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Introduction

The Dubai Financial Services Authority (DFSA) is the
independent regulator of financial and ancillary services
conducted in or from the Dubai International Financial
Centre (DIFC). The DFSA's regulatory mandate covers assets
management, banking and credit services, securities, collective
investment funds, custody and trust services, commodities
futures trading, Islamic finance, insurance, an international
equities exchange and an international commodities
derivatives exchange.

The DIFC is an autonomous financial free-zone operating on
its own unique three-fold legal system consisting of its own
legislation, the laws that parties have freely chosen to apply

and, when applicable, the commercial laws of England and
Wales.

The DFSA also maintains the Official List of Securities (List).
In this role, the DFSA is a securities regulator, focused on
companies which issue securities traded in the DIFC. By
making and enforcing the Markets Rules, we aim to protect
investors and foster appropriate standards of transparency,
conduct, shareholder rights and due diligence.

The DFSA administers all applications for admittance to the List.

Any issuer that wishes to have its securities admitted to trading
on a DIFC exchange must first seek admission to the List.

The DIFC listing regime

The DFSA’s listing regime offers a balanced approach to regulation with laws and

practices aligned to international standards. It provides companies and investors alike

with appropriate standards of transparency and market conduct while at the same time

it supports a market approach to valuation.

Generating and capturing investor demand

From a capital markets perspective, the DFSA's Listing Regime
allows a company to:

« Raise sufficient proceeds for itself and/or selling
shareholders;

» Optimise the price at which shares are sold (this is
important for the selling shareholders and to minimise the
dilution effect of new money being raised); and

* Provide for a strong shareholder base for its future
development.

In addition, existing shareholders may retain up to 75% of
their original holding going forward.

Offerings and listings of securities - is a prospectus
required?

When a company offers securities to the public in or from the
DIFC or admits securities to trading on an exchange in the
DIFC a prospectus must be prepared and submitted to the
DFSA for approval prior to publication. There are a limited
number of situations where the requirement to publish an
approved prospectus does not apply.

Prospectus liability

The company directors are required to state in the
prospectus that they accept responsibility for the information
contained in it and that there are no other facts, the omission
of which, would make the prospectus or any statement
therein inaccurate, misleading or deceptive. Responsibility

for the prospectus carries with it liability for the company, its
directors and others.

Due diligence

The accuracy and completeness of the prospectus are
critical. As a consequence, a comprehensive investigation
of the company’s business, financial position and prospects,

should be undertaken by the company and its advisers for
the purpose of providing investors with accurate information
on the company. The due diligence exercise will also include
a specific verification exercise in which steps are taken to
confirm material factual statements in the prospectus.

Sponsors

The sponsor plays a key role in the listing process and is the
person primarily responsible for liaising with the DFSA. It has
specific responsibilities under the Market Rules. The role of
the sponsor is to guide the issuer on the application of the
Listing Rules and conduct reasonable due diligence to be able
to make the sponsor's declaration.

Legislation

Markets Law 2012 - The primary legislation in the DIFC
governing the offering and listing of securities.

Markets Rules - The Markets Rules require that a prospectus
issued in connection with a public offering of securities in

the DIFC or admitting securities to trading on an exchange
must comply with content requirements and must be filed
and approved by the DFSA. The Markets Rules also contain
requirements relating to corporate governance, market
disclosure, and the Listing Rules.

Guidance

Details of guidance relating to specific listing matters, together
with the latest versions of the DFSA laws and regulation, is
available on the DFSA website, www.dfsa.ae
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Securities

There are many types of securities, both traditional and innovative, through which your

company can raise capital and seek a listing in the DIFC. There are very significant

differences in their characteristics and related listing requirements.

Shares and debentures or bonds

Shares and sukuks are the most common types of securities
listed in the DIFC. Shares are equity securities which are
commonly bought and sold by the investment community,
from global institutions to retail investors. A debenture, note
or bond is an instrument usually backed only by the general
credit of a company, and not secured by specific property.

