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PART 1

INTERPRETATION AND LIMITATION OF

LIABILITY

Defined terms

In the articles , unless the context requires

otherwise—

“alternate” or “alternate director” has the

meaning given in article 25,

“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,
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“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,

“hard copy form” has the meaning given in

section 1023 of the Companies Regulations,

"holder” in relation to shares means the
person whose name is entered in the
register of members as the holder of the

shares,
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“lien enforcement notice” has the meaning

given in article 52,

“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,

“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,

crall doany "aall 3a dla) jllaaf
52 saldl (;A c.\kaaa“ \J.@.‘ uw\

‘J.g.‘ ua_‘aa.t-“ ‘;\uﬂ M "J__faa.“"
sl G 117 ol 5 ol
‘Q\S‘)ﬁd\

\.lé.‘ Ua.nm.“ ‘:_‘a.al\ Jasay “L.S.JLL“ Jbil\"
w5} o 298 il b all ol
(IS,

ool 11die ol Laghaa Jim "goia s
cﬁ:_,éa.e

Odae g Laialy aleny Lo ALl
gl o waddl dxddl dead ylaYl
<9 salall & mellasaall

(22 (e g (Blal Lad "l &g
c&S):JI da8) ?'.'\_._\

a—aiall nall Jasy "G e
38 salall b llaadl 13g)

Al any UL GheY) ana

ASHAl gl a5 "Y'

i) el Jaay "Lalal) )P
sl (30 299 4l i mllaadll 3]
“"_I\S)aﬂ‘

u.a_..a:ux“ 4;\*4‘“ da;l ":h__\ti.“ E\S)__f.ﬂ\"
25 30 1015 ol b bl el I3g)

share by reason of the d

The above information was communicated by
“ransmittee” means a pelﬂ?@?mm@iﬁtmga”%l?@ﬁé@@hﬁwd bwthed
%ﬁg&§trar under sj@ct M\S owogiomgnjgs L

Amendment No'1) Regulations 2
Issue Date : 23 June 2022

Verify Documé’nt code COMPANIES-72959263
To verify: visit www.registration.adgm.com

J

0.




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 visible form by any method
or combination of methods, whether sent or

supplied in electronic form or otherwise.

Unless the context otherwise requires, other words
or expressions contained in these articles bear the
same meaning as in the Companies Regulations
as in force on the date when these articles

become binding on the company.

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
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may exercise all the powers of the company.

Members’ reserve power

4. (1)

(2)

The members may, by special
resolution, direct the directors to
refrain  from

take, or taking,

specified action.
resolution

No such  special

invalidates anything which the
directors have done before the

passing of the resolution.

Directors may delegate

5 (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),

(c) to such an extent,

(d) in relation to such matters

or territories, and

(e) on such terms and
conditions,
as they think fit.
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Committees

6. )

(2)

powers by any person to whom they

are delegated.

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 may make rules of
procedure for all or any

committees, which prevail over
rules derived from the articles if they

are not consistent with them.
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Calling a directors’ meeting
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not be given to directors who waive
their entittement 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

9. (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.

In determining whether directors
are participating in a directors’
meeting, it is irrelevant where any
director is or how they communicate

with each other.

If all the directors

meeting are not ir|
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wherever any of them is.

Quorum for directors’ meetings

10. (1) At a directors’ meeting, unless a
guorum is participating, no proposal
is to be voted on, except a proposal

to call another meeting.

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
1. (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 tha%—;ﬂ%—dﬁ%
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take place, if it is called in
accordance with the articles
and at least two directors
participate in it, with a view
to appointing sufficient
directors to make up a
quorum or calling a general

meeting to do so, and

(b} if a directors’ meeting is
called but only one director
attends at the appointed
date and time to participate
in it, that director may

appoint sufficient directors

to make up a quorum or
call a general meeting to do

S0.

Chairing directors’ meetings

12.

(M

(2)

3)

R
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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’
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(4)

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

13.

M

(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's alternate may not

director and that

vote on any proposal

relating to jt_but
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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

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

(2) But this does not apply if, in

accordance with the articles, the
chairman or other director is not to
be counted as participating in the
for

decision-making process

quorum or voting purposes.

Alternates voting at directors’ meetings

15. 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.
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(2)

3

directors’ meeting, is concerned

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.

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.

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

cannot

director's  interest
reasonably  be
regarded as likely to give
rise to a conflict of interest,

or
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4

)

interest arises from a

permitted cause.

For the purposes of this article, the

following are permitted causes—

(a)

(©)

Subject to para

question arises

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,

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

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.
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directors or of a committee of
directors as to the right of a
director to participate in the
meeting (or part of the meeting)
for voting or quorum purposes, the
question may, before the conclusion
of the meeting, be referred to the
chairman whose ruling in relation to
any director other than the chairman

is 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

17.

)

()

(3

“4)

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.
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(5)

(a) the proposed resolution,

and

(b) the time by which

proposed that the directors

it is

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

18.

(1

3)

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 adop

treated as if it ha
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(4)  The

ensure that the company keeps a

company secretary must
record, in writing, of all directors’
written resolutions for at least ten
years from the date of their

adoption.

Directors’ discretion to make further rules

19.

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

20.

Any person who is wiling to act as a
director, and is permitted by law to do so,

may be appointed to be a director—

(a) by ordinary resolution,

or

(b) by a decision of the

directors.

Retirement of directors by rotation

21,

(1 At the first annual general meeting
all the directors must retire from

office.
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must retire from office and may offer ag¢! )95 agraaie (3w lyrelin

(a

(b)

who have been appointed

or

by the directors since the

last annual general meeting,

who were not appointed or

reappointed at one of the

preceding

two annual

general meetings,

themselves for reappointment by the
members.

Termination of director’s appointment

22. A person ceases to be a director as soon

as—

(a)

(b)

(c)

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,
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to the company stating

that that person has L3 , C‘ ol

become physically or

mentally incapable of

acting as a director
and may remain so for
more than three ¢ gl

months,

(e) 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 L¢3
which  that

would otherwise have,

person

®

notification is received
by the company from
the director that the
director is resigning
from office as director,

and such resignation

sbbay ag, &l b
4 Lo sy 53y
A ) 22 a peraalg

gdag il g )l

has taken effect in
accordance with its

terms.

Directors’ remuneration
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Directors may undertake any
services for the company that the

directors decide.

(2) Directors are e ﬂﬂlﬂdabovesucforrbhﬂdnﬂé\e-eoﬁmu-mba{%d&}e
remuneration  as e{ﬁétrm&tmga%ﬂwtﬁﬁm'?ﬁ?@m

Registrar under section 965 of th

paqles
(Amendment No. 1) Regu zftfoﬁs O?ﬁ‘m‘

Issue Date : 23 June 2022
Verify Docum®&ht code COMPANIES-72959263
To verify: visit www.registration.adgm.com

determine—




(3)

4

®)

Directors’ expenses

(a) for their services to the

company as directors, and

(b) for any other service which
they undertake for the

company.

