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Annex — Templates and examples for corporate governance disclosure in a Prospectus
for Shares

Template A: Issuer complies with all the best practice standards

“CORPORATE GOVERNANCE
. Introduction

The DFSA corporate governance regime is set out in the DIFC Markets Law 2012 and
the DFSA Market Rules. The DFSA corporate governance regime applies to all
companies that have Shares listed on an Authorised Market Institution. The regime
therefore applies to the Company.

The DFSA corporate governance regime contains a number of high level Corporate
Governance Principles and best practice standards. The principles and best practice
standards apply in respect of the board of directors, division of responsibilities, board
composition and resources, risk management and internal control systems,
shareholders rights and effective dialogue, financial position and prospects, and
remuneration.

Il. Declarations

The Company complies fully with each of the best practice standards in Appendix 4 of
the DFSA Markets Rules and hence, with the Corporate Governance Principles.

In the opinion of the Directors the corporate governance framework of the Reporting
Entity is effective in promoting compliance with the Corporate Governance Principles.”

Template B: Issuer does not comply with all the best practice standards

“CORPORATE GOVERNANCE
I. Introduction

The DFSA corporate governance regime is set out in the DIFC Markets Law 2012 and
the DFSA Market Rules. The DFSA corporate governance regime applies to all
companies that have Shares listed on an Authorised Market Institution. The regime
therefore applies to the Company.The DFSA corporate governance regime contains a
number of high level Corporate Governance Principles and best practice
standards.The Principles and best practice standards apply in respect of the board of
Directors, division of responsibilities, board composition and resources, risk
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management and internal control systems, shareholders rights and effective dialogue,
financial position and prospects, and remuneration.

Il. Declarations

In the opinion of the Directors the corporate governance framework of the Reporting
Entity is effective in promoting compliance with the Corporate Governance Principles.

The Company has [not] [only partially] adopted certain best practice standards
specified in Appendix 4 of the DFSA Markets Rules. However, it still achieves the
mandatory compliance with the high level Corporate Governance Principles through
having alternative arrangements in place in respect of the best practice standards
which are [not] [only partially] complied with, as set out below. As a result, the
Company is in compliance with the Corporate Governance Principles.

I1l. Explanation on [partial compliance] [non-compliance] with certain best practice
standards and alternative arrangements

[Company to provide clear explanation for why the best practice standard is not (fully)
complied with]

[Company to provide clear explanation of actions and alternative arrangements, if any,

taken by the Company to achieve the mandatory compliance with the Corporate
Governance Principles]”

The template in Il above should be followed for each (unrelated) best practice standard not
(fully) complied with.

Examples for corporate governance disclosure in a Prospectus for Shares

Example 1
Principle 2, Division of responsibilities

At listing, the Company does not comply with best practice standard 16 in Appendix 4 of
the DFSA Markets Rules regarding the roles of the chairman of the Board and CEO.

Best practice standard 16 aims to ensure that the Board’s function of providing effective
oversight of the management of the Reporting Entity is not compromised, by ensuring that
the role of the chairman of the Board and the role of the chief executive of the Reporting
Entity are not be held by the same individual.



| . W /@, \

LJ \

The Company has, since 2013, joined the roles of chairman of the Board and CEO. This
was following the departure of our previous chairman, Mr Jones. Our CEO, Mr Smith,
stepped in as interim chairman. Subsequently, the Board took a unanimous view that the
functioning of the Board had in fact become more effective since this time, and decided that
it would put the joint chairman/CEO to a shareholder vote at the next AGM.

v,

At the next AGM in December 2013, the shareholders voted overwhelmingly (98%) to
maintain the joint chairman/CEO role. Additionally, the performance assessment of the
CEO/chairman is undertaken by a non-executive Director of the Board Ms EI-Amin, with the
assistance of XYZ Group, a firm of external management consultants with experience in
board performance and remuneration. The joint chairman/CEQ’s position is put to a
shareholder vote at three-year intervals. The next shareholder vote will be in December
2016.

Example 2
Principle 7, Remuneration committee

At listing, the Company does not fully comply with best practice standard 70 in Appendix 4
of the DFSA Markets Rules regarding the use of a remuneration committee which has
delegated responsibility for setting remuneration for all executive Directors and the
chairman.

Under best practice standard 70, a company’s Board should establish and maintain a
remuneration committee to assess the remuneration of Directors (including the chairman).
The remuneration committee should comprise at least three members, with a majority of
those members being independent non-executive Directors. The chair of the committee
should be an independent non-executive Director. In addition, the chairman of the Board
may also be a member but not the chair of the committee.

The Company does not consider that it is necessary, at this stage of its lifecycle, to
establish and maintain a remuneration committee. Therefore, since the Company’s second
round of financing in 2008, it has had a policy of outsourcing the role of a remuneration
committee to external consultants, XYZ Group. XYZ Group provides the Company with an
annual, independent review of the Company’s remuneration structure (including
performance-based remuneration such as bonuses and share options) and benchmarks
the structure against industry and sector peers. Key parts of the annual review (total
remuneration and bonuses) are presented to shareholders at the AGM and put to a vote.
XYZ Group, which is an international company headquartered in San Francisco, California,
has no connection with the Company other than the work it performs for the Board. The
Company intends to continue this arrangement post-1PO.