Islamic securities

Islamic securities are financial instruments and contractual
obligations that are designed, developed and issued in full
compliance with Shari'a precepts. The spectrum of Islamic
securities may be as broad as conventional investment
products. Essentially, you may list Islamic equities, sukuk, funds,
Real Estate Investment Trusts (REITs), Exchange Traded Funds
(ETFs) and structured products.

Depositary receipts

Depositary receipts are tradeable certificates representing
shares of companies and issued by a bank acting as a
depositary for the shares. They usually have all the rights and
privileges of the underlying shares, being fully exchangeable
into them. They are designed to make it possible for
companies to raise capital on the international markets with
securities that can be traded more easily than the underlying
shares. They are generally bought by institutional investors and
can be traded on most of the larger global stock exchanges.

Equity and debt linked instruments
These instruments include convertible securities, warrants,
options and other hybrid instruments.

Structured products

Listed structured products are issued by financial institutions
and are listed as full tradeable securities in the DIFC. They
are flexible tools offering leveraged or protected exposure to
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a wide range of underlying securities such as equities, indices,
currencies and commodities. Structured Products are typically
issued as ‘certificates’ and there are various types depending
on how the products track the underlying and what levels of
protection are offered.

Funds

Funds may list on an exchange in the DIFC but will need to
comply with the DFSA funds regime as well as its Markets
Rules.

Exchange trade funds

ETFs are open-ended index tracking investment funds listed
and traded on exchanges like shares. They allow investors to
gain exposure to a diverse range of assets and offer simple
and efficient access to developed and emerging markets,
broad and sector indices. Most ETFs track an index, such as
the S&P 500 or the FTSE 100. By trading a single share, users
can effectively gain access to an entire index without the
burden of investing in each of the constituent stocks making
ETFs a highly efficient and cost effective investment tool.

An ETF holds assets such as shares, commodities or bonds.

Exchange trade commodities (ETCs)

ETCs are an investment vehicle that tracks the performance
of an underlying commodity or basket of commodities. Similar
to ETFs, ETCs are listed on an exchange and are traded and
settled exactly like shares.

A real estate investment trust

A REIT is a company that owns and manages property on
behalf of shareholders. A REIT can contain commercial and/
or residential property. REITs provide a way for investors
to access property assets without having to buy property
directly.

Specific listing considerations

An offering and listing presents a complex range of alternatives, each with associated

planning issues and costs, to consider.

Financial track record

The prospectus should contain audited financial statements
covering the latest 3 years (or a shorter period acceptable

to the DFSA). If the latest audited financial statements are
more than 9 months old, the prospectus must contain interim
financial information covering at least the first 6 months of the
current financial year which may be unaudited.

The board

A listed company needs to satisfy corporate governance
requirements. Corporate governance principles are set out in
the Market Rules and a company is required to comply with
these principles, or explain why it has not, in the prospectus.
It is typically necessary to appoint new members and to form
new committees.

Financial systems and controls

The market expects companies to have proper financial
controls in place. The DFSA requires the sponsor to provide
written confirmation of the adequacy of a company’s financial
controls. Companies contemplating a listing will, therefore,
need to ensure that they have financial reporting systems in
place to ensure a flow of accurate and timely information.

Market capitalisation

Minimum:

e Shares - $10 million

e Debt - $2 million

 All other securities — no minimum.

Free float

In order to obtain a listing in the DIFC, at least 25% of the
company's shares must, by the time of their admission to the
List and continuously thereafter, be held by ‘the public’. This is
to ensure that there are sufficient smaller and non company-
related shareholders for the market in the shares to operate
properly - that is, for there to be sufficient liquidity in the shares.

The DFSA may consider a lower percentage public free
float requirement if it considers that the market will operate

properly.

Independence of controlling shareholders

Potential investors may be influenced, negatively or positively,
by the presence of a controlling shareholder. That said, the
DFSA must be satisfied that the company can carry on its
business independently of its controlling shareholder once it
is listed. Where the degree of dependence on the controlling
shareholder is excessive, this may give rise to concerns as

to suitability for listing. When considering independence
issues, the DFSA will generally take into account a company's
independence in respect of how it manages its financial,
operational and managerial activities.