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.

Unless the directors decide

otherwise, directors’ remuneration

accrues from day to day.

Unless the directors decide

otherwise, direciors are not
accountable to the company for any
remuneration which they receive as
officers or

directors or other

employees of the company's
subsidiaries or of any other body
corporate in which the company is

interested.
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24, 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

25. (1) Any director (the “appointor”) may

appoint as an alternate any other
director, or

any other person

approved by resolution of the

directors, to—

(a) exercise that director's
powers, and
(b) carry out that director’s

responsibilities
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appointor.

(2)

©)

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

alternate, and

proposed

(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

26.

(1)

(2)

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

appointor.

Except as the articles specify

otherwise, alternate directors—

(a) are deemed for all purposes
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(b) are liable for their own acts  <ldy ail) (e Gelgfn ()
and omissions, el Sl il
c?@_'s;

(c)  are subject to the same gl bl Gex ady  (z)
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(3) A person who is an alternate _js3 ashy s3I i &Il ey (3)

director but not a director—

ol 480y dady 5} Gulae goiae
—5IY) pulaay guae

GSlid) e abaat ()
OIS Lo oyl il
@il 38 Sl laail)
VI ellh s YT ey Y
AL e pae Al G

5 (4] Gaaall guaal

(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 witen L3 18 e adall (o)
gl 132 ol 1y 1)
Oe Ans pn ) adle
(4 el sumall

resolution (but only if it is
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the company.
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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
28. If—

(a) the company has
fewer than two
directors, and

(b) 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

S0,

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

29. (1)
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(3)

“4)

any information or opinions which
that person has on the business of

the meeting.

A person is able to exercise the right

to vote at a general meeting when—

(a) that person is able to vote,
during the meeting, on
resolutions put to the vote

at the meeting, and

(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

atit.

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.
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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

30. 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

3. (1) If the directors have appointed a
chairman, the chairman shall chair
general meetings if present and

willing to do so.

(2) 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,
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3)

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

32.

Adjournment

33.

M

(1

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—

(a) members of the company,
or

(b) otherwise entitled to
exercise the rights of
members in relation to

general meetings, to attend
and speak at a general

meeting.

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.
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3

4

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

meeting,

adjourning a general
the chairman of the

meeting must—

(a) either 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
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Voting:

34.

(5)

(6)

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

general

A resolution put to the vote of a general

meeting must be decided on a show of

hands unless a poll is duly demanded in

accordance with the articles.

Errors and disputes

35.

(1)
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meeting or adjourned meeting at
which the vote objected to is
tendered, and every vote not

disallowed at the meeting is valid.

(2) Any such objection must be referred

to the chairman of the meeting

whose decision is final. Ll oyl
Demanding a poll gy bl
36. (1) A poll on a resolution may be Ao gl chals Adlhadll jea3 (1) .36
demanded— — g
(@)  in advance of the general 4meall g laial alaas) S ()

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
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(b) the directors,
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(3)

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.

Procedure on a poll

37.

(1)

2)

(3)

4

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 meeting in respect of
the resolution on which the poll was

demanded.

A poll on—

(a) the election of the chairman

of the meeting, or
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()

(6)

(7)

(8

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

38.

(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
appointed to be that

person

member's proxy and the
general meeting in relation
to which that person is

appointed
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4

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

different forms  for

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

4\4.\9 @A_.AES\ ‘J TR
Ladsy Al 4 )Lll_a
9 cy\d‘}“ u.u.\;a

s A5 Yl & ()
LﬁiS w\_u&\ alsall
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proxy in
adjournml

meeting t
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as well as the meeting itself.

Delivery of proxy notices

39.

(1

(2)

3)

4

®)

Any notice of a general meeting
specify
addresses  (“proxy

address”) at which the company or

must the address or

notification

its 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 or on 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

demanded,

hours after it is
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.
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(6)

(7)

(8)

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 revol§ed by delivering
a notice in writing given by or on
behalf of the person by whom or on

whose behalf the proxy notice was

given to a proxy notification
address.
A notice revoking a proxy

appointment only takes effect if it is

delivered before—

(a) the start of the meeting or
adjourned meeting to which

it relates, or

(b) (in the case of a poll not
taken on the same day as
the meeting or adjourned
meeting) the time appointed
for taking the poll to which it

relates.

If a proxy notice is not signed by

the person appointing the proxy, it

pal i aan cdill 2ay Aol 48
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on the appointor's behalf.

Amendments to resolutions

Ll el (e

bl Ao cdlassl)

40. (1) An ordinary resoluion to be Au (sale ) Lﬁi doaas ey (1) .40
proposed at a general meeting may daseall ileldal 8 4a)ys)
be amended by ordinary resolution __ 13} (sale JhE Chagar dsaganll
if—

(a)  notice of the proposed (LUS HUadl Jls)] (\)
amendment is given to the Al 7!l Joaaslly
company  secretary in g;i Ciya e A5, 3l
writing by a person entitled C.x:g..aﬂ\ 43 B padd
to vote at the general daeall ¢l aial =
meeting at which it is to be s (621 s ganll
proposed not less than 48 (55 ()l e 4ud aal gl
hours before the meeting is 45\‘: el w48 Ja &b
to take place (or such later L 2a5) Aeoge (e d_‘f)”
time as the chairman of the <5 (] & j) g LaaYl
meeting may determine), 3l =il Ao 3V
and 5 o(g syl pad) 23y

(b) the proposed amendment ¢z el J oy asll LS (c_a)
does not, in the reasonable & Wia¥) () (533 e
opinion of the chairman of s Y ¢ Jgtase JS_:u
the meeting, materially alter . yagsa Vs hall Glas
the scope of the resolution.

(2) A special resolution to be A ela B Qsi doaad jen (2)

proposed at a general meeting
may be amended by ordinary

resolution, if—

(a) the chairman of the meeting

proposes the amendment

clelaal oo g laal b aalsl
@le ULE ases daesenll danend)
— Al eyl

&\ n'\.\‘ (éi d ‘\\ ,'.\“

at the general meeting at (s34} dreganll A szenll

which the resolutionistohe  pcdgd Jall 21080 Soy
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beyond what is necessary rua—ail (§)5)aia 98 Lo
to correct a grammatical or (e opé gl o=l Uasl)
other non-substantive efror Aucscagall pe sUa¥)
in the resolution. bl 8 Bkl
(3)  If the chairman of the meeting, (s34 «glaia¥l i) )8 13 (3)
acting in good faith, wrongly decides g e A s Gy
that an amendment to a resolution Le i Ao (Joasd elya) of s dala
is out of order, the chairman’s error  Lhall ©3p Y Ul 1| FORPH
does not invalidate the vote on that (Suas M i)l 4055 (g3 )
LAl b e gl

resolution.

