairman’s absence is participating in a meeting
within ten minutes of the time at which it was to start, the participating
directors must appoint one of themselves to chair it.

Voting at directors’ meetings: general rules

14. (1)

(2)

Subject to the articles, a decision is taken at a directors’ meeting by a
majority of the votes of the participating directors.

Subject to the articles, each director participating in a directors’ meeting
has one vote.

Subject to the articles, if a director has an interest in an actual or
proposed transaction or arrangement with the company—

(a) that director and that director’s alternate may not vote on any
proposal relating to it, but

(b) this does not preclude the alternate from voting in relation
to that transaction or arrangement on behalf of another appointor
who does not have such an interest.

Chairman’s casting vote at directors’ meetings

15. (1)

(2)

Alternates voting at directors F@S%% under section 965 of the Companies

If the numbers of votes for and against a proposal are equal, the
chairman or other director chairing the meeting has a casting vote.

But this does not apply if, in accordanc,e w1th the amcles the chairman
or other director_is not to i decision-
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16. A director who is also an alternate director has an additional vote on behalf of
each appointor who is—

(a) not participating in a directors’ meeting, and
(b) would have been entitled to vote if they were participating in it.
Conflicts of interest
17. 1) If a directors’ meeting, or part of a directors’ meeting, is concerned
g p g
with an actual or proposed transaction or arrangement with the company
in which a director is interested, that director is not to be counted as
participating in that meeting, or part of a meeting, for quorum or voting
purposes.

(2) But if paragraph (3) applies, a director who is interested in an actual or
proposed transaction or arrangement with the company is to be counted
as participating in a decision at a directors’ meeting, or part of a directors’
meeting, relating to it for quorum and voting purposes.

3) This paragraph applies when—

(a) the company by ordinary resolution disapplies the provision of the
articles which would otherwise prevent a director from being

counted as participating in, or voting at, a directors’ meeting,

(b) the director’s interest cannot reasonably be regarded as likely to
give rise to a conflict of interest, or

(©) the director’s conflict of interest arises from a permitted cause.

4) For the purposes of this article, the following are permitted causes—

(a) a guarantee given, or to be given, by or to a director in respect of
an obligation incurred by or on behalf of the company or any of its
subsidiaries,

(b) subscription, or an agreement to subscribe, for shares or other

securities of the company or any of its subsidiaries, or to
underwrite, sub-underwrite, or guarantee subscription for any such
shares or securities, and

(c) arrangements pursuant to which benefits are made available to
employees and directors or former employees and directors of the
company or any of its subsidiaries which do not provide special
benefits for directors or former directors.

(5) Subject to par 3{lfﬂ1i’é1 a(éd)vifimﬂnm&@urﬂv@a@c@hmmﬂthtgd)bylIrectors or
of a committee péléotrdnis meansharmighutfeaticatewibyo therficipate in
the meeting (o] Begistfarhendee SegtjofoO6btdighe Gaopaniesiposes, the
question may, héfonentineohdNasibiRegulationse2i29. be referfed to the
chairman whosq IsduegDatec|26 Septeanyedi202@r other than the]chairman
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(6)

1s to be final and conclusive.

If any question as to the right to participate in the meeting (or part of
the meeting) should arise in respect of the chairman, the question is to be
decided by a decision of the directors at that meeting, for which purpose
the chairman is not to be counted as participating in the meeting (or that
part of the meeting) for voting or quorum purposes.

Proposing directors’ written resolutions

18. (1)

(2)

(5)

(6)

Any director may propose a directors’ written resolution.

The company secretary must propose a directors’ written resolution if a
director so requests.

A directors’ written resolution is proposed by giving notice of the
proposed resolution to the directors.

Notice of a proposed directors’ written resolution must indicate—
(a) the proposed resolution, and
(b) the time by which it is proposed that the directors should adopt it.

Notice of a proposed directors’ written resolution must be given in writing
to each director.

Any decision which a person giving notice of a proposed directors’
written resolution takes regarding the process of adopting that resolution
must be taken reasonably in good faith.