Conflicts of interest

When a controlling shareholder or a director of a company
has an interest in a business which is likely to compete directly
or indirectly with the company, the interest must be disclosed
in the prospectus. In addition, the company must ensure that
it has adequate systems and controls in place which eliminate
or manage such conflicts of interest prior to listing and once
listed.

Foreign ownership restrictions

The DFSA imposes no share ownership restrictions on
companies wishing to list in the DIFC. However, a company
which lists on an exchange within the DIFC may be subject to
ownership restrictions in its country of incorporation.

Use of proceeds

If acompany is raising new capital, the use of proceeds
should be clearly articulated and in line with its strategy. In
many cases, the proceeds will be used to either pay down
debt, fund capital investment or provide working capital for
expansion.

Dual or secondary listings

In order to obtain a secondary listing in the DIFC, a company
must have its primary listing in another jurisdiction. Generally,
a company seeking a secondary listing is subject to the same
Market Rules in respect of eligibility and continuing obligations,
except as waived or modified by the DIFC and in some
circumstances there may be no requirement to publish a full
prospectus.

Stabilisation and over-allotments

A stabilisation manager may be appointed to stabilise the
price of shares after listing by undertaking price stabilisation
activities such as purchasing shares in the secondary market
to stabilise the share price, and exercising any over-allotment
option.
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Continuing obligations

Once the Initial Public Offering (IPO) has occurred, your company is likely to be under much

greater public scrutiny than before, with demands to produce more detailed information on
a regular basis. This could strain your company’s reporting systems and controls.

General obligation of disclosure

The principle disclosure obligation for listed companies is to
publish any ‘inside information’ that directly concerns it.
Selective disclosure of inside information, without an
announcement, is generally not permissible.

A company may also be subject to various other rules on the
control and management of inside information.

Related party transactions

Related party transactions are transactions between a listed
company and a related party such as current or recent
directors or senior management of the company. Generally,
such proposed transactions must be announced and approved
by shareholders at a general meeting.

Dealing by restricted persons

Directors and senior management of a listed company are
prohibited from dealing in the company's securities during a
close period except in specified circumstances set out in the
Market Rules.
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Periodic reporting

A listed company will be required to publish annual and semi-
annual reports including consolidated financial information for
the relevant period, together with an accompanying review
of the company’s business for that period, within 4 months
and 2 months respectively of the end of the relevant financial
period. The annual financial information must be audited. The
semi-annual financial information need not be audited. The
reports are also required to include responsibility statements
from management of the company.

Further fund raisings and transactions

Further issues of shares of 10% or more of the company's
share capital will generally require the publications of an
approved prospectus. Substantial acquisitions and disposals
may require shareholder approval.

Free float
An applicant is required to ensure that at least 25% of its
shares are at all times in public hands.

Typical listing timeline and documentation

Organisations generally begin their preparations for becoming public companies well before
they launch the IPO process. A typical DFSA IPO process may take 2 to 3 months. Advanced
preparation is a key success factor that allows for a smooth and efficient execution process.

Prospectus review and approval Listing and admission to trading on an exchange

An admission of securities to the List and to trading on an Access to trading on an exchange is a two stage process: first
exchange requires the production of a prospectus approved it is necessary for the DFSA to admit the company’s securities
by the DFSA. Although final confirmation of a company's to the Official List of Securities of the DFSA, commonly
eligibility can only be given once the prospectus has been known as the List, and then for the exchange to admit those
approved, the DFSA will generally try to resolve any major securities to trading on its market.

eligibility issues prior to starting its review of a company's
prospectus. This review involves an iterative process of
reviewing and commenting on drafts of the prospectus until
the DFSA s satisfied that that all applicable rules have been
complied with. The number of drafts necessary to reach this
point will depend on the complexity of the issues and the
quality of the submissions.

