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On 22 November 2017, Law No, 15 of 2017
(the “New Law of Establishment”) was
issued replacing Law No. 13 of 1973 in
respect of the incorporation of Abu Dhabi
National Oil Company for Distribution, a
public joint stock company registered with
the commercial register in Abu Dhabi under
the commercial licence number CN-
1002757 issued by Abu Dhabi Department
of Economic Development. The Articles of
Association (defined below) of the Company
became effective as of 22 November 2017, at
the same time that the New Law of
Establishment was issued and became
effective.
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Pursuant to a written resolution of the
Founder (defined below) as sole shareholder
in the Company dated 28 June 2017, the
Founder approved, among other matters, the
listing of all the Company’s shares on the
Market (defined below) and the sale by way
of offer to the public of part of the share
capital of the Company held by the Founder.
In addition, the same written resolution of
the Founder approved the appointment of the
Founder Committee to supervise the
Company’s offering of its shares for public
subscription.
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On 4 April 2019 the general assembly of the
Company adopted special resolutions to
amend articles (22), (38) and (59) of the
articles of association of the Company.
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On 16 March 2021 a meeting of the general
assembly of the Company was held and
adopted a special resolution to amend the
articles of association of the Company in line
with Federal Law by Decree No. (26) of
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2020 amending certain provisions of Federal
Law No. (2) of 2015 Concerning
Commercial Companies.
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Whereas Federal Law by Decree No (32) of
2021 concerning Commercial Companies,
which repealed Law No 2 of 2015, required
public joint stock companies to conform with
the provisions of Federal Law by Decree No
(32) of 2021.
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The general assembly of the Company met
on 24 March 2022 and resolved by a special
resolution to amend article 68 of the
Company’s articles of association and to
remove any reference to the repealed law to
conform with the provisions of Federal Law
by Decree No. (32) of 2021 Concerning

Commercial Companies as follows:
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PART ONE
ESTABLISHING THE COMPANY
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The following terms and expressions, when
mentioned in the provisions of these Articles,
shall have the following meanings:
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Abu Dhabi; means the Emirate of Abu
Dhabi.
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Articles or Articles of Association: means
these articles of association of the Company
as amended from time to time.
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Auditor: means the auditor of the Company
from time to time.
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Authority: means the Securities
Commodities Authority in the UAE.
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Board Director: means a person or entity
appointed to perform the function of member
of the Board of Directors, and Board
Directors shall be construed accordingly.
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Board of Directors: means the board of
directors of the Company.

Chairperson: means the chairperson of the
Board of Directors appointed from time to
time in accordance with the provisions of
these Articles.
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Chief Executive Officer: means the chief
executive officer of the Company.
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Competent Authority: means the Abu
Dhabi Department of  Economic
Development, concerned with issuing the
licence for carrying out activities in Abu
Dhabi.
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Conflict of Interest: means a situation in
which the partiality in taking a decision is
affected due to (i) a personal, material or
moral interest, (1) the interests of Related
Parties interfering or seeming to interfere
with the interests of the Company as a whole,
or (iii) a person taking advantage of their
professional or official position in any way
with a view to achieving a personal benefit.
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Control: means the power to influence or
control — directly or indirectly — the
appointment of the majority of the members
of the board of directors of a company or the
decisions issued by the board of directors or
by the general assembly of a company
through the ownership of a percentage of
shares or through an agreement or
arrangement resulting in the same effect.
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Corporate Governance Rules: means the
set of corporate governance rules,
regulations, principles, standards and
procedures issued from time to time by the
Authority.
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Cumulative Voting: means the voting
process pursuant to which each Shareholder
has a number of votes equal to the number of
shares held by such Shareholder, and
whereby, when voting in favour of Board
Director appointments, such votes may be
cast in favour of a single nominated Board
Director or distributed in favour of more than
one (1) nominated Board Director, provided
that the number of votes cast by a Shareholder
shall not exceed the number of the shares
held by such Shareholder under any
circumstances whatsoever.
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Dirham: means the official currency in the
UAE.
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Employces Share Option Plan: has the
meaning piven in Article 16.6 of these
Articles.
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Founder: means Abu Dhabi National Oil
Company, the sole shareholder in the
Company prior to its public offering.
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General Assembly: means each mecting of
the Sharcholders (including the annual
General Assembly) duly convened and held
in accordance with these Articles, and
General Assemblies shall be construed
accordingly.
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Law: means the Federal Law by Decree No.
(32) of 2021 concerning Commercial
Companies and any regulations or decrees to
be enacted for its implementation or as
amended, completed, substituted or re-
enacted in full by subsequent laws to the
extent (where the context permits) applicable
to the provisions of these Articles.
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Law of Establishment: means Law No. 12
of 1979, amending Law No. 13 of 1973 in
respect of the incorporation of Abu Dhabi
National Oil Company for Distribution, a
public joint stock company, as amended and
restated pursuant to the New Law of
Establishment.
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Listing Rules: means the rules and
requirements of listing under the Law, the
regulations and resolutions issued in
accordance  therewith or  for its
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implementation, including the internal
regulations of the Market.
Management: —means the executive | . 0T Ally 450 sl slay) cpy)

management of the Company comprising the
Chief Executive Officer and any direct
reports to the Chief Executive Officer.
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Market: means the Abu Dhabi Securities
Exchange, on which the shares of the
Company shall be listed.
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Related Parties: means, subject to Article
33.3 of these Articles, entities and persons
classified as such pursuant to the resolutions
or regulations issued by the Authority.
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Sceretary: means the secretary of the Board
of Directors from time to time.
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Shareholder: means a holder of shares in the
Company, and Shareholders shall be
construed accordingly.
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Special Resolution: means a resolution
passed by the Shareholders owning not less
than three (3) quarters of the shares
represented in the General Assembly.
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UAE: means the United Arab Emirates.

VG [ SO U (PR Y

UAE Nationals: means persons who are
nationals of the UAE.
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Article (1)

(1) satalt

The name of the Company is Abu Dhabi
National Oil Company for Distribution
PISC.
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Article (2)
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The head office of the Company and its legal
place of business shall be in Abu Dhabi. The
Board of Directors may establish branches,
offices and agencies on behalf of the
Company inside or outside of the UAE.
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Article (3)

(3) satalt

3.1 The term of the Company is one
hundred (100) Gregorian years
commencing on the date of the
issuance of the New Law of
Establishment, unless a Special
Resolution is issued by the General
Assembly to dissolve the Company
before the end of the term.
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32  The term of the Company shall be
automatically renewed for similar
successive terms unless a Special
Resolution of the General Assembly
is issued to amend the term of the
Company or terminate the same.
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4.1 The objectives for which the i, Ledal e cad S Uab:-‘fl OsSs V-t
Company is established shall be in . -
compliance with the provisions of the R & w’"‘
laws and regulations in force in Abu Aol Jale
Dhabi and, to the extent applicable,
the UAE.
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follows:

(i) importing and trading of
petroleum products,
including natural gas, liquid
gas and condensate, engine
oils and other petroleum
products;
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(i1) storage, transportation,
distribution, marketing and
sale of petroleum products;

s JBy oae (V)
3 gl bl

Ay ey

0125261-0000001 DBOL: 20020616902




(iii)  construction, ownership,
possession and management
of retail fuel and other
product service stations, and
providing related services;
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(iv)  incorporation of companies
and acquisition of
subsidiaries - companies and
entering  into  partnership
agreements  inside  and
outside the UAE; and
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(v)  any other activities required
for the Company’s
operations.
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43  The Company has the right when
pursuing its objectives:
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(i) to use the Company’s funds
to invest in any cconomic
activities and fields related to
the Company’s activities;
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(i) to carry on any other business
or activity, including
establishing or  closing
branches and/or subsidiaries,
and participating in, forming
joint ventures with and
having an interest of
whatsoever nature with, any
other person inside or outside
the UAE in any type of
business and to participate in
their capital;
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(ili) to own trademarks, patents,
copyrights, industrial
designs, and any other
intellectual property rights as
the Company deems
necessary for its business;
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(iv) to acquire and/or possess
and/or sell andfor transfer
and/or assign companies,
establishments, international
organisations and other legal