Adoption of directors’ written resolutions

19. (h

(2)

3)

“)

Directors’ discretion to make firggpstaatlamder section 965 of the Companies

A proposed directors’ written resolution is adopted when all the
directors who would have been entitled to vote on the resolution at a
directors’ meeting have signed one or more copies of it, provided that
those directors would have formed a quorum at such a meeting.

It is immaterial whether any director signs the resolution before or after
the time by which the notice proposed that it should be adopted.

Once a directors’ written resolution has been adopted, it must be treated
as if it had been a decision taken at a directors” meeting in accordance
with the articles.

The company secnetdry must ensure lhat the company keeps a record,
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the date of their dFiQPbi@ave information was communicated by
electronic means and authenticated by the

(Amendment No. 1) Regulations 2020.

Issue Date : 19 September 2022

Verify Document code COMPANIES-32203407
To verify: visit www.registration.adgm.com l,‘




20. Subject to the articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communicated to directors.

APPOINTMENT OF DIRECTORS

Methods of appointing directors

21.  Any person who is willing to act as a director, and is permitted by law to do
$0, may be appointed to be a director—

()
(b)

by ordinary resolution, or

by a decision of the directors.

Retirement of directors by rotation

22.  Subject to this Article 21, at every third annual general meeting of the company
the entire board of directors must retire from office and may offer themselves for
reappointment by the members.

Termination of director’s appointment

23. A person ceases to be a director as soon as—

(@)

(b)

(©

(d)

(e

()

that person ceases to be a director by virtue of any provision of
the Companies Regulations or is prohibited from being a
director by law,

that person becomes bankrupt,

a composition is made with that person’s creditors generally in
satisfaction of that person’s debts,

a registered medical practitioner who is treating that person
gives a written opinion to the company stating that that person
has become physically or mentally incapable of acting as a
director and may remain so for more than three months,

by reason of that person’s mental health, a court makes an order
which wholly or partly prevents that person from personally
exercising any powers or rights which that person would
otherwise have,

notification is received by the company from the director that
the director is resigning from office as director, and such
resignation has taken effect in accardance with its torms.

The above information was communicated by
electronic means and authenticated by the
Registrar under section 965 of the Companies
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Directors’ remuneration

24.

(1) Directors may undertake any services for the company that the directors
decide.

(2) Directors are entitled to such remuneration as the directors determine—
(a) for their services to the company as directors, and
(b) for any other service which they undertake for the company.
3) Subject to the articles, a director’s remuneration may—
(a) take any form, and
(b) include any arrangements in connection with the payment of a
pension, allowance or gratuity, or any death, sickness or disability
benefits, to or in respect of that director.

(4) Unless the directors decide otherwise, directors’ remuneration accrues
from day to day.

(5) Unless the directors decide otherwise, directors are not accountable to the
company for any remuneration which they receive as directors or other
officers or employees of the company’s subsidiaries or of any other body
corporate in which the company is interested.

Directors’ expenses

25.

The company may pay any reasonable expenses which the directors properly
incur in connection with their attendance at—

(a) meetings of directors or committees of directors,
(b) general meetings, or

(c) separate meetings of the holders of any class of shares or of
debentures of the company,

or otherwise in connection with the exercise of their powers and the
discharge of their responsibilities in relation to the company.

ALTERNATE DIRECTORS

Appointment and removal of alternates

26.

(1) Any director (the “appointor”) may appoint as an alternate any other

director, or an}_other person approved by resolution of tge directors,
(O— The above information was communicated by
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in relation to the taking of decisions by the directors in the absence of the
alternate’s appointor.

(2)

3)

Any appointment or removal of an alternate must be effected by notice
in writing to the company signed by the appointor, or in any other manner
approved by the directors.

The notice must—
(a) identify the proposed alternate, and

(b) in the case of a notice of appointment, contain a statement
signed by the proposed alternate that the proposed alternate is
willing to act as the alternate of the director giving the notice.

Rights and responsibilities of alternate directors

27. (hH

(2)

(3)

An alternate director has the same rights, in relation to any
directors’ meeting or directors’ written resolution, as the alternate’s
appotintor.

