Article

108

109

Royal Deluxe Holdings Limited

APPOINTMENT AND ELECTION OF DIRECTORS

APPOINTMENT AND ROTATION OF DIRECTORS

(a) Notwithstanding any other provisions in these Articles, at each annual
general meeting one-third of the Directors for the time being, or, if their
number is not three or a multiple of three, then the number nearest to but
not less than one-third, shall retire from office by rotation provided that
every Director (including those appointed for a specific term) shall be
subject to retirement by rotation at least once every three years. A retiring
Director shall be eligible for re-election. The Company at the general

meeting at which a Director retires may fill the vacated office.

(b) The Directors to retire by rotation shall include (so far as necessary to
obtain the number required) any Director who wishes to retire and not to
offer himself for re-election. Any Director who has not been subject to
retirement by rotation in the three years preceding the annual general
meeting shall retire by rotation at such annual general meeting. Any further
Directors so to retire shall be those who have been longest in office since
their last re-election or appointment and so that as between persons who
became or were last re-elected Directors on the same day those to retire

shall (unless they otherwise agree among themselves) be determined by lot.
(c) A Director is not required to retire upon reaching any particular age.

If at any general meeting at which an election of Directors ought to
take place, the places of the retiring Directors are not filled, the retiring
Directors or such of them as have not had their places filled shall be deemed
to have been re-elected and shall, if willing, continue in office until the next
annual general meeting and so on from year to year until their places are

filled, unless:

(a) it shall be determined at such meeting to reduce the number of

Directors; or

(b) itisexpressly resolved at such meeting not to fill such vacated offices;
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or

(c) inany such case the resolution for re-election of a Director is put to

the meeting and lost; or

(d) such Director has given notice in writing to the Company that he is

not willing to be re-elected.

The Company in general meeting may from time to time fix and may
from time to time by Ordinary Resolution increase or reduce the maximum
and minimum number of Directors but so that the number of Directors
shall not be less than two (2).

The Company may from time to time in general meeting by Ordinary
Resolution elect any person to be a Director either to fill a casual vacancy or
as an additional Director. Any Director so appointed shall be subject to

retirement by rotation pursuant to Article 108.

The Board shall have power from time to time and at any time to
appoint any person as a Director either to fill a casual vacancy or as an
additional Director but so that the number of Directors so appointed shall
not exceed the maximum number determined from time to time by the
Shareholders in general meeting. Any Director appointed by the Board to
fill a casual vacancy shall hold office only until the first annual general
meeting of the Company after his appointment and be subject to re-election
at such meeting. Any Director appointed by the Board as an addition to the
existing Board shall hold office only until the first annual general meeting of
the Company after his appointment and shall then be eligible for re-
election. Any Director appointed under this Article shall not be taken into
account in determining the Directors or the number of Directors who are to

retire by rotation at an annual general meeting.

No person, other than a retiring Director, shall, unless recommended
by the Board for election, be eligible for election to the office of Director at
any general meeting, unless notice in writing of the intention to propose
that person for election as a Director and notice in writing by that person of
his willingness to be elected shall have been lodged at the Head Office or at
the Registration Office. The period for lodgement of the notices required

under this Article will commence no earlier than the day after the despatch
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of the notice of the general meeting appointed for such election and end no
later than seven days prior to the date of such general meeting and the
minimum length of the period during which such notices to the Company

may be given will be at least seven days.

114 The Company may by Ordinary Resolution remove any Director
(including a managing director or other executive director) before the
expiration of his term of office notwithstanding anything in these Articles
or in any agreement between the Company and such Director (but without
prejudice to any claim which such Director may have for damages for any
breach of any contract between him and the Company) and may by
Ordinary Resolution elect another person in his stead. Any Director so

appointed shall be subject to retirement by rotation pursuant to Article 108.

adopted by a Special Resolution passed on 1 September 2022