Sl e Jls Sl dsl Jw
Sl A Slasdly Sl
_—

0125261-0000001 DBOL: 2002661596.2




entitics  related to  the
Company’s objectives;
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(v) to act as an agent for the
companies, establishments,
international  organisations
and other legal entities in
relation to the Company’s
objectives and to represent
the same in the UAE and
abroad; and
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(vi) to conduct any  other
businesses related to the
above objectives.
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Company is two billion
(2,000,000,000) Dirham. The Board
of Directors may increase the issued
capital of the Company within the
limits of the authorised capital by
virtue of a resolution of the Board of
Directors pursuant to the regulations
issued by the Authority in this regard.
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Article (6)

(6) satall
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All of the shares in the Company are nominal
shares. The percentage of the shareholding of
UAE Nationals at any time during the
existence of the Company must not be less
than fifty one percent (51%) of the share
capital of the Company.
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Article (7)

(7) 32l

One hundred percent (100%) of the total
nominal value of the shares shall be paid up
in full on subscription,
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Article (8)

(8) salal

The Sharcholders shall only be liable for the
Company’s liabilities and losses to the extent
of the unpaid amount (if any) of the shares
held by each of them. Such Shareholder
liabilities may only be increased pursuant to
the unanimous approval of the Shareholders.
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Article (9)

(9) skl

Ownership of any share in the Company
shall be deemed an acceptance by the
Shareholder to be bound by these Articles
and the resolutions of the General
Assemblies. A Sharcholder may not requesta
refund for amounts paid to the Company in
consideration of his’her shareholding in the
capital.
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Article (10)

(10) satalt

The shares are not divisible (i.e. a share may
not be divided among more than one (1)
person).
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Article (11)

(11) satall

Each share shall entitle its holder to a
proportion equal to that of the other shares
without distinction (i) in the ownership of the
assets of the Company upon dissolution, (ii)
in the profits of the Company as stated
hereinafter, (iii) in the rights to attend
General Assembly meetings, and (iv) in
voting on the resolutions thereof,
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~ Article (12),,”

(12) sttt

12.1

The Company shall list its shares on
a licensed financial market in the
UAE. The Board of Directors may
list the shares, or instruments
representing the shares, with other
financial markets abroad. When the
shares of the Company are listed with
financial markets in the UAE or
abread, the Company must abide by
the laws, rules and regulations
applicable in such markets including
the laws, rules and regulations
relating to  the issuance and
registration of the Company s shares,
trading of those shares and transfer of
title thereof and any rights arising
therefrom without the need to amend
these Articles where the provisions
are contradictory to those of the
applicable laws and regulations.
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12.2

The Company’s shares may be sold,
transferred, pledged, or otherwise
disposed of, in accordance with the
provisions of these Articles and all
such transactions shall be registered
in a special register referred to as the
“Share Register”. Upon listing the
Company's shares on the Market in
accordance with the Listing Rules,
such transactions shall be registered
in accordance with the regulations for
selling, purchasing, clearing, settling
and recording, applicable in the
Market.
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In the event of the death of a
Shareholder, his/her heir(s) shall be
the only person(s) to be approved by
the Company as having rights or
interests in the shares of the deceased
Shareholder. Such heir(s), for so long
as they hold the shares, shall be
entitled to such dividends and other
privileges as  the  deceased
Sharcholder would have been
entitled in relation to such shares.
Such heir(s), after being registered as
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a Sharcholder in accordance with
these Articles, shall have the same
rights in his/her capacity as a
Shareholder in the Company as the
deceased Shareholder had in relation
to such shares. The estate of the
deceased Shareholder shall not be
exempted from any obligation
regarding any share held by him/her
at the time of death,
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12.4  Any person who becomes entitled to
rights to a share or shares in the
Company as a result of the death or
bankruptcy of any Shareholder, or
pursuant to an attachment order

issued by any competent court of law,
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as a Shareholder or to
nominate another person to be
registered as a Shareholder of
the relevant share(s).
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Article (13)

(13) salal

When the Company completes the listing of
its shares on the Market in accordance with
the Listing Rules, it shall replace its share
register system and the applied system of its
ownership transfer with an electronic system
for the registration of the shares and transfers
thereof as applicable in the Market. The data
electronically recorded thereon is final and
binding and cannot be challenged,
transferred or altered except in accordance
with the regulations and procedures followed
in the Market,
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Article (14)

(14) sl

A Shareholder’s heirs or creditors may not,
for whatsoever reason, request the
attachment of the Company’s books or
assets. They also may not request to divide
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those assets or sell them in one lot because
the shares are not divisible, nor to interfere in
any way whatsoever in the management of
the Company. Those heirs and creditors
must, when exercising their rights, rely on
the Company’s books, inventories, balance
sheets and resolutions of the General
Assembly.
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Article (15)

(15) s.La

The Company shall pay dividends on each
share to the last holder of such share whose
name is registered in the share register on the
date specified by the General Assembly for
payment of such dividends. Such holder shall
have the sole right to the profits due on those
shares whether these profits represent
dividends or entitlements to a part of the
Company s assets in the event of liquidation.
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Article (16)

(16) 5Ll

16,1  Subject to the provisions of the Law
and obtaining the approval of the
Authority, the share capital of the
Company may be increased by
issuing new shares of the same
nominal value as the original shares
or of the same nominal value plus a
premium. The share capital of the
Company may also be reduced after
obtaining the approval of the

Authority.
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16.2 New shares may not be issued at less
than the nominal value thereof. If
such shares are issued at a premium,
such premium shall be added to the
legal reserves even if, by doing so,
the legal reserves exceed half of the

issued share capital.
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An increase or a reduction of the
share capital shall require approval
by a Special Resolution of the
General Assembly, pursuant to a
recommendation of the Board of
Directors in both cases, and after
reviewing the Auditor’s report in

16.3
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case of a reduction. In the case of an
increase, the resolution must state the
amount of the increase, the value of
the shares to be issued and any pre-
emption rights offered to existing
Shareholders. In the case of a
decrease in the share capital, the
resolution must state the amount of
decrease and the method of its
implementation.
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16.4

Any issue of new shares must first be
offered to the existing Shareholders
for subscription, in proportion to
their existing shareholdings, before
being offered to any third party,
subject to the other provisions of this
Article (16). Subscription for new
shares shall be governed by the same
rules of subscription as the existing
shares.
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16.5

In accordance with the Law, the
Company may increase its capital: (a)
for the purpose of the entry of a
strategic partner; (b) for the purpose
of capitalizing the Company's debts,
(c) for the purpose of converting
bonds or sukuk issued by the
Company into shares and/or (d)
acquiring an existing company and
issuing new shares in the Company lo
the partners or Shareholders of that
acquired company, provided that the
Company obtains all the required
approvals from the Authority and
approves the relevant increase in
capital by way of Special Resolution.
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16.6

The Company may by Special
Resolution increase its share capital
without triggering the pre-emption
rights of existing Shareholders noted
above, in order to implement a share
incentive scheme for its employees
(*Employees Share Option Plan™)
in light of the resolutions issued by
the Authority in this respect.
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16.7  The Board of Directors shall present | ;. galin 8 B pdaa papy V-IT
any Employees Share Option Plan to g ] | ol 36,80 4k
the General Assembly for approval el e pem 2 A ity
by way of Special Resolution. Board | &sasll e ("gulaladl judady AL agd
Directors shall not be allowed to s .-
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participate in an Employees Share ‘i’ _")a_ M g Aall Laagend
Option Plan. The share capital of the | & ALaall 5151 odaa slael
Company may be increased in a five | L . plalall Juaty A agad gealin
(5) year pertod by no more than ten - . B 3 P
percent (10%) of the issued capital | <= P A Jlady 3355 2
for the purpose of establishing and | &= (7)) oo wp Y Ay Slsis (0)
implementing such Employees Share | -, .1 o o Judl G o Wl
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ta}ilncgtedlm ES[agLiSh or implement | <, AY cdy e sl pdaa 230
e Employees Share Option Plan | . ,_ \ st Lot
shall be determined by the Board of | S* et Epsintel e 559
Directors from time to time. Wplalall judasy Ll agud pealiy
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17.1

Subject to the provisions of the Law,
the General Assembly may resolve
by a Special Resolution, and after
obtaining the approval of the
Authority, to issue tradable or non-
tradable bonds or sukuk of any nature
of equal value per issue whether they
are convertible to shares or
otherwise, The Special Resolution
shall determine the value of the
bonds or sukuk, the terms of issuance
and their convertibility into shares.
The General Assembly may also
resolve to delegate to the Board of
Directors the power to determine the
date of issuance of such bonds or
sukuks, pursuant to the terms and
regulations issued by the Authority.
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172 Any bond or sukuk issued by the
Company shall remain nominal until
fully paid up. The Company may not
issue “bearer” bonds or sukuks.
Bonds or sukuks issued in connection
with a single loan shall give equal
rights to the holders of such bonds or
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Directors, including the Chairperson,
shall be UAE Nationals.