elacYl (Ggia o diag jiall 2gall

RESTRICTIONS ON MEMBERS' RIGHTS

Al Gy Y peuY) o cugaill pxe
leiliy Jlsal e Jguanl

No voting of shares on which money owed to

company

41.  No voting rights attached to a share may 42y Cug sl (Ggia (_“gi sjlas Hema Y 41
be exercised at any general meeting, at _9T disgac dazan &Ld_a\ L_si ‘z,_A s L_gﬁ
any adjournment of it, or on any poll called &b &) (__91 < oAl Jage & Lol *T ot
at or in relation to it, unless all amounts &k &l Lo ¢4y (3laty Lad 5 aud al] 5senll
payable to the company in respect of that Lad A<, &ll d2as wuall allel) ares 2dn
share have been paid. Alal (63 agudls (3lasy
APPLICATION OF RULES TO CLASS o) i clelaa) e aelgl) Gul
MEETINGS
Class meetings (‘4"‘&‘ il cle Lasd
42.  The provisions of the articles relating to Aalaidll ‘i_...uLm(i\ alaill \,\SJ G—ii .42
general meetings apply, with any necessary ‘zgi & (A egerl) L maall clelaaly
modifications, to meetings of the holders of  Jala Cileldial o ¢dy)g )i COLae

any class of shares.

gl i (e A3 (4

PART 4 &bl el
SHARES AND DISTRIBUTIONS Cilarygilly agad)
ISSUE OF SHARES g o)
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43. (1)

prejudice to the rights attached to any

Subject to the articles, but without

existing share, the company may issue
shares with such rights or restrictions as
may be determined by ordinary resolution.

(2) The company may issue shares
which are to be redeemed, or are
liable to be redeemed at the option
of the company or the holder, and
the directors may determine the
terms, conditions and manner of

redemption of any such shares.

Payment of commissions on subscription for

(53 ¢ sl—ul) pUailly Uay .43
agul (gl Lislall 3gaally (DAAY)
o] il A<, N jgay (AlE
U aslll o agaall Jaas

gle LR caage laauaas

(1)

o agal o) 280 jea
Ml dage s gl Waala sl
oY) ala ol A< jLal Gy
23a3 BylaY) (ulae slime jeang
(&) Ml daiyhag al€aly dag i

('a.@.ul&)“ 0da e

penll (8 QESY) o Biatinall cNsaall ads

(1) .44

Uad=s *@Jcmoias,_w 9
Lo ad S0 s egs@u‘ajx_

S a1 b syl ()
DS e Ailse)
ol cled

e Ayl o ¢l

) .?e.uf)[\

(2)

S s ol LS deging
J ol dle bt
Aplay Lgiae gha adad o

b S PN
Ca—

|

shares
44, (1) The company may pay any person

a commission in consideration for

that person—

(a) subscribing, or agreeing to
subscribe, for shares, or

(b) procuring, or agreeing to
procure, subscriptions for
shares.

(2) Any such commission may be
paid—

(a) in cash, or in fully paid or
partly paid shares or other
securities, or parily in one
way and partly in the other,
and

(b)

The above information was corgmwjﬁated by
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an absolute subscription.

INTERESTS IN SHARES

Company not bound by less than absolute

interests

45, Except as required by law, no person is to
be recognised by the company as holding
any share upon any trust, and except as
otherwise required by law or the articles, the
company is not in any way to be bound by
or recognise any interest in a share other
than the holder's absolute ownership of it

and all the rights attaching to it.
SHARE CERTIFICATES
Certificates to be issued except in certain cases
46. (1)

The company must issue each

member with one or more
certificates in respect of the shares

which that member holds.
(2) This article does not apply to—
(a) uncertificated shares, or
(b) shares in respect of which
the Companies Regulations
permit the company not to

issue a certificate.

3) Except as otherwise specified in the

articles, all certi

.é.u:.a L_Itﬁs‘ JT.L:J‘).&A
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respect of shares of more than one (s JGSS! i Al ‘ag_u&b Galay
class. .Baajy 438

(5)  If more than one person holds a (& Uil (e ST @laal gl & (9)
share, only one certificate may be Balg-s Jlaial jeas caguall Dl

issued in respect of it. Alal L_gb ?4.....1\4 Glain Lad Baalg
Contents and execution of share certificates adsiii g ?4..&\ Ghalgd Gligiag
47. (1) Every certificate must specify— —salgs J€ anan o caa (1) .47

(a) in respect of how many &nLuall ‘ag_..&‘ Adg e (i)
shares, of what class, it is cL@_aLm

issued,

(b)  the issue price of those 4?3_»»3!\ 28 jlual jru (9

shares,

(c) the amount paid up on 9 e gaiadl Al ()

them, and

(d) any distinguishing numbers  Lgiunal 2 Bjiae (aljj Lﬁi (a)
assigned to them. '{‘4"‘“8“ VA

2) Certificates must— _clalgdll s Oi ] (2)

(a) have affixed to them the L_;S_gluﬂ Al dos e (T)

Consolidated share certificates

(b)

company's common seal or
an official seal which is a
facsimile of the company’s
common seal with the
addition on its face of the
word “Securities” (a

“securities seal"), or

be otherwise executed in

accordanc it B thig

o Joa¥) Gab By9a Siny
g A, —all gl aaldl
"Aallall 3lyey 1 ALK ddl )
Shs¥! a38') deng e

o o("adu
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48.

(1

(2)

When a member's holding of

shares of a particular class
increases, the company may issue
that member with—

(a) a single, consolidated
certificate in respect of all
the shares of a particular

class which that member

holds, or

(b) a separate certificate in
respect of only those
shares by which that
member's holding has
increased.

When a member's holding of
shares of a particular class is
reduced, the company must
ensure that the member is issued
with one or more certificates in
respect of the number of shares
held by the member after that
reduction. But the company need
not (in the absence of a request
from the member) issue any new

certificate if—

(a) all the shares which the
member no longer holds as

a result of the reduction,

o oY _gazmall Bl Bl ie
oresi O A8l Gens Aiana 45
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and

(b) none of the shares which
the member retains
following

Reglstrar u

the redug 'E’A‘m ﬁdemegt 0.1) Regulations 020

Issue Date : 23 June 2022

Verify Document code COMPANIES-72959263
To verify: visit www.registration.adgm.com

The arslustioiormation was-eomntariéated by
were, imn%lasfésnb‘efa}eaw.amgwd\by the

fctlgn 65 of Fhe Companies




by the same certificate.

(3) A member the

company, in writing, to replace—

may request

(a) the

certificates

member's separate
with a

consolidated certificate, or

(b) the member’s consolidated
certificate with two or more
separate certificates

representing such

proportion of the shares as

the member may specify.

(4) When the company complies with
such a request it may charge such
reasonable fee as the directors may

decide for doing so.

(5) A consolidated certificate must not
be issued unless any certificates
which it is to replace have first been
returned to the company for

cancellation.