In order to obtain admission to the List,a company must meet
the requirements of the Markets Rules and have published an
approved prospectus. In order to be admitted to trading on

an exchange, in addition to obtaining admission to the List, a
company must comply with the exchange's own regulations.

Process and documentation

The timeline below illustrates the DFSA three stage process for an IPO. Each stage of the process requires the applicant (or its
sponsor or agent) to submit relevant documentation to the DFSA for review and approval. A list of these documents can be
found on the DFSA website.

2. Prospectus approval 3. Listing approval

I. Prospectus review

* | to 2 months * 20 business days * 5 business days

* Draft prospectus * Prospectus documentation « Listing documentation

Fast-track process

A fast-track process is available for certain securities, which are standardised in nature, where we would anticipate a much shorter
timeline.

Joining the market

Responsibility for the approval of the prospectuses and admission of companies to the List lies with the DFSA. The relevant
exchange is responsible for the admission to trading of companies to their market.

DFSA admits securities to the List Exchange admits securities to trading

Trading notice issued to the market

Listing notice issued to the market
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Appendix - key considerations for a DIFC listing

A company’s decision to launch an IPO must be based on a realistic assessment of its business,
its management resources, its stage of development and its prospects.

This Appendix identifies a number of questions covering a variety of potential areas which
should be resolved at as early a stage as possible on the route to a listing. By identifying major
hurdles at the earliest opportunity, appropriate resources can be allocated to addressing those
areas to prevent additional costs being incurred and to avoid delays in the listing process.

The Company

Reporting
accountants

Investment story

During the listing process you will need to convince the
investment community banks, investors and stock exchange
regulators that your company has a coherent strategy with
well thought out reasons for considering an offering. An early
appraisal of what aspects of your company’s operations will be
attractive to investors and of how an offering will benefit the
business will save time and expense later in the process.

|. Are your company's competitive advantages sustainable in
the long-term?

2. Do opportunities exist for your company to further exploit
its competitive advantages?

3. Are there issues facing the industry and markets in which
your company operates creating uncertainty in relation to
future growth?

4. Does your company need restructuring prior to the
offering?

5. Is your company faced by claims or exposures resulting
from operations?

6. Are key relationships with customers likely to change as a
result of an [PO?

7. Are key relationships with suppliers likely to change as a
result of an IPO?

8. Are there interests and relationships with related parties
which could affect an offering?

9. What are your company’s acquisition or disposal plans?
I0. What are the proceeds of the offer to be used for?

Broker and
underwriter

Global
co-ordinator

Industry
experts

PR
consultants

| I. Are the reasons for pursuing an offering clear?
|2. Have alternatives to an IPO been considered?

| 3. Can sufficient interest in your company's securities be
generated in the domestic market place, either by a full
listing or on a secondary market?

[ 4. What options exist to market the securities to
international investors?

Audited financial track record

Potential investors will look at the historical record of your
company's business to make an assessment of how the
business might develop. They will be most encouraged by a
trend over several years of rising profits and cash inflows, with
good reasons for any acquisitions and disposals. You will also
want to think carefully about the ways in which to explain any
problems in the track record.

I5. Does your company have a record of sustained growth
over a 3 year period? Is the growth forecast to continue?

| 6. Are the margins achieved by your company sustainable?

|'7. Are these margins comparable with those of competitors?

| 8. How are the results affected by external business cycles?

|9. What are the unusual items affecting the results in the last
3 years?

20. Has your company’s financial statements during the last
3 years been audited and have the auditors reported
without qualification?

21.Has there been any adverse publicity during the track
record period which might deter a potential purchaser of
shares?