sukuks. Any condition to the contrary oo . i
shall be invalid. il Hllay oy o Al
PART FOUR L) Ll
BOARD OF DIRECTORS p ’ff“"' .
Article (18) (18) satall
18.1  The Company shall be managed by a | . e 503 Lulas 4S5l 5jla) g V=VA
Board of Directors consisting of | _ . II s 1l (O
seven (7) Board Directors to be apasl K 2l pgsas elunel (V) A
elected by the General Assembly via | wdse (g - aSU (gudl cupeailly
secret Cumulative Voting. A wlel 2 e ad 1) e 3l0Y)
Secretary, who is not a Board
Director, shall be appointed by the
Board of Directors.
18.2  Inall cases, the majority of the Board | 7,12 (1555 ol “_jl,_.},r\ P R AL
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Article (19)

(19) saLal

The Board Directors may be experienced
persons who are not shareholders.
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Article (20)

(20) 5ala

The Company shall abide by the Corporate
Governance Rules with respect to
nomination for Board membership. Any
candidate for Board membership shall
provide the Company with the following:

dyguaed il e Gty BY) (ulaa dygeal
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(i) a curriculum vitae stating their
professional experience and
academic qualifications and

determining the position he/she is
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nominated  to  (executive/non-
executive/independent);

(ii)

an undertaking to abide by the Law
and these Articles and to exercise
his/her duties as a prudent person;

plailly ol Al Lgaliilfaalzdls 13 (V)
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(iii)

a list of the companies and entities for
which he/she works or in which
he/she is a member of the board, in
addition to any other competing
activity he/she carries out, whether
directly or indirectly;
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(iv)

for representatives of corporate
bodies, an official letter from the
corporate body listing the names of
its candidates for the Board of
Directors’ membership; and

Gl i (e ) paddll s Js (%)
'L,ni BREWS ‘_E)LC.:."Y] uaéu'a“ = (ss) s
5 edos Asguinsd Cpundhyad dinn olasd

3

(v)

a list of the commercial companies in
which he/she is a partner or a
sharecholder, in addition to the
number of shares or stocks hefshe
OWNS.
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Article (21)

(21) palall

211

Every Board Director shall hold
his/her position for a term of three (3)
years. At the end of such term, the
Board of Directors shall be
reconstituted. A Beard Director
whose term of membership is
completed may be re-elected.
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21.2

The Board of Directors may appoint
new Board Directors to fill the
positions that become vacant during
the year provided that such
appointment is presented to the
General Assembly in its first
subsequent meeting to ratify such
appointment or to appoint other
Board Directors. [f the vacant
positions during the year reach or
exceed one (1) quarter of the number
of the Board of Directors, the Board
of Directors must call for a General
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Assembly to convene no later than
thirty (30) days from the date of the
last position becoming vacant in
order to elect new Board Directors to
fill the vacant positions. In all cases,
the new Board Director shall
complete the term of his/her
predecessor and such Board Director
may be re-elected once again.
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Article (22)

(22) salal

221

The Board of Directors shall elect by
secret ballot, from amongst its
members, a Chairperson and a vice-
Chairperson. The Chairperson shall
represent the Company before the
courts and execute resolutions
adopted by the Board of Directors.
The vice- Chairperson shall act on
behalf of the Chairperson in his/her
absence or if the latter is otherwise
incapacitated. It shall not be
permissible for the same individual to
contemporaneously hold the position
of Chairperson and managing
director or any other executive
function in the Company. The
Company musl also have a secretary
to the Board of Directors who may
not be one of the Board Directors,
who shall satisfy the requirements of
the Corporate Governance Rules
issued by the Authority and report
directly to the Board of Directors.
The Secretary may only be dismissed
by resolution of the Board of
Directors,

0o el Cugeatlly HY1 e sy
Wiy BaY) s pudy aSlmel o
odae Gaty o B pdae i)
uin ddey ol Sl AN glaY)
pstay BIY! pdae 02 Baleall LA
ilaa (pash) plia Y Gudaa ey 8l
SYEVRUREFEREER FEP AR
DIV Do ey uale Gn gl
nky (s comiall gemadl caaie
s ol ies LS AL (gl Ain
2 e HIYL pdadd ke 3540
b sl bl agd il 4l
aiay Al fe plall RSl b
Yiabe e Yy eipile Y1 ddae

YT Gdae e 1R g

The Board of Directors may form one
or more committees from amongst its
members and/or other persons as may
be designated by the Board of
Directors, and delegate to such
committees certain specified powers
and authorities as the Board of
Directors may determine.
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personnel/employee affairs and their
financial entitlements. The Board of
Directors shall also issue regulations
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23.1  The Board of Directors shall have all | 5y 4 ol 43S gyl s V-YT
the powers to manage the Company L - o
and the authority to perform all deeds |~ Jus¥il WS LAl 450
and acts on behalf of the Company | Cilaiall 418 4 jlaay 45N oo 40
and to carry out all the functions | . . el etz
required by its objectives. Such 2 g g N Agdabp) et dptadt
powers and authorities shall not be | 4de uad Lo V] cladlall, clald
restricted except as stipulated in the AUl 1 Ji :..H-*‘-'ﬁl OalE gl otal
Law, the Law of Establishment, these U oon dd e b ol
Atticles or as to be resolved by the | T @ Y A 5
General Assembly. The Board of | abae Jia iy e §key cdlagaadl
Directors is further hereby expressly | |2y, ALaill 138 Langar dalya 310y
authorised, for the purpose of Article . ) e
154 of the Law, to conclude any loan | <=2& = Ol e (Yot) sl
agreements for periods in excess of | Sy iy (T) &6 o up JY
three (3) years, to sell or mortgage j& 4 T )
the Company’s real estate and assets, bip A dyealy Sli= oy ’] &
to release the Company’s debtorsand | sbaly asbelial o S8 uss 4
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arbitration, and to file lawsuits and to .
settle the same. sy

23.2 The Board of Directors shall issue | . <.y st —oidll s 491 ol : -y
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administrative and financial affairs of | ibisa/dlas  gily Al Ayl
the Company, and to
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to organise its business, meetingsand | 3 Gy RO
allocation of its authorities and ol gl
responsibilities.

Article (24) (24) saLal

The Board of Directors may resolve to grant
the right to solely represent the Company to
the Chief Executive Officer and/or any
Board Director under the conditions, limits
and terms included in the relevant Board of
Directors resolution and the provisions of the
Law,
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Article (25)

(25) salall

The Board of Directors shall hold a
minimum of four (4) meetings each year and
shall hold its meetings at the head office of
the Company, or at any other place inside the
UAE as the Board Directors calling for the
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meeting shall agree upon. The meetings of
the Board of Directors can be held through
video conferencing facilities pursuant to the
regulations issued by the Authority. The
invitation shall be sent one week before the
meeting and shall be sent together with the
agenda. Each Board Director may add urgent
items to the agenda.
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Article (20)

(26) 5Ll

A meeting of the Board of Directors
shall not be valid unless a notice is
given to each Board Director and
attended by a majority of the Board
Directors in person. Attendance in
person shall be satisfied if a Board
Director is physically present or is
present through video-conferencing
or any other method as may be
permitted by the Authority. A Board
Director may appoint another Board
Director in writing to-attend and vote
on his/her behalf. In such a case, such
Board Director shall have two (2)
votes. A Board Director may not act
on behalf of more than one (1) Board
Director and no Board Director shall
vote by way of correspondence.
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The resolutions of the Board of
Directors are adopted by a majority
of the votes of the Board Directors
present or represented. In case of a
tie, the Chairperson or the person
acting on his/her behalf shall have a
casting vote.
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The details of items discussed in a
meeting of the Board of Directors or
its commitiee(s) and decisions
thereof, inciuding any reservations or
any dissenting opinions, shall be
recorded by the Secretary or the
committee in the minutes of such
meetings provided all the present
Board Directors or committee
members sign the minutes prior to
endorsement. Copies of the said