Replacement share certificates

49. (1) If a certificate issued in respect of a

member’s shares is—

(a) damaged or defaced, or
(b) said to be lost, stolen or
destroyed,

—dm@usgsue

(3)

—r
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same shares.
(2) A member exercising the right
to be issued with such a

replacement certificate—

(a) may at the same time
exercise the right to be
with a

issued single

certificate or  separate

certificates,

(b) must return the certificate
which is to be replaced to
the company if it is

damaged or defaced, and

(c) must comply with such
conditions as to evidence,
indemnity and the payment
of a reasonable fee as the

directors decide.

SHARES NOT HELD IN
CERTIFICATED FORM

Uncertificated shares

EJ‘.@_:J\ PAYY LA'; d_,__-.aa.“ ‘éﬁ
—abal)

cigll i b A e ()

Jand) b (3l Auslon

o sasly sale—s e
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iy (sl A8V i
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50. (1) In this article, “the relevant rules” aclsdll' pelhaae o6 csalall 020 & (1) .50
means— — "all <ila
(a) any applicable provision of (s 4 Jsarae (,S; Qgi (i)
the Companies  5jlus ol @l,al !
Regulations about the A (s Lo Dlay ?G_uj
holding, evidencing of title j Calalgdu e J< G
to, or transfer of shares (& J'i \_@Z\:\SL: C_x\_ﬂl
other than in_certificated 5 «lgnlle

form, and

(b)
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)

rules or other
arrangements made under
such

or by virtue of

provision.

The provisions of this article have

effect subject to the relevant rules.

Any provision of the articles which is
inconsistent with the relevant rules
must be disregarded, to the extent
that it is inconsistent, whenever the

relevant rules apply.

Any share or class of shares of the
company may be issued or held on

such terms, or in such a way, that—

(a) title to it or them is not, or
must not be, evidenced by a

certificate, or

(b) it or they may or must be
transferred wholly or partly

without a certificate.

The directors have power to take

such steps as they think fit in relation

Lo Jsare 9] il
e Crnser Lajhel o

o sl

aclgrll By salall o3a Wlaf gy s (2)
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LGJJJJ e“'“ ub}a;l\ Jtas 4.\:.).“:
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Dlal alan Lo ellh 8
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to—

(a) the evidencing of and
transfer of title to
uncertificated shares
(including in connection
with the issue of such
shares),

(b) any recor

holding

|
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shares,

(c) the conversion of
certificated shares into

uncertificated shares, or

cC.\\J‘.@.&,\

Afal) s Jgas
o el ) il s
S eclaleds A

(z)

(d) the conversion of adall ye ?g_mgﬂ Jigad (9
uncertificated shares into 4l (-G—“‘ ) clalg i
certificated shares. ~lalgdn

(6) The company may by notice to the

O e S

holder of a share require that — oLl ‘(‘4'“"&‘ Jela
share—
(a) if it is uncertificated, to be (S5 Al 13} cge_usﬂ Jagad (\)
converted into certificated J<& Al ccnlalgds didie
form, and g efalgdn e

(b} if it is certificated, to be

€ 1Y ¢ ag—u) (Ligas

converted into J<& ) ecnlalg i dadie
uncertificated  form, to «lalgdu i e
enable it to be dealt with in  Lay Lgae Jolaall (p<ail

accordance with the

bl AUl ae 3853

(<)

(6)

articles.

7 —3 (7)
(a) the articles give the g_ml_u&\ laall e (i)
directors power to take &Y Ludae i
action, or require other ol ¢sha) Ml Aad a
persons to take action, in Ua\_x__dj e ‘5_@33\
order to sell, transfer or (e ¢sha] dladl O;l)g
otherwise  dispose  of l¢l& JT f‘@_‘&\ an Jal
shares, and ?\.i:vJ.Lu lad oy o) j

5 «oAl
(b) uncertificated _shares _are _difill p& ag—d) S ()

subject to il RBYEE iR it drrwRStoHiamicated by
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@

(10)

use of a certificate or other

written instrument,

the directors may take such action
as is necessary or expedient to
achieve the same results when
exercising that power in relation to

uncertificated shares.

In particular, the directors may take
such action as they consider
appropriate to achieve the sale,
forfeiture, re-

transfer, disposal,

allotment or surrender of an
uncertificated share or otherwise to

enforce a lien in respect of it.

Unless the directors otherwise

shares which a
holds

form must be treated as separate

determine,
member in uncertificated
holdings from any shares which that

member holds in certificated form.

A class of shares must not be
treated as two classes simply
because some shares of that class
are held in certificated form and
others are held in uncertificated

form.

PARTLY PAID SHARES

Company'’s lien over partly paid shares

51.

(1

pai Slall as
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@3)

that share's issue price which has
not been paid to the company, and
which is payable immediately or at
some time in the future, whether or
not a call notice has been sent in
respect of it.

The company’s lien over a

share—

(a) takes priority over any third

party's interest in that
share, and
(b) extends to any dividend or

other money payable by
the company in respect of
that share and (if the lien is
enforced and the share is
sold by the company) the
proceeds of sale of that

share.

The directors may at any time
decide that a share which is or
would otherwise be subject to the
company's lien shall not be subject

to it, either wholly or in part.

Enforcement of the company’s lien

52.

(M

Subject to the provisions of this

article, if—

(a) a lien enforcement notice

has been given in respect of

Gy agenll 138 laal jou (e
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Loy bl el e adal
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notice was given has failed
to comply with it, the
company may sell that
share in such manner as

the directors decide.

Alienenforcement notice—

(a)

(b)

(c)

C)

(e)

Where shares arg

article—

(a)

may only be given in
respect of a share which is
subject to the company's
lien, in respect of which a
sum is payable and the due
date for payment of that

sum has passed,

must specify the share

concerned,

must require payment of the
sum payable within 14 days

of the notice,

must be addressed either to
the holder of the share or to
a person entitled to it by
reason of the holder's
death, bankruptcy  or

otherwise, and

must state the company's
intention to sell the share if
the notice is not complied
with.
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(b)

any person to execute an
instrument of transfer of the
shares to the purchaserora
person nominated by the

purchaser, and

the transferee is not bound
to see to the application of
the consideration, and the
transferee’s title is not
affected by any irregularity
in or invalidity of the

process leading to the sale.

The net proceeds of any such

sale (after payment of the costs of

sale and any other costs of L&y (il (<5 L.-sjj el
enforcing the lien) must be —(Sley)
applied—
(a) first, in payment of so (52 &luall ads s :Yj (i)
much of the sum for which LS due Uil jaall €
the lien exists as was Fls b Bai e 1S
payable at the date of the ¢Oaadl ) jlas]

(b)

lien enforcement notice,
second, to the person
entitled to the shares at the
date of the sale, but only
after the certificate for the
shares sold has been
surrendered to the
company for cancellation or
a suitable indemnity has
been given for any lost

certificates, and subjectto a
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(5)
Call notices
53. 1)

any money payable in
respect of the shares after
the date of the lien

enforcement notice.

