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Articles of Association of
Abu Dhabi National Qil Company for Distribution PJSC

ol plbaill

&30l duibogll gubsoil Jo 1 & i

(the “Company”) ("as ,zdl)
Introduction dodiio

On [*] 2017, Law No. [*] (the “New Law of
Establishment’) was issued replacing Law No. 13 of
1973 and Law No. 12 of 1979 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.

Lo (“siall gusaldll o8 [+] 5, ool o 2017 [+ 3t
o ol 1973 @) 13 5, Gslilly 1979 dud 12 5, sl
2l 98 g dole dodluo &S i (&3] dubbgll glbgl Jg i &S 5o

obarls Lol il 8,71 oo

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.

39 28 &l (Ul B)20 90 LS) puwdall o WS 513 w900
roil 210 e punsgall $8lg 8,80 08 )l ol disy 2017
o8 doguul (o £ 52 puuwdall gu 9 (Ul 9,90 38 S) Gaudl 0 &Sl
Sl s gy o @LAT salall CESHT Bk e iy &Sl
2ob ddac wle Gl jul @in) puse oo @slgall i 338 Sl

Al CLaS &Syl ag]

It has been agreed that the following shall be the Articles
of Association (defined below) of the Company:

1S l) Wl sl ¥ el e 5l 5 58

PART ONE

ESTABLISHING THE COMPANY

Jadl LUl
&)l puwli o8

The following terms and expressions, when mentioned
in the provisions of these Articles, shall have the
following meanings:

wolgall il ALl 08 bsg,ys sic sl wilsolly LEYL san
(gio JSJ 5] all

Abu Dhabi: means the Emirate of Abu Dhabi.

s 5l 8, lo] iz 1l gl

Articles or Articles of Association: means these articles
of association of the Company as amended from time to
time.

o oo Ao aly oS &Syl ool alsil 138 tgualu 1 allasll of plsill
LY

Auditor: means the auditor of the Company from time to
time.

L3l ey o a8l wllus $Ba0 wisy roblusl s

Authority: means the Securities and Commodities
Authority in the UAE.

Basiall dw el @l lodl @gsy glully ddlall 31,031 disd :d_igll

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.

Joad s xS S, L ol el pasiall 6,153 pube sac
I8 wle 51581 gulao slacl i mi o @S all B,0] pulso dgac
bl

Board of Directors: means the board of directors of the
Company.

Sl ,15] pulso 5,13 pulno




Chairperson: means the chairperson of the Board of
Directors appointed from time to time in accordance with
the provisions of these Articles.

3 ey oo digs ay S3lg 5131 pulno g B0 pulno yusi

Chief Executive Officer: means the chief executive
officer of the Company.

-8 il (sl i )1 sl i)

Competent Authority: means the Abu Dhabi Department
of Economic Development, concerned with issuing the
licence for carrying out activities in Abu Dhabi.

sl 30 pos i laol damsall dslasl daill i ‘darsall dbll
ool 6 bl

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, (ii) 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.

(1) s )l 31553 a3 sbsl L s all A zdlnall yo s
ajLao Jz3lxi )3.@Jo 3| NESNS ( ) d,9i20 3| d..l)lo 3| duosi dsloo
D] sic (3) 3l lehoso 9 &yl allso o @Mall wls B,b3I

dposy daio $iind Lo @iyl dows, 9l digo dinal pasi

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.

09 ibo e sl yabe JSay (Ssull ol Lall wle 85l 5 ,—lapall
oo 3l aio 5kl Ll ol 4 ,a b,05] ulo slacl dulel
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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.

L3 s o disgdl B s il wlS il dSes wlel y)g

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.

w0 0 pdluo U 58 e g0s il cygunill dllac oSl cygunil]
i a) lgy il msy Camg leSlay il mgus 3 22 Sl sl
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Dirham: means the official currency in the UAE.

o)l dy el Wl dgs) o)l dlesll 1ad 55

Employees Share Option Plan: has the meaning given
in Article 16.6 of these Atrticles.

15 o 6-16 salall 6 5, ls)l wisall @ sulolall sinig @bl guol @0l

ALl

Founder: means Abu Dhabi National Oil Company, the
sole shareholder in the Company prior to its public
offering.

Ji aS,all o8 o)l dluall wibgll gabal Josn &5 iyl
el S s b

General Assembly: means each meeting of the
Shareholders (including the annual General Assembly)
duly convened and held in accordance with these
Articles, and General Assemblies shall be construed
accordingly.