26.3
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minutes of meeting shall be sent to
the Board Directors or committee
members following endorsement for
their records. The minutes of
meetings of the Board of Directors or
its committee(s) shall be kept with
the Secretary. In the event that a
Board Director refuses to sign,
histher refusal, with reasoning
thereof, should be noted in the
minutes.
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Without prejudice to the minimum
number of Board of Directors’
meetings set out above, the Board of
Directors may approve certain
resolutions by circulation, taking into
consideration that: (1) the majority of
the Board Directors agree and
approve that the circumstances are
sufficiently urgent to justify the
issuance of a resolution by
circulation, and (2) the Board
Directors are provided with the
resolution by circulation in writing
for their approval attaching all related
documents.
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The Chairperson, the Secretary and
the Company’s general legal counsel
are hereby authorised either solely or
jointly to provide certified copies of
extracts taken from the minutes of
any Board of Directors’ meeting, by
signing such extracts, identifying that
it is a certified true copy of the
original and providing for the date of
such certification. Any party dealing
with the Company may rely
absolutely on such certified copy as
being a true and accurate copy of the
original document.
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Article (27)

(27) sl

The Board of Directors shall review
the Conflicts of Interest of the Board
Directors. The Board of Directors
shall resolve on such matter in the
presence of a majority of the Board
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Directors with the Board Director
having a Conflict of Interest being
barred from voting on the same.
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27.2  Each Board Director shall notify the
Board of Directors of histher
Conflicts of Interest, or any Conflict
of Interest of an entity that he/she
represents, in respect of a transaction
or dealing that the Company is a
party to. Any Conflict of Interest of a
Board Director shall be referred to
the Board of Directors for approval
and must also be approved on an
annual basis by the General
Assembly. The declaration of such
Board Director shall be noted in the
minutes of the meeting and he/she
may not vote on any resolution
concerning such transaction or
dealing to which the Company is a

party.
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If a Board Director fails to notify the
Board of Directors of his/her Conflict
of Interest in respect of a transaction
or dealing that the Company is a
party to, the Company or any of its
Shareholders may apply to the
competent court to annul such
transaction or dealing and oblige the
contravening Board Director to
return to the Company any profit or
benefit made on such contract.
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Article (28)

(28) salall

The position of a Board Director shall
become vacant in the event of the following
occurring to such Board Director:
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death, incapacity or inability for any
other reason to carry on the duties of
a Board Director;

(i)
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(i)  conviction of any dishonouring o Lyl il s dass abaay ()
offense;

(i)  bankruptcy or ceasing 10 pay | ijacl gpall gha e i L Y (V)
commercial debts, even if bankruptey Doy el ot (s o) 4l 3
is not declared; 3w Sy £ G o ) i

(iv)  resignation from the Board of | i el Cisger creanadl e Ayl (£)
Directors by written notice senttothe | = ¢« ~ . . ear 40
Chairperson to this effect; b el Vs 1Y) Ulnn ol Js

(v) dismissal by a resolution of the o syl Bagasl) w‘d}éjbi»-‘-a (°)
General Assembly; or

(vi) absence for three (3) successive or B3 paae Cilelan) s ce il (1)

five (5) non- successive Board of
Directors meetings without an excuse
that is approved by the Board of
Directors.
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Article (29)

(29) satalt

The Board of Directors shall appoint the
Management, including the Chiefl Executive
Officer, and determine their authorities, the
conditions of their engagement, their salaries
and remunerations. Members of the
| Management are not allowed to work for any

other company, save as otherwise permitted
by the Board of Directors.
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Article (30)

(30) 5alal

Without prejudice to the provisions of
Article (31) of these Articles, the Board
Directors shall not be personally liable or
obligated for the liabilities of the Company
as a result of performing their duties as Board
Directors to the extent that they have not
exceeded their authority.
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Article (31)

(31) alall

The Board Directors and the
Management shall be held liable
towards the  Company, the
Shareholders and third parties for all
acts of fraud, abuse of their delegated
powers. and for any breach of the

31.1

el o (S 1T
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Law or these Articles. Any provision
to the contrary shall be invalid.

ALkl 138y 53l Aillas JS ey cddalid)
REIRSPETRICE 75 5771 S| NIPROE I, |

The liability of the Board Directors
referred to in the previous paragraph
of this Article shall be joint if the
mismanagement resulted from a
unanimous resolution of the Board
Directors. However, where the
relevant resolution was adopted by a
majority vote, the dissenting Board
Directors shall not be liable provided
that they have recorded their
objection in the minutes of the
meeting. A Board Director who was
absent from the meeting in which the
resolution was adopted shall not be
relieved from liability unless it can be
proven that he or she had no
knowledge of the resolution or that
he or she knew about the resolution
but had not been able to object to it.
The Management shall bear the
liability specified in this Article if the
error resulted from a decision issued
by it.
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The Company shall (to the extent of
its assets) indemnify each Board
Director and manager in the
Company against any liability (with
the exception of criminal liability)
incurred by them arising from or in
relation to or in connection with the
performance of their duties to the
Company provided that such person
was acting in good faith, and in a
manner they reasonably believed to
be in the best interests of the
Company, and provided further that
no indemnification shall be made in
respect of any claim, issue or matter
as to which such person shall have
been adjudged by a competent court
to be liable to the Company.
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Article (32)

(32) salall
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The Company may not provide any
loans to any Board Director or
execute puarantees or provide any
securities in connection with any
loans granted to them. A loan shall be
deemed as granted to a Board
Director if granted to his/her spouse,
children or relative up to the second
degree.
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Noloan may be granted to a company
where a Board Director or his/her
spouse, children or relatives up to the
second degree holds, jointly or
severally, twenty percent (20%) or
more of the share capital of that
company.
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Article (33)

(33) salalt

3

3.1

The Related Parties shall not use any
information in their possession due to
their membership of the Board of
Directors or employment at the
Company to achieve any interest
whatsoever for them or for third
parties as a result of dealing in the
securities of the Company or any
other transactions. Such Related
Party may not have a direct or
indireet interest with any party
entering into transactions intended to
influence the price of the securities of
the Company or issued thereby.
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3.2

Subject to Article 33.3, the Company
shall not:

A e Y V=TT Saladl Glalie e
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(i) conclude any transactions | -3 1LY e (o i ()
with Related Parties whose ) LY e (.5“ ()
value does not exceed five | ¥ Lad 5laY1 (e ddilsas V] 48300
percent (5%) of the issued Lt e 8L Sand (70) jalow
share capital of the Company dhase) o ) (#2) botes
without the approval of the ¢ yieaall 45,50
Board of Directors; and

(i) ~ conclude any ftransactions | )y GLLY) e Cliia o Ss (Y)

with Related Parties whose
value exceeds five percent
(3%) of the issued share
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capital of the Company
without the approval of the
General Assembly.
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Further, the Company may not
conclude transactions whose value
exceeds five percent (5%) of the
issued share capital of the Company
unless such transaction has been
evaluated by an assessor approved by
the Authority.
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A party, whether or not such party is
a Related Party, who has an interest
in a transaction to be entered into
with the Company may not vote in
the decision relating to such
transaction, either at the meeting of
the Board of Directors or the General
Assembly.
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The Auditor shall state in his annual
report any Conflicts of Interest,
Related Parties transactions and
financial dealings that have taken
place between the Company and any
Related Parties, and the procedures
followed in this respect.
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Articles 27.1, 27.2, 27.3, 33.2 and
46.1 shall not apply to transactions,
or decisions relating to transactions,
entered or to be entered into between
the Company and the Founder, or
between the Company and any other
company that is directly or indirectly
owned or under the Control of the
Founder, or federal or local
government in the UAE, or any
transaction that could be challenged
on the grounds of a Conflict of
Interest  arising out of the
appointment by the Founder of a
Board  Director.  Any  such
transactions entered into by the
Company shall be exempt from the
relevant provisions of the Law and
any other related party transaction
rules set out in the Chairman of the
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Authority’s Board Resolution No. 7
RM of 2016.
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Article (34)

(34) s2Lad

No attendance allowance shall be paid to
Board Directors. The remuneration of the
Board Directors in aggregate shall not
exceed ten percent (10%) of the net profits of
the Company's relevant financial year. In
addition, the Company may reimburse any
Board Director for his/her expenses.
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Article (35)