A statutory declaration by a director
or the company secretary that the
declarant is a director or the
company secretary and that a
share has been sold to satisfy the
company's lien on a specified

date—

(a) is conclusive evidence of
the facts stated in it as
against all persons claiming
to be entitled to the share,

and

(b) subject to compliance with

any other formalities of
transfer required by the
articles or by law,
constitutes a good title to

the share.

Subject to the articles and the
terms on which shares are allotted,
the directors may send a notice (a
“call notice”) to a member requiring
the member to pay the company a
specified sum of money (a “call’)
which is payable in respect of

shares which that member holds at

the date when the

to send the call no

&he above inforibfonwas ML@C@I&J@&J
electronic means and g
Registrar under section 965 of the Companies
(Amendment No. 1) Regulations 2020.
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(3

Acallnotice—

(a) may not require a member
to pay a call which exceeds
the total sum unpaid on that

member’s shares,

(b) must state when and how
any call to which it relates it

is to be paid, and

(c) may permit or require the
call to be paid by

instalments.

A member must comply with the
requirements of a call notice, but no
member is obliged to pay any call
before 14 days have passed since

the notice was sent.

Before the company has received
any call due under a call notice the

directors may—

(a) revoke it wholly or in part, or
(b) specify a later time for
payment than is specified in

the notice,

s il ) (gl abe Led
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by a further notice in writing to the member

in respect of whose shares the call is made.
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54.

(1)

(2

Liability to pay a call is not

extinguished or transferred by
transferring the shares in respect of

which it is required to be paid.

Joint holders of a share are jointly
and severally liable to pay all calls in
respect of that share. (3) Subject to
the terms on which shares are
allotted, the directors may, when

issuing shares,

provide that call notices sent to the holders

of those shares may require them—

(a) to pay calls which are not

the same, or

(b) to pay calls at different

times.

When call notice need not be issued

55.

(M

A call notice need not be issued in

respect of sums which are
specified, in the terms on which a
share is issued, as being payable

to the company in respect of that

share —
(a) on allotment,
(b) on the occurrence of a

particular eyent,_or
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of issue.

(2) But if the due date for payment of
such a sum has passed and it has
not been paid, the holder of the
share concerned is treated in all
respects as having failed to comply
with a call notice in respect of that
sum, and is liable to the same
the

payment of interest and forfeiture.

consequences as regards

Failure to comply with call notice: automatic

consequences

56. (1) If a person is liable to pay a call and
fails to do so by the call payment
date—

(a) the directors may issue a
notice of intended forfeiture
to that person, and

(b) until the call is paid, that
person must pay the
company interest on the
call from the call payment
date at the relevant rate.

(2) For the purposes of this article—

(a) the “call payment date” is
the time when the call
notice states that a call is

payable, unless the
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payment date” is that later (350 AL all 22 a oY)
date, "l clla gl

(b) the “relevant rate” is— — s "Aall ) ded! (o)

) the rate fixed by the s all Ja = all (1)
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share in respect of Lgale 3lay & s
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by a call notice, ccéﬂ\

(b)  must be sent to the () L) Ay} vy ()
holder of that share or o} Laly ag—udll Jls
to a person entitled to (= (631l ot )

it by reason of the < —wa llall )
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Effect of forfeiture

59.

(1)

)

(3)

Subject to the articles, the forfeiture

of a share extinguishes

(a)

(b)

all interests in that share,
and all claims and demands
against the company in

respect of it, and

all other rights and liabilities
incidental to the share as
between the person whose
share it was prior to the

forfeiture and the company.

Any share which is forfeited in

accordance with the articles—

C)

(b)

(c)

is deemed to have been
forfeited when the directors
decide that it is forfeited,

is deemed to be the
property of the company,

and

may be sold, re-allotted or
otherwise disposed of as
the directors think fit.

if a person’s shares have been
forfeited—

(2)
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(4)

(b)

(c)

(d)

(e)

record it in the register of

members,

that person ceases to be a
member in respect of those
shares,
that person must
surrender the certificate
for the shares forfeited to
the company for

cancellation,

that person remains liable
to the company for all sums
payable by that person
under the articles at the
date of forfeiture in respect
of those shares, including
any interest (whether
accrued before or after the

date of forfeiture), and

the directors may waive
payment of such sums
wholly or in part or enforce
payment  without any
allowance for the value of
the shares at the time of
forfeiture or for any
consideration received on

their disposal.

At any time before the company

disposes of a forfeited share, the

directors may decide to cancel
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think fit.

Procedure following forfeiture

60.

(1)

(2)

If a forfeited share is to be disposed
of by being ftransferred, the
company may receive  the
consideration for the transfer and
the directors may authorise any
person to execute the instrument of

transfer.

A statutory declaration by a director
or the company secretary that the
declarant is a director or the
company secretary and that a share

has been forfeited on a specified

date—

(a) is conclusive evidence of
the facts stated in it as
against all persons claiming
to be entitled to the share,
and

(b) subject to compliance with

any other formalities of
transfer required by the
articles or by law,
constitutes a good title to

the share.

A person to whom a forfeited share
is transferred is not bound to see to
the application of the consideration
(if any) nor is that person’s title to

the share affe n
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@

if the company sells a forfeited
share, the person who held it prior
to its forfeiture is entitled to receive
from the company the proceeds of
such sale, net of any commission,
and excluding any amount which—
have

(a) was, or would

become, payable, and

(b) had not, when that share
was forfeited, been paid by
that person in respect of
that share, but no interest is
payable to such a person
in respect of such

proceeds and the company

is not required to account

for any money earned on

Surrender of shares

61.

(1)

them.
A member may surrender any
share—
(a) in respect of which the

directors may issue a notice

of intended forfeiture,

(b) which the directors may

forfeit, or

(c) which has been forfeited.
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(3)

“4)

The effect of surrender on a share is
the same as the effect of forfeiture
on that share.
A share which has been
surrendered may be dealt with in
the same way as a share which has

been forfeited.

TRANSFER AND TRANSMISSION OF SHARES

Transfers of certificated shares

62.

(1

3)

“4)

Certificated

transferred by means of an

shares may be

instrument of transfer in any usual
form or any other form approved by
the directors, which is executed by

or on behalf of—

(a) the transferor, and

(b) if any of the shares is partly

paid) the transferee.

No fee may be charged for
registering any instrument of
transfer or other document relating
to or affecting the title to any share.
The company may retain any
instrument of transfer which is

registered.

The transferor remains the holder of

a certificated
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(5)

The directors may refuse to register
the transfer of a certificated share
if—

(a) the share is not fully paid,

(b) the transfer is not lodged
at the company’s
registered office or such
other place as the directors

have appointed,

(c) the transfer is not
accompanied by the
certificate for the shares to
which it relates, or such
other evidence as the
directors may reasonably
require to show the
transferor’s right to make
the transfer, or evidence of
the right of someone other
than the transferor to make
the transfer on the

transferor's behalif,

(d) the transfer is in respect of
more than one class of

share, or

(e) the transfer is in favour of

more than four transferees.