Except as the articles specify otherwise, alternate directors—

(a) are deemed for all purposes to be directors,

(b) are liable for their own acts and omissions,

(c) are subject to the same restrictions as their appointors, and

(d) are not deemed to be agents of or for their appointors.

A person who is an alternate director but not a director—

(a) may be counted as participating for the purposes of determining
whether a quorum is participating (but only if that person’s
appointor is not participating), and

(b) may sign a written resolution (but only if it is not signed or to be
signed by that person’s appointor).

No alternate may be counted as more than one director for such purposes.

()

An alternate director is not entitled to receive any remuneration from
the company for serving as an alternate director except such part of the
alternate’s appointor’s remuneration as the appointor may direct by notice
in writing made to the company.

The above information was communicated by
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Termination of alternate directorship

28.  Analternate director’s appointment as an alternate terminates—

when the alternate’s appointor revokes the appointment by
notice to the company in writing specifying when it is to
terminate,

on the occurrence in relation to the alternate of any event which,
if it occurred in relation to the alternate’s appointor, would
result in the termination of the appointor’s appointment as a
director,

on the death of the alternate’s appointor, or

when the alternate’s appointor’s appointment as a director
terminates, except that an alternate’s appointment as an alternate
does not terminate when the appointor retires by rotation at a
general meeting and is then re-appointed as a director at the
same general meeting.

PART 3

DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

Members can call general meeting if not enough directors

29.  If—

(a)

the company has fewer than two directors, and

the director (if any) is unable or unwilling to appoint sufficient
directors to make up a quorum or to call a general meeting to do
$0,

then two or more members may call a general meeting (or instruct the company
secretary to do so) for the purpose of appointing one or more directors.

Attendance and speaking at general meetings

30. (h

(2)

A person is able to exercise the right to speak at a general meeting when
that person is in a position to communicate to all those attending the
meeting, during the meeting, any information or opinions which that
person has on the business of the meeting.
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)

(b) 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.

The directors may make whatever arrangements they consider
appropriate to enable those attending a general meeting to exercise their
rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether
any two or more members attending it are in the same place as each other.

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

Quorum for general meetings

31.

No business other than the appointment of the chairman of the meeting is to be
transacted at a general meeting if the persons attending it do not constitute a
quorum.

Chairing general meetings

32.

(h

(2)

(3)

If the directors have appointed a chairman, the chairman shall chair
general meetings if present and willing to do so.

If the directors have not appointed a chairman, or if the chairman is
unwilling to chair the meeting or is not present within ten minutes of the
time at which a meeting was due to start—

(a) the directors present, or
(b) if no directors are present), the meeting,

must appoint a director or member to chair the meeting, and the
appointment of the chairman of the meeting must be the first business of
the meeting.

The person chairing a meeting in accordance with this article is referred
to as “the chairman of the meeting”.

Attendance and speaking by directors and non-members

33.

()

Directors may attend and speak at general meetings, whether or not they
are members. (2) The chairman of the meeting may permit other persons
who are not—

The above information was communicated by
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Adjournment

3.

Voting: general

3s.

(D

(5)

(6)

If the persons attending a general meeting within half an hour of the
time at which the meeting was due to start do not constitute a quorum, or
if during a meeting a quorum ceases to be present, the chairman of the
meeting must adjourn it.

The chairman of the meeting may adjourn a general meeting at which a
quorum is present if—

(a) the meeting consents to an adjournment, or

(b) it appears to the chairman of the meeting that an adjournment is
necessary to protect the safety of any person attending the meeting
or ensure that the business of the meeting is conducted in an
orderly manner.

The chairman of the meeting must adjourn a general meeting if directed
to do so by the meeting.

When adjourning a general meeting, the chairman of the meeting must—

(a) cither specify the time and place to which it is adjourned or state
that it is to continue at a time and place to be fixed by the directors,
and

(b) have regard to any directions as to the time and place of any
adjournment which have been given by the meeting.

If the continuation of an adjourned meeting is to take place more than 14
days after it was adjourned, the company must give at least 7 clear days’
notice of it (that is, excluding the day of the adjourned meeting and the
day on which the notice is given)—

(a) to the same persons to whom notice of the company’s general
meetings is required to be given, and

(b) containing the same information which such notice is required to
contain.