(35) 32l

The General Assembly may dismiss all or
any of the Board Directors and open the
nomination for Board membership and elect
new Board Directors in accordance with the
Corporate Governance Rules. Dismissed or
removed Board Directors may not be re-
nominated or be proposed as a Board
Director candidate within three (3) years
from the date of dismissal or removal.
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PART FIVE pald ) bl
The General Assembly Jia el Ajeant " F)
Article (36) (36) salall

A General Assembly shall be duly convened
in Abu Dhabi by having Sharcholders
owning more than fifty percent (50%) of the
share capital of the Company in attendance.
If the quorum is not met in the first meeting,
an invitation for a second General Assembly
meeting shall be sent and such meeting is to
be convened no earlier than five (5) days and
no more than fifteen (15) days from the date
of the first meeting. The second General
Assembly meeting shall then be duly
convened regardless of the number of
Shareholders attending.
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Article (37)

(37) 32l
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371

Each Shareholder shall have the right
to attend a General Assembly, and
such Shareholder shall have a
number of votes equivalent to the
number of his or her shares. A
Sharcholder may authorise another
person to attend the General
Assembly on his or her behalf
provided that such person is not a
Board Director, employee in the
Company or a brokerage company or
any of its employees. Such
authorisation shall be considered
valid if it is confirmed by a special
written proxy according to those
conditions set out by the Board of
Directors. The number of shares held
by the representative as a proxy for
several Shareholders may not exceed
5% of the Company’s share capital.
Incapacitated Sharcholders shall be
represented by  their  legal
representatives,
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37.2

A corporate person may delegate to a
representative or those in charge of
its management or any of its
employees pursuant to a resolution of
its board of directors or its equivalent
the power to represent such corporate
person in the General Assembly of
the Company. The delegated person
shall have the powers as determined
in the delegating resolution.
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Article (38)

(38) saLalt

38.1

Invitations to the Shareholders to
attend the General Assembly shall be
by announcement in twe (2) daily
local newspapers issued in Arabic
and English, and by email and sms (if
available) or registered mail at least
twenty one (21) days before the date
set for the meeting after obtaining the
approval from the Authority. The
invitation should contain the agenda
of the General Assembly meeting. A
copy of the invitation shall be sent to
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the Authority and the Competent
Authority.
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382 General Assembly meetings and
Shareholders’  participation  and
voting within such meeting may be
conducted using electronic means
that allow for remote participation, in
accordance with the requirements set

by the Authority.
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Article (39)

(39) sl

A General Assembly shall be called by:

e bsed Alaganll Leaall 25an

the Board of Directors at least once
(1) annually during the four (4)
months following the end of the
financial year;

(i)

Dha Ddl A Y e 5e Y1 oda (V)
Al ) Al A ZasY1 eyl

The Board of Directors, whenever it
deems fit, or upon a request of the
auditor or if one or more
Shareholders holding not less than
ten percent (10%) of the share capital
request a meeting, then the Board of
Directors shall call for a General
Assembly within five (5) days from
the date of submitting the request. In
such case, the meeting shall be held
within a period not more than 30 days
from the date of the invitation;

(ii)

e ey o Gl Ly (gl LalS (a1 Ldae (Y)
o pales il 13) i cmbliad) 382 b
oh Ga B ste (1)0) Gyl
g Weganll Bnaall e ol 2a€ Jul
Lagandl Lonaadl e oYl udaa o
ol asf gl e Al dieas (0) D&
e Y osae DA plaa¥) sty o e
Bedl A e L oS (7h)
gl E Lol

the Auditor, directly, if the Board of
Directors omits to send an invitation
to convene the General Assembly
within five (5) days from the date of
the request for a meeting submitted
by the Auditor to the Board of
Directors; or

(iii)
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The Authority, after five days from
its request to the Board of Directors,
may call for the General Assembly of
the Company in the following events:

(iv)

o ol duead 2oy G JIaY1 Rl (£)
Laanll sgedll ) udaa b Al
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(a)  the lapse of thirty (30) days | sl A= Log 086 (T ) (e 13 ()
aﬂer.ﬁw ﬁréedhdlz;tc(. forfthe sa] gl e gag) Waliay el
meeting to be hetd (L.e. four I I “, -
months after the end of the | ¥ o s (LD Ll slml e
financial year) without the B oot 51 adas
Board of Directors sending an
invitation;

() if the number of Board | &= L Ldre climel 222 a1 (<)
Directors is less than the toalias! daal 221 2all
minimum required for its
quorum,

(c)  discovery of any violation of | —lllss gy =3, & A o W ()
the Law, these Articlesorany | 4 Jls ¢4, o A Sl b sttt
defect in the management of | eles

3 e
the Company; or

(d)  ifthe Board of Directors fails | 45552 o= I} Udsa (el 13 (3)

to call for a meeting of the
General Assembly despite the
call from one or more
Sharcholders representing ten
percent (10%) of the share
capital of the Company.
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Article (40)

(40) 5abal

The following matters shall be included on
the agenda of the annual General Assembly:

o Al Laandl Juel i 4 day
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(i) to review and approve the report of | ;o an Liss e 5001 pdae s B law (3
the Board of Directors on the activity “’u} ] u; U o adl & ()
of the Company, its financial | e iy Al Jla Jl LSy,
standing throughout the year and the tlagide gateailly Cililual)
report of the Auditor;
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(i) to elect the Board Directors if | ¢ Loayl vie 5} pudas eliael il (Y)

necessary;
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(iv)

to appoint and determine the

remuneration of the Auditor;

PRI VIR EWN - SRR

(%)

v)

to consider the proposals of the
Board of Directors concerning the
distribution of profits;

i ol HlaYH e la i 3 kil
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(¢)

(vi)

to consider the proposals of the
Board of Directors concerning the
remuneration of the Board Directors
and to determine such remuneration;

s s ol Gadas s 3l
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(*)

(vii)

to dismiss or discharge the liability of
the Board Directors and to file the
liability claim against them, as the
case may be; and

s pead el ol Y1 pdas il Jie
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v)

(viii)

to dismiss or discharge the liability of
the Auditor and to file the liability
claim against them, as the case may

be.
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Article (41)

(41) salal

41.1

Shareholders who wish to attend the
General Assembly shall register their
names in an electronic register made
available by the Management at the
meeting place within ample time
before the meeting. The register shall
include the name of the Shareholder,
or his representative, the number of
shares he holds or represents and the
names of  the  represented
Shareholders and the appropriate
proxies. The Shareholder or the
proxy shall be given a card to attend
the meeting, which shall state the
number of votes held or represented
by him/her. An extract of this register
showing the number of shares
represented at the meeting and the
percentage of attendance shall be
printed and attached to the minutes of
the General Assembly after being
signed by the chairperson of the

s A Ozt o) sealall Jaos
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meeting, the secretary and the
Auditor.
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41.2  Registration shall close at the time clelial jgmal dasall G Jiky Y-£)
when the chairperson of the meeting | (<) Ol ledie Lagendl diesall
announces whether or not the quorum | offal saadll bl Jlas) g Laay!
for such meeting has been met. No | . 2es go Yo ALS) pe £ LasYl

registration of any Shareholder or | 777, L S
proxy shall be accepted thereafter | ** Ul pales G died o

and votes of those late Shareholders | J5i=¥! s ¥ L€p Laa¥) Gl jyaal
or proxies would not count and their | 3 oA A il B ady o G
views »Ivoulld not be [ ft‘aken fin;o 5 P candl B glas¥) ol
account in that meeting. If any of the Lol 300 o peitien J guslocid

attending Shareholders, or their - i
representatives, withdraws from a Ol aoliat Glea JWES) ey dgagand)

quorate General Assembly meeting, | sl daa Je Hi Y Clasyl ol
sucl‘..lzl ';vithtfi_rawa}ll shalll'not affect‘ dthg sl i o e Asaganl dganll
validity of such meeling, provided | .o .y 5y o Bl LYl

that the majority required pursuant to ) 7 L A
the Law for adopting resolutions gl (A dleadly ddgall pgll

shall be calculated on the basis of the
remaining shares represented at the
meeting,

Article (42) (42) salalt

The register of the Shareholders shall be | dotslly Galadl AUl Gde cosanlnalt (e (315

closed in accordance with the procedures for o ‘ o
transacting, set-off, settlement, transfer of Gyl Laisy gL Jhy Clgally il
title, custody of securities and the relevant csadl A 20ldl Agaall aelgilly AL

rules prevailing in the Market.