If the directors refuse to register the
transfer of a share, the instrument

of transfer must be returned to the
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fraudulent.
Transfer of uncertificated shares
63. A transfer of an uncertificated share must
not be registered if it is in favour of more than

four transferees.

Transmission of shares

64. (1) If title to a share passes to a
transmittee, the company may only
recognise the transmittee as having
any title to that share.

(2) Nothing in these articles releases

the estate of a deceased member
from any liability in respect of a
share solely or jointly held by that

member.
Transmittees' rights
65. (1) A transmittee who produces such

evidence of entitlement to shares as

the directors may properly require—

(a) may, subject to the articles,
choose either to become
the holder of those shares
or to have them transferred
to another person, and

(b) subject to the articles, and

pending any transfer of the

holder haq.
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But transmittees do not have the
right to attend or vote at a general
meeting in respect of shares to
which they are entitled, by reason
of the holder’s death or bankruptcy
or otherwise, unless they become

the holders of those shares.

Exercise of transmittees’ rights

66.

(1)

)

4)

Transmittees who wish to become
the holders of shares to which they
have become entitled must notify

the company in writing of that wish.

If the share is a certificated share
and a transmittee wishes to have it
transferred to another person, the
execute an

transmittee  must

instrument of transfer in respect of it.

If the share is an uncertificated
share and the transmittee wishes
to have it transferred to another

person, the transmittee must—

(a) procure that all appropriate
instructions are given to

effect the transfer, or

(b) procure that the
uncertificated share s
changed into certificated

form and then execute an
instrument of transfer in

respect of it.
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the person from whom the
transmittee has derived rights in
respect of the share, and as if the
event which gave rise to the

transmission had not occurred.

Transmittees bound by prior notices

67. If a notice is given to a member in respect

of shares and a transmittee is entitled to

those shares, the transmittee is bound by

the notice if it was given to the member

before the transmittee’'s name has been

entered in the register of members.

CONSOLIDATION OF SHARES

Procedure for disposing of fractions of shares

68. (1)

This article applies where—

(a) there has been a
consolidation or division of

shares, and
(b) as a result, members are

entitted to fractions of

shares.

The directors may—

(a) sell the shares representing

the fractions to any person
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Procedure for declaring dividen

3

(4)

(b) in the case of a certificated
share, authorise any person
to execute an instrument of

transfer of the shares to the

Lifial) pe—u) s 5 (o)
Lﬁi L ol eclalg— G
bl ) pend) AL

Aa A'.Iw UA.\ P L_g‘ ,5‘

purchaser or a person
nominated by the 3 ¢Sl
purchaser, and

(c) distribute the net proceeds C‘-‘f'“ Jilge Lf\_m T (C)

of sale in due proportion
among the holders of the

shares.

Where any holder’s entitlement to a
portion of the proceeds of sale
amounts to less than a minimum
figure determined by the directors,
that member's portion may be
distributed to an organisation which
is a charity for the purposes of the
laws of the Abu Dhabi.

The person to whom the shares
are transferred is not obliged to
ensure that any purchase money is
received by the person entitled to

the relevant fractions.

The transferee's title to the shares
is not affected by any irregularity in
or invalidity of the process leading

to their sale.
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@)

(3)

(5)

(6)

@)

the directors may decide to pay

interim dividends.

A dividend must not be declared
unless the directors have made a
recommendation as to its amount.
Such a dividend must not exceed
the amount recommended by the

directors.

No dividend may be declared or
paid unless it is in accordance with

members’ respective rights.

Unless the members’ resolution to
declare or directors’ decision to
pay a dividend, or the terms on
which shares are issued, specify
otherwise, it must be paid by
reference to each member’s holding
of shares on the date of the

resolution or decision to declare or

pay it.

If the company's share capital is
divided into different classes, no
interim dividend may be paid on
shares carrying deferred or non-
preferred rights if, at the time of
payment, any preferential dividend

is in arrear.

The directors may pay at intervals
any dividend payable at a fixed rate
if it appears to them that the profits

available for distribution justify the

O I adae el el

.:\:éja C\.D; U_l\.a:!)j.'\ cj.)

Glang e el pre can
e_ac] pdiy Qi s Yl CL.J-;)“
iy - Wiaks dags HIYY (ulae
alaall e clanyall sia a5 Vi
sl el iy (e s (—aagall

BIYY alas

clayg o oo eVl e ¥
iy elld () ol Lo Lgads of 2L
celac Y YN

oo PA—a I pai ol La
clayg e PleYl sliacy)
sbazmel go alaa JIF S 2 WY
o=t al Lo gl clgains 5y Gudaa
(lgd g agu) Jaas ll Jag
c‘_\la:ujj CA’J Ca oS G ‘;\G
sze KB Y gsall WY
YV LB Gl b ae—u) (1

Jgada ol Lic

ol QL )y s Alls b
(it ol ) 4, sl yalsl)
gas Jaad A agd) o A5
il 13 AL abe y o Aldage

FET\ LT PR JEV

O B Galsa slzaeY jean
@ Bielge il e lgadny
Laludl 2LV o agd seda 13)

N { N, S O,

payment.

The above information was communicated by

if the directors a electrog ?arpeans\ﬁﬂ
egistrar under

tio
they do not incu (glmepﬁhwé{n{q\loéc)
Issue Date : 23 June 2022
Verify Documé&nt code COMPANIES-72959263
To verify: visit www.registration.adgm.com

~ = L agre oy

e'ntlcaﬁed by thq
965 of the Co panles i

(2)

3)

(5)




the holders of shares conferring
preferred rights for any loss they
may suffer by the lawful payment of
an interim dividend on shares with

deferred or non-preferred rights.

Calculation of dividends
70, (1) Except as otherwise provided by the
articles or the rights attached to

shares, all dividends must be—

declared and

(a) paid
according to the amounts
paid up on the shares on
which the dividend is paid,
and

and paid
the

amounts paid up on the

(b) apportioned

proportionately  to

shares during any portion or
portions of the period in
the

respect of which

dividend is paid.
(2) If any share is issued on terms
providing that it ranks for dividend
as from a particular date, that share

ranks for dividend accordingly.

For the purposes of calculating
dividends, no account is to be taken

of any amount whi
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Payment of dividends and other distributions

7. (1) Where a dividend or other sum (s} sl zLf ilavysi g dlla & (1) .71
PRI PRSP S
A g ns peSLs Gl

s A allall of classil

which is a distribution is payable in
respect of a share, it must be paid
by one or more of the following

means—

(a)

(b)

(€)

transfer to a bank account
specified by the distribution
recipient either in writing or
as the directors may

otherwise decide,

sending a cheque made
payable to the distribution
recipient by post to the
distribution recipient at the
distribution recipient’s
registered address (if the
distribution recipient is a
holder of the share), or (in
any other case) to an
address specified by the
distribution recipient either
in writing or as the directors

may otherwise decide,

sending a cheque made
payable to such person by
post to such person at such
address as the distribution
recipient has specified
either in writing or as the
directors may otherwise

decide, or
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recipient either in writing or
by such other means as the

directors decide.