No business may be transacted at an adjourned general meeting which
could not properly have been transacted at the meeting if the adjournment
had not taken place.

VOTING AT GENERAL MEETINGS

The above information was communicated by
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Errors and disputes

36.

(D

No objection may be raised to the qualification of any person voting
at a general meeting except at the meeting or adjourned meeting at
which the vote objected to is tendered, and every vote not disallowed at
the meeting is valid.

Any such objection must be referred to the chairman of the meeting whose
decision is final.

Demanding a poll

37.

Procedure on

38.

(h

(2)

(1)

3)

(4)

A poll on a resolution may be demanded—

(a) in advance of the general meeting where it is to be put to the vote,
or

(b) at a general meeting, either before a show of hands on that
resolution or immediately after the result of a show of hands on
that resolution is declared.

A poll may be demanded by—

(a) the chairman of the meeting,

(b) the directors,

(c) two or more persons having the right to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total
voting rights of all the members having the right to vote on the
resolution.

A demand for a poll may be withdrawn if—

(a) the poll has not yet been taken, and

(b) the chairman of the meeting consents to the withdrawal.
a poll

Subject to the articles, polls at general meetings must be taken when,
where and in such manner as the chairman of the meeting directs.

The chairman of the meeting may appoint scrutineers (who need not be
members) and decide how and when the result of the poll is to be declared.

The result of a poll shall be the decision of the meetine in 1%;]: ect of the
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(5)
(6)

(7

(8)

(b) a question of adjournment, must be taken immediately.
Other polls must be taken within 30 days of their being demanded.

A demand for a poll does not prevent a general meeting from continuing,
except as regards the question on which the poll was demanded.

No notice need be given of a poll not taken immediately if the time and
place at which it is to be taken are announced at the meeting at which it is
demanded.

In any other case, at least 7 days’ notice must be given specifying the
time and place at which the poll is to be taken.

Content of proxy notices

39. (hH

(2)

(3)

4

Delivery of proxy notices

40. (1)

Proxies may only validly be appointed by a notice in writing (a

“proxy notice”) which—
(a) states the name and address of the member appointing the proxy,

(b) identifies the person appointed to be that member’s proxy and the
general meeting in relation to which that person is appointed,

(c) is signed by or on behalf of the member appointing the proxy, or is
authenticated in such manner as the directors may determine, and

(d) is delivered to the company in accordance with the articles and any
instructions contained in the notice of the general meeting to which
they relate.

The company may require proxy notices to be delivered in a particular
form, and may specify different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote
(or that the proxy is to abstain from voting) on one or more resolutions.

Unless a proxy notice indicates otherwise, it must be treated as—

(a) allowing the person appointed under it as a proxy discretion as to
how to vote on any ancillary or procedural resolutions put to the
meeting, and

(b) appointing that person as a proxy in relation to any adjournment of
the general meeting to which it relates as well as the meeting itself.
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(2)

3)

(4)

(6)

(N

(8)

agents will receive proxy notices relating to that meeting, or any
adjournment of it, delivered in hard copy or electronic form.

A person who is entitled to attend, speak or vote (either on a show of hands
oron a poll) at a general meeting remains so entitled in respect of that
meeting or any adjournment of it, even though a valid proxy notice has
been delivered to the company by or on behalf of that person.

Subject to paragraphs (4) and (5), a proxy notice must be delivered to a
proxy notification address not less than 48 hours before the general
meeting or adjourned meeting to which it relates.

In the case of a poll taken more than 48 hours after it is demanded,
the notice must be delivered to a proxy notification address not less than
24 hours before the time appointed for the taking of the poll.

In the case of a poll not taken during the meeting but taken not more
than 48 hours after it was demanded, the proxy notice must be delivered—

(a) in accordance with paragraph (3), or

(b) at the meeting at which the poll was demanded to the chairman,
secretary or any director.

An appointment under a proxy notice may be revoked by delivering a
notice in writing given by or on behalf of the person by whom or on whose
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