Article (43) (43) salall

The provisions of the Law shall apply to the | Jag) daial s caalgdl claill e (g
quorum required for convening the General | . ., . oy 5 4 el 1 ’ 0
Assembly and to the required majority to Hady A LY ey 4""-"“’" BT
adopt resolutions therein. ROTE LA ]

Article (44) (44) sl

44.1 [he General ASSE.Ilety shall be ‘E.’Jl'l:ﬂh}‘l?"u“:""d’ l:x.q_,.u_'i‘ i:l Al U’"!).? ]
chaired by the Chairperson. In the
absence of the Chairperson, the vice- | wid>e o <5 lgul e e,
chairperson or a B(;ard Director Ay M BV Ludaa gome Ji Blayl
appointed by the Board of Directors i o
for that purpose shall chair the M oY) ulaa
meeting.

44.2  Ifthesaid individualsare not present, | jyma e cupSidl il s by Y-t

the General Assembly shall appoint | .. R B |
one (1) of the Shareholders to chair o O Kageeh Bnnell G5 s LY
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the meeting and shall appoint a
secretary for the meeting.

G WS plasil Ly oueslad
il i snaal

Assembly and register attendance in
special books to be kept for this
purpose and signed by the
chairperson of the relevant meeting,
the secretary, the tellers and the
Auditor. The individuals who sign
the minutes of the meeting shall be
held liable for the accuracy of
information contained therein.
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443 The chairperson of the General gt laala dioganll Lnaall gy Y-EE
Assembly shall appoint a teller for
the meeting.

444 The Company shall keep minutes of | o, |y ciolaal alas 280 (en, £-68
the meetings of the General | ~ ° '

Article (45)

(45) salall

Voting at a General Assembly shall be in
such manner as specified by the chairperson
of the General Assembly, unless the General
Assembly decides on a different manner of
voting. Voting must be by secret ballot if it
relates to the dismissal or impeachment of
Board Directors.
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Article (46)

(46) satall

' 46.1 The Board Directors may not
participate in the vote at the General
Assembly meeting relating 10
exonerating them from liability for
mis-management or conferring a
private benefit upon them or which
relates to a conflict of interest or
dispute between them and the

Company.
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A Shareholder having the right to attend the
General  Assembly may not
participate in voting in his personal
capacity or by proxy on matters
related to a personal benefit or an
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existing dispute between such
Shareholder and the Company. SN (g i 2B
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Article (47)

(47) sl

The General Assembly may, through a

2B Ol pald I sy degandl daadl joan

or reduce the share capital;

Special Resolution, decide to do the s
7 ’ H lag aladll

following: w2 b ol

(i)  increase the share capital in any way sy gl dighs Gl JW Ly 5045 (V)

the dissolution of the

(i)  approve IS A aled) o 4S80 (e ddileall (Y)
Company or its merger with another . o
company; -
(iii) scg ;r}tgtﬂerwi;sie dif:?p(:}fe etf' a}l ezr S v b 4oy Gl ajeall &= (M)
substantially all of the business ; e 3 ‘.
ventures, undertakings or assets of 4 el 4S8 del e 8
the Company; Aelpeal
(iv)  extend the term of the Company, Sl 52 A (8)
{v)m issue sukuk or bonds by the 35580 U8 e olties o) HySea Jlaca) (2)
Company;
(vi)  upon the expiry of two fiscal years | Ll o ofdle oin elail s (1)
from the d'me ofits incorporation and | .y 1 ., PRI I LR R T P
after making profits, the Company . e
may make contributions for the 35 Y sy i) et (b degla
purpose of community —services | ig syl islall U Basie g (1Y) e
provided that such contribution may |~ "~ e B Tt
not exceed 2% of the average net | 3 Audl oEiludl ol padl Js
profit during the two fiscal years ce shal) Raalicall Gl Ly 208
preceding the year of contribution;
(vii) amend these Articles, subject to the ol 128 14,; Ol VI el ALl Lo (V)
following restrictions: A 3yl A Luily Lk
(a)  the amendments should not | | by Y edtaall g i
increase the Shareholders® ¢ bl
obligations; and S

(b)  the amendments should not | 5. u _J wdadl a5 ¥ (W)
cause the transfer of the head il s I -'_}l-l i,
office out of Abu Dhabi. WM IR o e
Article (48) (48) saliall
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The owners of shares registered on the
working day preceding the holding of the
General Assembly shall be deemed to be the
holders of the right to vote in that General
Assembly,

GA daall g 3 Jamsall gl Wl 455,
.Q.Zu_y-ul‘ 3.1:.-.4.-_.;.“ dﬂ.lg.!d_fynﬁ]‘

Article (49)

(49) saal

49.1  Subject to the provisions of the Law
and the Resolutions issued hereunder
and the Articles of Association, the
General Assembly shall have the
responsibility to consider any issue
put to it in connection with the
Company. Subject to Article 49.2,
the General Assembly may not
consider other than the issues listed

in the agenda.

iaball Chlally gl AlKat slode pa V- €4
Lol paisd ol allilly disnges
el sl paen 4 il 23sgaal
e ¥ Y-8 5ol Blabie pag (S A0
Sl e B Ugsall Tieganl) Baasll
el Jyans dsjad)

49.2 Notwithstanding the provisions of
the above paragraph, the General
Assembly shall be permitted to
discuss important matters revealed
during the meeting, or matters
requested by the Authority to be
discussed or if a Shareholder(s)
representing at least five percent 5%
of the share capital of the Company
ask, at the start of the General
Assembly, to have a specific matter
included in the agenda. In such
circumstances, the chairperson of the
meeting shall comply with the
request, pursuant to terms determined
by the Authority.

dene AR Bl el e el
Qg b allaall Ga dsaped] dganl
By g bl olsl i 5kl
OISR QRPVATVR [ o s
Oe (10) el das fiy (ppasbiaal
el U8 iy JIY) e 3558 Jl o)
Lagaeal) doaall Jleel Jn Lidlia o
iy JleW1 dgin g Ama Silasa 1)
Wy celll) i) plaa¥l Guly e
Lol e 8 3l asas i) by el

PART SIX
AUDITORS

poabead) sl
Slbluat) 81

Article (50)

(50) 3aLal

50.1 The Company shall have one or more
Auditor(s) appointed by the General
Assembly for a renewable term of
one (1) year, upon nomination by the
Board of Directors. The fees of the
Auditor shall be determined by the
General Assembly. The Auditor shall

monitor the financial accounts for the

adas el cllua 3. 2500 6 V-
o Tely ladl jay (Aiagenll Linasl)
A A sad Y Gddaa e s
Apanll 3225y aiad A6 e w23l
sty blall Gl el dgegal
Bl Cillaa 80 Clibuall G320 o
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year for which he was appointed. The
Auditor should be registered with the
Authority and be licensed to practice
in the UAE.

s ol 4 by 1l e 3l A
Ughar &) Ladjey digl (52 Do
Al 3 2

50.2

The Auditor shall carry out his duties
from the date of the General
Assembly appointing him until the

following annual General Assembly |

15 concluded.

Ll Ge dalge chladl Giae g
ddged o A Laagenl 37 pranll gLt
fpagan)l dpmanll plada) il J) led

Al asgll

503

The appointment of the Auditor shall
not exceed the term specified in the
Law and the resolutions issued by the
Authority.

saall e cllual) e (et 500 20 Y
Shlally Slal Gab laaasy Al
G ARV LA TP S IO

Y“D "

Article (51)

(51) satalt

5l.1

The Auditor shall be independent
from the Company and the Board of
Directors and shall not be a business
partner, agent or relative up to the
fourth degree of any of the Founder
or Board Directors. The Auditor shall
not be a Sharcholder or be a Board
Director or occupy any technical,
administrative, operational or
executive position at the Company.

oo it cliluall e (195 of sy
O 4 e Yy il udaay 4S5
36 aamie 225 38y 8 0%
A Lp g glayl das bl Y
@aal e VLS LAl dapll o
dite of o Lasla ¢S o blual)
cinaie 5 g I} daa g Crale
s ol e S gty S 8

Al

51.2

The Company must take reasonable
steps to verify the independence of
the Auditor and that the Auditor does
not suffer from any Conflict of
Interest.