In the articles, “the distribution
recipient’” means, in respect of a
share in respect of which a dividend

or other sum is payable—

(a) the holder of the share, or

(b} if the share has two or more
joint holders, whichever of
them is named first in the
register of members, or

(c) if the holder is no longer

entitled to the share by
reason of death or
bankruptey, or otherwise by
the

operation of law,

transmittee.

Deductions from distributions in respect of sums

owed to the company
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72. (1) —
(a) a share is subject to the
company’s lien, and
(b) the directors are entitled to
issue a lien enforcement
notice in respect of it,
they may, instead of
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enforcement notice, deduct from any
dividend or other sum payable in respect of
the share any sum of money which is
payable to the company in respect of that
share to the extent that they are entitled to
require payment under a lien enforcement
notice.
(2) Money so deducted must be used to
pay any of the sums payable in
respect of that share.
The company must notify the
distribution recipient in writing of—
(a) the fact and amount of any
such deduction,

of a

(b)

any non-payment

dividend or other sum
payable in respect of a
share resulting from any

such deduction, and

(c) how the money deducted

has been applied.

No interest on distributions

73. The company may not pay interest on any

dividend or other sum payable in respect

of a share unless otherwise provided by—
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holder of that share and the

company.

Unclaimed distributions

74. (1) All dividends or other sums which
are—
(a) payable in respect of
shares, and
(b) unclaimed after having

been declared or become

payable,

may be invested or otherwise made use
of by the directors for the benefit of the

company until claimed.

(2) The payment of any such dividend
or other sum into a separate
account does not make the
company a trustee in respect of it.

3) If—

(a) twelve years have passed
from the date on which a
dividend or other sum
became due for payment,
and

(b) the distribution recipient

has not claimed it,

the distribution recipient is no longer

entitled to that dividend or other sum and it
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75.

(1

(2)

3)

Subject to the terms of issue of the
share in question, the company
may, by ordinary resolution on the
recommendation of the directors,
decide to pay all or part of a
dividend or other distribution
payable in respect of a share by
transferring non-cash assets of
equivalent value (including, without
limitation, shares or other securities

in any company).

If the shares in respect of which
such a non-cash distribution is paid
are uncertificated, any shares in the
company which are issued as a
non-cash distribution in respect of

them must be uncertificated.

For the purposes of paying a non-
cash distribution, the directors may
make whatever arrangements they
think fit,
difficulty

distribution—

including, where any

arises regarding the

(a) fixing the value of any

assets,
(b) paying cash to any
distribution recipient on the
basis of that value in order
to adjust the rights of

recipients, and
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Waiver of distributions

76. Distribution recipients may waive their
entitlement to a dividend or other distribution
payable in respect of a share by giving the

company notice in writing to that effect, but

if—
(a) the share has more than
one holder, or
(b) more than one person is

the

whether by reason of the

entited to share,
death or bankruptcy of one
or more joint holders, or

otherwise,

the notice is not effective unless it is
expressed to be given, and signed, by all
the holders or persons otherwise entitled to

the share.

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of

capitalised sums

the the

directors may,

77. (1) Subject to articles,
if they are so
authorised by an ordinary
resolution—

(a) decide to capitalise any
profits of the company
(whether or not they are

available for distribution)
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)

3)

“4)

standing to the credit of the
company’s capital

redemption reserve, and

(b) appropriate any sum which
they so decide to capitalise
(a “capitalised sum”) to the
persons who would have
been entitled to it if it were
distributed by way of
dividend (the

entitled”) and in the same

“persons

proportions.

Capitalised sums must be applied—

(a) on behalf of the persons
entitled, and
(b) in the same proportions as

a dividend would have been
distributed to them.

Any capitalised sum may be applied
in paying up new shares of an issue
price equal to the capitalised sum
which are then allotted credited as
fully paid to the persons entitled or

as they may direct.

A capitalised sum which was
appropriated from profits available

for distribution may be applied—

(a) in or towards paying up any

amounts
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(b) in paying up new
debentures of the company
which are then allotted
credited as fully paid to the
persons entitled or as they

may direct.

(5) Subject to the articles the directors

may—

(a) apply capitalised sums in
accordance with
paragraphs (3) and (4)
partly in one way and partly

in another,

(b) make such arrangements
as they think fit to deal with
shares or debentures
becoming distributable in
fractions under this article
(including the issuing of
fractional certificates or the
making of cash payments),

and

(c) authorise any person to
enter into an agreement
with the company on behalf
of all the persons entitled
which is binding on them in
respect of the allotment of
shares and debentures to

them under this article.
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Means of communication to be used

78.

(1)

(2)

(3

Subject to the articles, anything sent
or supplied by or to the company
under the articles may be sent or
supplied in any way in which the
Companies Regulations provides
for documents or information which
are authorised or required by any
provision of the Companies
Regulations to be sent or supplied

by or to the company.

Subject to the articles, any notice
or document to be sent or
supplied to a director in
connection with the taking of
decisions by directors may also be
sent or supplied by the means by
which that director has asked to be
sent or supplied with such notices or

documents for the time being.

A director may agree with the
company that notices or documents
sent to that director in a particular
way are to be deemed to have been
received within a specified time of
their being sent, and for the
specified time to be less than 48

hours.

Failure to notify contact details

79.

(1)

Hf—

(a) the com

consecuti Tmmin&rMbMa@mmwted by
c memsel SRS SUDnlcatey by
MARBRERENt No. 1) Re@urjﬁg‘neﬁmi’&eﬁ

Issue Date : 23 June 2022

Verify Docum@&ht code COMPANIES-72959263
To verify: visit www.registration.adgm.com

at least 1

[PIARES I BT %_’d\ ¥ il

s 1) Ol ¢l Sl Ua,
Ay Aoy danis of ally] 21
el AUl Casas L)
iy (gl e o allo)) Jon
et Lag IS5 8l gl laoaas
—a A Slastad) sl
sy Lang sl gl llad f
O oS (gl nge L) o 354

Ll Al SlSal

Ll Ggma ¢ el alailly G
sy ol bl @l pis o )
e N gt S Ll
Sasly gle Lo play) (e
e slnel il (0 by
by ) Al plasials aay)
b 225 BIY) ey
o syl oaa auis o S

gl Gl b il

B o BN pulas saad o
A a8 Al el e 4S) 3 as
Ayl 3l of clyUad Y Dl
Aie) 558 (DA Aiea Ayl 4)
gl 5% s clelluny) (g B335

Aele 48 (e Jil 2aadll

(1)

.78

btV Jaualisi £330 aae

ot o & b

19




Company seals

80.