22. If your company has made any acquisitions during the last
three years, have they been successful?

23. If your company has made any disposals during the last 3
years, were there good reasons for those disposals?

24. Will your company's balance sheet position after the
offering be strong enough to support current plans?

25. Does your company depend on any significant assets or
liabilities which are not recorded in the balance sheet?

26. Is the current financial year end the most appropriate?

27. Wil the securities be able to be sold on the financial
record as historically reported?

Board of directors and management team

As well as looking at the financial record, the investment
community will be interested in the reputation and experience
of the senior management team. A certain level of continuity
of management will be regarded as important by investors. In
addition, the management team must be able to survive the
rigours of the offering process, at the same time not neglecting
the running of the business. Investors will also wish to see the
management advised by independent and experienced non-
executive directors.

28. Has the current management team been in place
throughout the last 3 years?

29.1s your company dependent on key members of the
management team!?

30. Are changes to the management team envisaged?

31. Does the management team have a full range of and
sufficient depth of experience!?

32. Does the management team have any conflicts as a result
of their private interests?

33. Are there any interests which may conflict between the
objectives of the management team and of the existing
shareholders?

34. Could the commitment of the management team to
the offering process have a significant impact on your
company’s operations?

35.What are the current arrangements for remunerating
management and are these likely to change after the offer?

36.To what extent will management incentives, such as share
option schemes, be in place?

37.How will investors view such management incentives?

38. Is the structure of the Board appropriate for a quoted
company?

39.To what extent are non-executive directors already
involved in your company?

40.What useful experience might new non-executive
directors bring to your company?

Financial prospects

As well as being able to explain the history of your company,
the present financial position of your company should be
satisfactory and the ability to keep pace with future working
capital requirements should be understood. Shortfalls in
working capital after the offering are likely to cause much
adverse publicity, as well as operational problems. Careful
review of the business requirements and consideration of the
need for banking facilities before the offering can avoid any
such future shortfalls.

41. Are there uncertainties over your company’s ability to
generate cash in the future?

42. Will your company's cash requirements be met by the
proceeds of the offering and banking facilities?

43. Does your company have established procedures for
producing budgets and forecasts?

44. What are the procedures for reporting and reviewing
performance against budget?

45. Does your company have a good history of meeting its
forecasts?

Systems and controls

Once a company is listed, you are likely to be under much
greater public scrutiny than before with demands to produce
more detailed information on a regular basis. This could strain
your company’s present reporting systems. Weaknesses in the
business reporting systems could cause public embarrassment
as well as headaches for management.

46. Do the existing systems support regular management
reporting!

47. Is there sufficient time to make changes to systems prior
to the offering, and test these fully?

48. Should computer hardware and software be upgraded
and is additional staff training required?

49. Will your company be able to meet public expectations as
to the speed of publication of information?

Accounting policies

Potential investors will review your company's accounting
policies, contrasting them with other public companies in your
company's industry sector. A public offering provides an ideal
opportunity to review accounting policies, to compare them
with industry ‘best practice’ and to change them where it is felt
necessary.

50. Are your company’s accounting policies appropriate for
a public company and will they be understood by the
investing community?

51. Are your company’s policies in line with best practice in
your industry sector?

52. What is the impact of recent accounting standard changes
on your company’s previously published results and
financial position?

53. What is the likely impact of potential accounting standard
changes on your company's results and financial position?
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Managing the timetable

Any listing process needs careful planning and will take up

significant management time. Most sponsors will require

a process of due diligence review before the public

documentation is prepared. A strong team of advisers

will help the process run smoothly; they should have your

company’s best interests in mind and make its public offering

a priority.

54. What is the timetable for the listing? Is this achievable given
the resources available and operational commitments?

55. Does the timetable allow for any due diligence review, its
consequences and time spent liaising between different
advisers and countries, if relevant?

56. Is the timetable consistent with the regulators and stock
exchange regulations and your company’s financial period?

57. What are the external factors in the market that could
affect the timetable?

58. Has your company finalised the appointment of its:

59.

* Advisers?

* Sponsors!

* Global co-ordinators?

* Brokers or underwriters?

* Legal advisers?

* Auditors and reporting accountants?
* Industry experts?

* PR consultants?

Do these advisers have sufficient knowledge and
experience of similar businesses making public offerings?
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