Bl A gias cilgha 2am o A8 Ley
S0 Y oy bl G LD (e
Gl ge lg pp A Jle Wl

dladl

¥-o)

Article (52)

(52) 52

32.1

The Auditor shall have the authorities
and the obligations provided for in
the Law. The Auditor must have the
right to review, at all times, all the
Company books, records,
instruments and all other documents
of the Company. The Auditor has the
right to request clarifications as he
deems necessary for the performance
of his duties and he may investigate
the assets and liabilities of the

adey chisdall clluall Giad G
G e Gagaidl YL sl
gl cbladl Giady Lol
Sl paas el GIS e LY
Go lld by gilatiey Lediany 45,40
by il clalal] Gllas of 4y @00y
oo iy of SIS aly dalge ey A3y
oS o) By ally ZS,80 Clagaga

\-oY
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Company. If the Auditor is unable to
perform these authorities, he must
confirm the same in a written report
to be submitted to the Board of
Directors. If the Board of Directors
fails to enable the Auditor to perform
his duties, the Auditor must send a
copy of the report to the Authority
and the Competent Authority and
present it to the General Assembly.

i Jleddd e @llasd
a2 i b RS Wl el
BISYY Cudas s o] 130 5091 daa )
e Ly cdiaga olal o (g0l Sl
gl I ol (e ygem Jas o 2D
Laaall o aimja oy deaidal) Aald)y

Aaganl

i

52.2  The Auditor shall audit the accounts | . cde e :

la i Ll e w Y—oY
of the Company, inspect the balance = il %
sheet and the profit and loss account, | gV sy Al asdy A,
review the Company's transactions il cliie daal sl
with Related Parties, and ensure the | & A T
application of the provisions of the | Gubs (e Shlly &I @b GLLYI
Law and these Articles. The Auditor . S 4 .

: 5 a0 dde g caldatl) 3a g sl H1€a ]

shall submit a report on the results of AFBESIne b LS
such inspection to the General | Lageadl Laaall M Losill b Sy
Assembly and forward a copy to the ALl & S @
Authority and the Competent b el e By Jls
Authorily. When preparing his | 008 alae] 2ie dale g LS L33l
report, lh?. Auditor shall verify the Lo ssh
following: &

(1) the overall accuracy of the | Lgay ) dpuladl cMladl daua (s (")
accounting records kept by the ‘ A8 ey
Company; and J :

(ii) the extent of conformity of Company | -5 e DA e gl (51 (Y)
records with accounting records. Al

523 Sul?sidiari?s of the Compa'my and By A Al CISEN ok Yooy
their auditors shall provide any _ -
information or clarifications as | “saas gl Slastes G gy Lolla
requested by the Auditor for the LAl bz clluadl gl Ledby
purposes of the audit.

Article (53) (53) salall
53.1 The Auditor must submit to the V—ay

General  Assembly a  report
containing all of the particulars set
out in the Law. The Auditor must
attend the General Assembly to
present his report to the Shareholders
clarifying any interference or
difficulties from the Board of
Directors during the performance of

Cagand Lmandl J) Sliluadl 3320 503
abal e Jdad hos dald
O ey Pl G lple Gageaid)
Lol Ut aigaly ) Gdas e oA
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his duties. The report of the Auditor
shall be independent and unbiased
and present the opinion of the
Auditor concerning all matters
related to his duties, particularly the
Company's balance sheet, its
financial positions and any violations
thereto.

LDENL o el oly cdllael
Ghi L S 4 aby Jy oy el
A Al A ald dagiy ddes
iy A5E0 Ciblus e aslaadlay

e clalla Sl

53.2

The Auditor shall note in his report
and the balance sheet the charitable
contributions made by the Company
for the purposes of serving the
society, if any, during the relevant
financial year. The report and the
balance sheet should also indicate the
beneficiary of such contributions.

i b SH ol bl o ey
Slaabiall 3550 Asapanll dafudll s
Lndl (PAS A580 L el 0 Ayl
"Caany of piaall dexd paled LU
3 e Bubiwddl dgall sy oy

e ghall Cilaabiall

Y-orF

533

The Auditor, who acts in the capacity
of an agent of the Shareholders, shall
be liable for the accuracy of the
particulars stated in his report. Each
Shareholder may discuss the report of
the Auditor and request clarifications
on matters included therein during

Gl dsa oo Yhae Ghadl (S
frana e LSy diag ol A 5l
Goall stz ol pnloss ISy ¢ pzanlisal)
oy @l b 8l ol daged

r-or

the meeting of the General
Assembly.
PART SEVEN L) bl
. &5 el
THE FINANCE OF THE COMPANY 680 LiL
Article (54) (54) sl

54.1

The Board of Directors shall
maintain duly organised accounting
books which reflect the accurate and
fair position of the Company's
financial status in accordance with
generally  accepted  accounting
principles internationally applied. No
Shareholder will be entitled to
inspect those books unless a specific
authorisation to this effect is obtained
from the Board of Directors.

Slbaa iy Bt o S s Lo
Bpa elhzY Jpa¥! cuus daliie
1 Juel gy oo dbley dassia
lide ol o3a Jaiss Llgidhalas il
Bghaally lole 3)laall Aol (galiall
ot AN (d palea (Y oy Yy Ldpd
132 s tampar Y] ol il alia

B e e il il

54.2

The financial year of the Company
shall start on the first day of January
and shall end on the last day of
December of every year.

LTINS 1 R R COR1 T N  EW I

NYRSTOWECRE VR JUPIPPTRECN R 1%
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Article (55) (55) satall

55.1 The balance sheet for the financial | &l (e dsaganll dsliall (58 o e 1-55
year must have been audited at least @il plaayl Jb Liis 5 3 4l
one month before the annual General | ~ o i )
Assembly meeting, and the Board of | wles «J¥) o e Luagenl) dunanl
Directors must prepare a report on AGA Bl ge i ala) (el
the Company's activities and its - L, )
financial position at the end of the | &l &udl Jba 4 Ll WS,
financial » year d'an'i ' thi:_ Adlall LY sl len i i EESU
recommendations on distribution o S e . .
the net profits, and send a copy of the Logiall AL Ll G0 Gypem dussiy
a:infl:tal ﬁéﬁ}ncial .‘st&n:a':menf:‘.j and the | (e 43 pa il #UY1 Cilus,y
profit and loss account with a copy | . | i - -
from the report of the auditor, the B! s sy Shliadl (Bae i
Board of Dircctors report, and the | 33gws (3l ae gl I} AaSsall i,
governance report to the Authority, L A il & il fecs
along with a draft of the annual | i o "‘_:Jw
General Assembly invitation to the | @ =l i Jo &dlll 45,20
shareholders of thf: {?ompany to glanl Manl sege (8 duapdl Ciaial
approve the publication of the - i )
invitation in the daily local lasz Oy pdey 2aly dagaall dpneall
newspapers (wenty-one (21) days
before the date set for the General
Assembly meeting.

552 The annual financial statements of | 3% A58l Ll L bl am 2-55

the Company are published pursuant
to the regulations issued by the
Authority, and a copy of such reports
shall be provided to the Authority
and the Competent Authority,

A pagy il s Al Jadasll
aaidall dabidly Ll e JS (g2 L4t

Article (56)

(56) saLal

The Board of Directors may deduct a
percentage of the annual gross profits for the
depreciation of the Company’s assets or for
compensation for the depletion in their value.
These amounts shall only be utilised upon the
decision of the Board of Directors and should
not be distributed to the Shareholders.

s Lgdl PN e oty of Bl s
S A58 Shigage ALY biay L dilal)
oda 8 ipanll g ilgiad mlidd) (e el
Y5 HY! pdaa e b e Tely il Jlged)

" Article (37)

(57) saLall
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The annual net profits of the Company shall
be distributed after deducting all general
expenses and other costs as follows:

g pead 203 IS A AL L) LY g5
W Ly gAYl GalSally disgasdl Clig pad)
_:‘;1:'

(i) ten percent (10%) of the net profits
shall be deducted and allocated as the
legal reserve. Such deduction shall
cease to occur when the total amount
of the reserve is equal to at least fifty
percent (50%) of the capital of the
Company. If the reserve falls below
this threshold, the deduction and
allocation shall resume;

W) o o Wl e (11 +) o ()
gy gl e Clual aiads
)i gL‘EEL;YI Erana aby  Je o LBy Lia
e Y e DL cpeeas (104 Sl
Oe hlaaYl el 1y A Qe G
b Ul ) 83gall (a3 cdlid