(b) each of those documents
is returned undelivered, or
the company receives

notification that it has not

been delivered,

G9° L dids IS ela)]l ()
A8 bl clgad s
clgankiss axey Pllas

that member ceases to be entitled to receive (Al (b dda (o ganll 1ia gy
S8 (e il jlad)

notices from the company.

()

A member who has ceased to be
entitled to receive notices from the
company becomes entitled to
receive such notices again by

sending the company—

(a) a new address tfo be
recorded in the register of

members, or

(b) if the member has agreed
that the company should
use a means of

communication other than

sending things to such an
address, the information
that the company needs to
use that means of

communication effectively.

ADMINISTRATIVE ARRANGEMENTS

M

(2)

Any common seal may only be used

by the authority of the directors.
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(3)

4

(6)

common seal or securities seal is to

be used.

Unless otherwise decided by the
directors, if the company has a
common seal and it is affixed to a
document, the document must also
be signed by at least one authorised
person in the presence of a witness

who attests the signature.

For the purposes of this article, an

authorised person is—

(a) any director of the
company,

(b) the company secretary, or

(c) any person authorised by

the directors for the
purpose of signing
documents to which the

common seal is applied.

If the company has an official seal
for use abroad, it may only be
affixed to a document if its use on
that document, or documents of a
class to which it belongs, has been
authorised by a decision of the

directors.

If the company has a securities
seal, it may only be affixed to

securites by the  company
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(7) For the purposes of the articles,
references to the securities seal
being affixed to any document
include the reproduction of the
image of that seal on or in a
document by any mechanical or
electronic means which has been
approved by the directors in relation
to that document or documents of a

class to which it belongs.

Destruction of documents

The

destroy—

81. (1) company is entitted to

(a) all instruments of transfer of
shares which have been
registered, and all other
documents on the basis of
which any entries are made
in the register of members,
from six years after the date

of registration,

(b) all  dividend

variations or cancellations

mandates,

of dividend mandates, and
notifications of change of
address, from two years
been

after they have

recorded,

(c) all share certificates which
have been cancelled from
one year after the date of

the cancellation
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)

after the date of actual

payment, and

(e) all proxy notices from one
year after the end of the
meeting to which the proxy

notice relates.

If the

document in

company destroys a
faith, in

accordance with the articles, and

good

without notice of any claim to which
that document may be relevant, it is
conclusively presumed in favour of
the company that—

(a) entries in the register
purporting to have been
made on the basis of an
instrument of transfer or
other document S0
destroyed were duly and

properly made,

(b) any instrument of transfer

so destroyed was a valid

and effective instrument
duly and properly
registered,

(c) any share certificate so

destroyed was a valid and
effective certificate duly

and properly cancelled, and

(d) any othet

destroyed MRsezabaice andorrhatren-wasicamrigiicated by

lssitenic meangland.guttiensicated, by the

Registrar under section 965 of]tF\e Cowpanies
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recorded particulars in the
books or records of the

company.

(3) This article does not impose on the
company any liability which it would
not otherwise have if it destroys any
document before the time at which

this article permits it to do so.

(4) In this article, references to the
destruction of any document include
a reference to its being disposed of

in any manner.

No right to inspect accounts and other records

82.

Except as provided by law or authorised
by the directors or an ordinary resolution
of the company, no person is entitled to
inspect any of the company’s accounting
or other records or documents merely by

virtue of being a member.

Provision for employees on cessation of business

83.

Indemnity

DIRECTORS' INDEMNITY AN

The directors may decide to make provision
for the benefit of persons employed or
formerly employed by the company or any
of its subsidiaries (other than a director or
former director or shadow director) in
connection with the cessation or transfer to
any person of the whole or part of the
undertaking of the company or that

subsidiary.
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84.

(1) Subject to paragraph (2), a relevant (yasisad jsan ¢(2) Bl Liay; (1) .84
director of the company or an & Lf’u..d\ HY) udae giiac
associated company may be J J-A-GT O ddaiiye 45,5 Ji as,al
indemnified out of the company’s _ Oe ASHEl
assets against—

(a)  any liability incurred by that  Lglesty A do3 e s ()
director in connection with 8)laY} (ulas ¢ ac
any negligence, default, Lgi_g Glay Lad g_r""-‘“
breach of duty or breach of A} ol uali o Jlea)
trust in relation to the il (35 o aalglly
company or an associated g A5, Il alaty Lasd
company, ¢ddayiyal) 45,30
(b) any liability incurred by that Lglests 4 leg e Lﬁi (<)
director in connection with B)laY (ulas ¢ iac
the activiies of the Alaaih by Lad Jiadl)
company or an associated 4agi yall 4,50 o 4,80
company in its capacity as G“t' 3y ‘5.\.:; h:ui ARy
a trustee of an occupational LAS) e L_g.‘u:\.?ﬂ Uilas
pension  scheme (as 222 ol & 2ase s
defined in section 222(6) of (&N ~3lgd (1a (6)
the Companies
Regulations),
Leloay iyt —e dl ()
(c) any other liability incurred oY) (ulae ¢ ac
by that director as an officer s \Jjjm Ay u_'\.ul\
of the company or an 4S, 3l Z\S‘;_.i.l\
associated company. Ladass yall
(2)  This article does not authorise any g3 (tgi e Balall o3 e ¥ (2)
indemnity which would be prohibited (s oS> Lgi Craga Nelhae (56
or rendered void by any provision of L“Si g ol l,E gl e\S;T
the Companies Regulations or by Ol e\SJ e AT oS
any other provision of law.
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Insurance
85. (1)
(2)

one is a subsidiary of the
other or both are
subsidiaries of the same

body corporate, and

(b) a "relevant director” means
any director or former
director of the company or

an associated company.

The directors may decide to
purchase and maintain insurance,
at the expense of the company, for
the benefit of any relevant director in

respect of any relevant loss.

In this article—

(a) a "relevant director” means
any director or former
director of the company or

an associated company,

(b) a “relevant loss” means any
loss or liability which has
been or may be incurred by

director in

with that

a relevant
connection

director's duties or powers
in relation to the company,
any associated company or

any pension fund or

share scheme

employees
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EXECUTED by the members: seliacYl Cula e d86Y 028 iy A

Signed by Mr. Syed Basar Shueb Syed Shueb Gl At Cuad s dw /J:ul\ cils e 633_935\
for and on behalf of Ge Al Allal

IHC Food Holding LLC poaed Adadldl) agh o 5 (o
/,{g/;v( 3 i
40 /
Signat : 8 g3l
ignature = Fanpey
Signed by Mr. Amir Daowd Abdellatif ibrahim sl Cadalll die aghy jael [l s e gl
for and on behalf of O Ay mllal

S sl s

Invictus Holding Limited

Signed for and on behalf of oo by pdlal xdgill

Al Atta Investment LLC poped laliudl glhanl)
Signature by Mr. Syed Basar Shueb Syed Shue CGued A Cuad e e fad) Qiils (e &gl

Signature . ;"f.\ﬂ/(a?/ c_ﬁ}ﬂs
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