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SCHEDULE

Jer—all
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF
TABREED (the “COMPANY?™)
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The Company’s Articles of Association are amended as follows:

Addmon of the followmg deﬁned terms

Assocxatlon

into  Article (1) of the Artlcles of A
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CCO has the meaning g:ven in Ar‘ucle (25— '.

uJ PARRERA || u.uu:” d..u_-u ‘\.J_JLA..IJl UJJ-HI-“ U"""‘J
(1)(1Sem25) 52l

CEO has the meaning given in Article (25-
bis)(1).
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CFO has the meaning given in Article (25- —~25) salall & 4 33nal) el Jeay Al s
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COO has the meaning given in Article (25- | ;L0 ot AT Sl el chanr RSN ontil)
bis)(1). - .
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CXO has the meaning given in Article (25-
bis)(1).

aanall mall Jang bad) Ao cualial) (A (st
(){25-25) 1 i

ECPI means the Emirates Consumer Price
Index  published by the Federal
Competitiveness and Statistics Authority (or
such other governmental authority which
subsequently becomes responsible for
publishing such rate) or, if such rate ceases to
be published, such rate as most nearly
approximates to i,
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Amendments o Article (25)(B):
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of the Board of Directors shall be
passed with the majority of the votes of
the Members present and represented.
In the event of a tie vote, the side on
which the Chairman of the Board or his
representative is, shall have a casting
vote, and it shall not be permissible to

(B) Subject to Article (25-bis), s
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vote by circulation other than in the
circumstances set out in Article

(25)(d).
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Without prejudice to the requirement to ho]d
a minimum of 4 (four) Board meetings per
year, the Board may adopt resolutions in
writing by circulation, and shall be valid and
effective as if they had been adopted at a
Board of Directors meeting duly convened
and held and may consist of several
counterparts in like form, each signed by one
or more of the Directors, provided that:
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(a)  the majority of the Directors agree
that the case entailing a resolution by
circulation is urgent;
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(b)  the resolutions are delivered to all the
Directors in writing and accompanied
by all the supporting documents and
papers as necessary for review; and
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(c) any resolution by circulation must be
adopted in writing by a simple
majority of the Directors (or, where
Article (25-bis) applies. by the

majority of the directors specified in
that Article) and must be submitted at

the next Board of Directors' meeting
to be included in the minutes of such
mecting.
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Insertmn of new Article (25-].]]8) after.

Artlcle (25) and before Art:cle (26)
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Article (25-bis)
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(A) Resolutions of the Board of Directors
to approve any of the following matters
shall be passed in circumstances where
at least 6 directors have voted in favour
of the relevant matter at a valid meeting
of the Board of Directors:
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(1) the appointment, removal and/or ouibll Jladad _,i/ ¢ ikl Ji/ 5 o (1)
replacement of the Company's sk, G ol
chief executive officer ("CEOQ"), | €255 0a ol Ll Gl ol (53
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(2) the approval or any Relevant Sl dhs o &jlsal o iyl 2)
Amendment of the Company's 5 ool R s okl
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budget or
business plan. In this Article (25-
bis). "Relevant Amendment"
shall mean an amendment to the
detailed annual budget or
business plan constituting a
deviation of more than 5% from
any line item in such budget or
plan arising from a new matter,
or otherwise arising from a
change in circumstances of an
existing matter (provided that no
matter which: (i) is non-
discretionary in nature and
outside the reasonable control of
the Company (such as, without
limitation, utility price increases,
changes in law or actions or
omissions of third parties); (ii)
reflects a change in accounting
treatment or characterization of a
particular matter; (iii) is a
commitment (as defined in the
Company's delegation of
authority framework approved
by the Board and as amended
from time to time ("DOA")
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which is below the applicable
threshold specified in the DOA
from time to time; or (iv) an
investment (as defined in the
DOA) which is below the
applicable threshold specified in
the DOA from time to time, shall
constitute a Relevant
Amendment).
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(B) In the event that the required majority
of the directors does not approve a
matter referred to in Article (25-bis)(A)
within two weeks of the matter first
being proposed for consideration by
the Board of Directors, the following
fall-back positions shall apply where
relevant:
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in relation to the appointment of
a new CEQO, CFO CCO, COO
and/or CXO, the relevant deputy
CEOQ, CFO, CCO, COO or CXO
(as appropriate) shall become the
acting CEO, CFO, CCO, COO or
CXO (as appropriate); or
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in relation to the approval of the
detailed annual budget or
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business plan, the previous

period’s detailed budget or

business plan shall apply, except

as follows:

(i) to the extent that specific
line-items of the
unapproved detailed

annual budget or business
plan have been approved,
the line items as so
approved shall be included;
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(ii) the budget for any non-
discretionary expenditures

which the Company has no
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reasonable control over
(such as insurance
premiums, interest and
principal due to creditors
and non-discretionary
amounts payable under
contracts), shall be the
amount required to pay
such items;
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(i)

the amounts within the
existing detailed annual
budget and business plan
shall, to the extent not
agreed, be adjusted for
inflation in proportion to
changes in the ECPI over
the previous financial year;
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(iv)

events or circumstances
which impacted the budget
and/or business plan in the
previous period shall be
taken into account; and
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v)

there shall be no carry-over
for capital expenditures
(however the unexpended
portion of any capital
expenditures  previously
approved in the existing
detailed budget or business
plan shall continue to be
approved and shall be
treated as specific line
items which have been
approved  pursuant to
Article  (25-bis)(B)(2)(i)
above); or
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in relation to any other matter
referred to in Article (25-bis)(A),
the pre-existing situation shall
continue.
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