(ii) a percentage not exceeding ten
percent (10%) of the net profits shall
be allocated as a compensation for
the Board Directors, after deducting
amortisations and reserves. The
compensation shall be determined by
the General Assembly, upon the
recommendation of the Board of
Directors. Penalties imposed by the
Authority or the Competent
Authority on the Company due to
violations by the Board of Directors
of the Law or these Articles during
the fiscal year that just ended shall be
deducted from the remuneration of
the Board of Directors. The General
Assembly may resolve not to deduct
such penalties if it finds that the
penalties are not imposed due to any
negligence or error on the part of the
Board of Directors: and

ple (1)0) (e 35 Y dud aais (V)
dgriall L Al Bl sl pe AL
o oy Bl Gdae elmel sl
bhliayly Gyl Al aad
le sy IS G Cdaa 25y
HE (54 ety clgad il dia panll Lanl
Gl cady 8 0% 3 bl sl
s Aeaiiall dhabill )} dlsgll e 45,80
Aaill el syl e s
Al ALl Ll Dl L)
Olalll il piad pdo Liaganll Lnaslly
Canl cilabiall b of g 35 13 Lpumas
Y adae e tad gl s e daals
3

the remaining amounts of the net
profits are distributed among the
Shareholders or shall be moved to the
subsequent year, pursuant to a
recommendation made by the Board
of Directors, or instalments allocated
to form an additional reserve, all in
accordance with the General
Assembly resolutions,

(iii)

e 3 F LI s e AU £ (1)
U U8 e Toliy Jay o cpanlisal
oliY Ganady ol Abidl 2l L) 5y
Brasl) o Wy gole 2 loal
e yaall

Article (58)

(58) salal
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' The legal reserve shall be used by a
resolution of the Board of Directors in the
best interests of the Company. The legal
reserve may not be distributed among the
Shareholders. However, any amount in
excess of fifty percent (50%) of the paid up
capital can be used to distribute dividends
which shall not exceed ten percent (10%) of
the paid up capital among the Shareholders
during years where distribution of such
| percentage is not possible,

A e el alan¥l JUl G Gipeatll 2y
A pllas a3 G dag¥l g 313 odae
sopeablaall o Jplal) alaal) ajg jeaa Y
o) Chat el ) L Jlastad pa Ll
(1) o 2p Y oL ais cpalil g giad) JU
Omdlaaall e gginddl JUll ) o0 LY 3320

il 02 arigy prans ¥ A i) i

Article (539)

(59) saLal

59.1 Dividends shall be paid to the
Shareholders in accordance with the
regulations as to trading, clearing,
settlement, transfer of ownership and
custody of securities and the
applicable  regulations of the
financial ~ market  where the

Company’s shares are listed.

lih cpatladl M 2N avas ain V=04

ligedily dialially Jylolly alalt Uil

selgilly L (315,01 Jaiay Ak J

ped 48 paal L Gl 5 Al
LA

592 The Company may distribute
quarterly and/or  semi-annual
dividends to the Shareholders form
operating profits and/or accumulated
profits. The Board of Directors shall
be authorised to adopt and implement
resolutions relating to the distribution
of the dividends in accordance with

the dividend distribution policy

s s oy o i A5AL e
W Oe Ozealuall e Lgiu Lhial
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Masly alaely Lagie 5131 Gudaa 5%
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approved by the General Assembly. cAe ganll
PART EIGHT Cralill bl
DISPUTES cleitidl
Article (60) (60) ala

Civil liability against members of the Board
of Directors may not be waived by resolution
of the General Assembly. If the action giving
rise to the liability is presented to the General
Assembly in a report by the Board of
Directors or the Auditor and was ratified by
the General Assembly, civil claims shall be
time barred by the expiry of one (1) year from
the date of convening that General Assembly.
However, if the alleged action constitutes a

LGagardl Lnaall o yamy 15 Gl e cap Y
webna eliasl s dnadl Adyped) (g20 Ligiu
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criminal offence, the proceedings for
liability shall not be time barred except by
the lapse of the public case.

Adlgioall geen dadis DA (s oy 0355 513Y1
Azaganll (geeall Jasiis V)

PART NINE Al Ll
DISSOLUTION OF THE COMPANY o, g
Article (61) (VY) salall

The Cbmpany shall be dissolved for any of
the following reasons:

sigdall Gl aaY AC,al Uas

(i) expiry of the Company’s term unless
it is renewed in accordance with the
provisions of these Articles;

Lidy 2223 af Lo 455000 saaaall G2all clgul (1)
fegnala | SUail) 1oy Bayfh actsill

(i) fulfilment of the objectives for which
the Company was established;

padaf e A0 o] (531 ajad) el ()

(iii)  a Special Resolution of the General
Assembly to terminate the term of the
Company;

Lagandl Leaall (o pals 3 jp2a (V)
¢S5 faa 61{4}-3

(iv)  merging the Company with another
company;

teal 355 3168 Fla (1)

(v} the issuance of a court order
dissolving the Company; or

S G oy i o piea (2)

(vi)  the depletion of all or most of the
Company’s  assets, making it
impossible to beneficially invest the
remainder,

Guay Lpakias 4 4,20 Jigdl aan oDia (1)
na Blémal U Ll jay

Article (62)

(62) salal

In the event the Company's accumulated
losses reach 50% of the issued share capital
of the Company, the Board of Directors
must, within 30 (thirty) days of the date of
disclosure of the Company’s interim or
annual financial statements to the Authority,

adopt a Special Resolution to dissolve the
Company before the expiry of its term or to
allow it to continue its business activities...

invite the General Assembly to convene to |

lelle oy e AS5800 LaS)hmall jiloaall cails 13
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Article (63)

(63) salall
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| At the end of the term of the Company or, in
the event of its dissolution, before the expiry
of such term, the General Assembly shall,
upon recommendation by the Board of
Directors, determine the method of
liquidation, appoint one or more liquidators
and specify the duties of the liquidator(s).
The authority of the Board of Directors shall
terminate with the appointment of the
liquidator(s). The authority of the General
Assembly shall remain in force for the
duration of the liquidation process and shall
last until the liquidators are absolved of their
obligations.

camnadl Ja¥) Jd Lds o 80 saa elgm) e
ol o Ty (Ragandl Bnaadl s
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PART TEN yhladl cil)
FINAL PROVISIONS

Lualiz)] ala ¥

Article (64) (64) salal)

The Board of Directors may implement an
Employees Share Option Plan, and for the
purpose of encouraging the Company’s
employees and attracting and retaining
talented employees to work in the Company,
and in addition to any other allocations made
to the employees who are founding
Sharcholders, the Company's Board may
have the right to implement the Employees
Share Option Plan as per the following terms
and conditions.

Juiay Ll gl el 38 BN udaal Gy
wlbafialy A5yl cdlga Satal ajaly (el
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(i) The Company’s capital shall be
increased no more than ten percent
(10%) of the issued capital during

oF 35 Y Lty 35,80 Jle ) 5355 aas (V)
Peaddl JUl il e B By2e (X0 4)

every five (5) years to apply the
Employees Share Option Plan, and
the Board of Directors shall define
the number of shares offered to each
employee, the price of the share
option and the share option period.

Gadai i dllyy Slsia (0) eed S
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(i)  The Employees Share Option Plan
shall not be applied unless approved
by the General Assembly through a
Special Resolution.

ol bt s iy el G Y (V)
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Article (65)

(65) salal
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Without prejudice to Article (68) below, the
provisions of the Law shall apply to any
matter not specifically covered in the Law of
Establishment or these Articles.

Aal Gl bl 1A Bl AL (DY o
il 3 pals et ails o2y o) L gl
goalas¥) AUl 138 el

Article (66)

(66) 3alall

The Company shall be bound by the
Corporate Governance Rules which shall be
considered as an integral part of these
Articles.

Sy sl daSga el AN e (5
o Sy ) plail) e B ¥ T

Article (67)

(67) salali

In case there is any contradiction between the
provisions of these Articles in the Arabic and
English texts, the Arabic text shall prevail
save as otherwise set out herein.

Ofllly dgall pageal o el gy 2o
sl padll caila il Gyl dugall

Article (68)

(68) salal

The Company is exempt from Articles 149
and 209 of the Law.

oyl

Article (69)

(69) 5:Lal

These Atticles of Association shall be
deposited and published in accordance with
the Law.
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