Ysol sio)y a] Bocall s uodluoll oris gloizl S :dioganll Gizaxll
s 2y (giaad] Giogaell doasl s 8 loy) Aol 12 Cnga
w3l 13 wle dogagll wlgasll

Law: means the Federal Law No. (2) of 2015 concerning
Commercial Companies and any regulations or decrees

&bl Syl ol b 2015 did (2) 8, sl el 2,3t
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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.

sl ol Ty @ ool Abulsy JoS i i o 5l50] Bl

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.

25,5 ool A8l sy dneiy 1979 dud 12 8, ¢eldl] 2yl o 6
iS5 o391 duboll g sul Jo 5 & s punanls s 99 1973 d) 13
)l Gusslill 938 i g0y aic s b3le]g dliaes 5 S3lg (dole dodluo

Listing Rules: means the rules and requirements of
listing under the Law, the regulations and resolutions
issued in accordance therewith or for its implementation,
including the internal regulations of the Market.

dabs¥ls ool w8 is,loll 2lsdl wllbiog sclgh 2l,dl aclg
aolsl a3l ailoll ells 6 los ) Touais ol olaion 8,0l il 1l

3l

Management: means the executive management of the
Company comprising the Chief Executive Officer and
any direct reports to the Chief Executive Officer.

oo Sl il sl oo 055 wills 8,2l Al 5,141 5,13
sl a1l 220,08 3038 ol

Market: means the Abu Dhabi Securities Exchange, on
which the shares of the Company shall be listed.

4 &S i)l pgual 253 g S @lell G193 b gl G5 1G9l

Related Parties: means the Chairperson and the Board
of Directors, members of the Management, employees
of the Company, and the companies in which any of
such persons holds 30% or more of its capital, as well
as subsidiaries or sister companies or affiliate
companies.

5,058 elocly 6,053 pubo clacly pus, @l @l GLbYI

%30 o Jis ¥ o 353 oo Sl g bl il Sl gy culalally
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Secretary: means the secretary of the Board of Directors
from time to time.

3 ol g o 8,13 puo 0 1 iall

Shareholder: means a holder of shares in the Company,
and Shareholders shall be construed accordingly.

bl 158 e ¢ sodluall s s 3 @S5l 0 agual Jols :pdluall

Special Resolution: means a resolution passed by the
Shareholders owning not less than three (3) quarters of
the shares represented in the General Assembly.

¥ lo 5Slar )l cuodlusall ol ulely slall LIl okl sl
& l) Gogoall dimanll glois! o dlisall agusdl e Ll @ o i

UAE: means the United Arab Emirates.

ssiall 4l ol bl dgs @ gyl

UAE Nationals: means persons who are nationals of the
UAE.

ol duall @bl @gs wiblgo Ayl il go

Article (1)

(1) sl

The name of the Company is Abu Dhabi National Oil
Company for Distribution PJSC.

Eoagn &9l duboll wbsel Jo i 4S5 9 &S all aul (88

Article (2)

(2) sl

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.

vl 5939 sl w8 wWalill Loy i)l &5l S50 (S
gl 3y i 8,50l o Bls o WSag wilSas (9,9 iy o) 3,153
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Article (3)

(3) sl

3.1 The term of the Company is one hundred (100)

Gregorian years commencing on the date of the

&b oo 135 4o diw @lo (100) o 4 ,al) ssasall B3all  3-1
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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.

3.2  The term of the Company shall be automatically l"l i_;l‘fjl W@i»d ql:JDL;J-'DJl”’”" ‘TS»JJ 6>L>$>0J: ol >>>_Jj 3-2
renewed for similar successive terms unless a | ° 030 Lneh 4 wall o vo= L2 )LL:J'LGJI
Special Resolution of the General Assembly is T
issued to amend the term of the Company or
terminate the same.

Article (4) (4) wlo]
et ; ; Kol go ditio 48 il sl vo uul will yaLeN oo 4-1

4.1 The objectives for which the Company is | # & N e P UoL ol
established shall be in compliance with the Agall J21> L Jgonall wlolsally pulsill
provisions of the laws and regulations in force
in Abu Dhabi and, to the extent applicable, the
UAE.

42  The objectives of the Company are as follows: g0 85l el oo casnls il p2l el 4-2

(i) importing and trading of petroleum products, | ¥ J’)Jlgj: Jmhﬂ;”jl Uw“@’i thjﬁjr'_)@“r' (M
including natural gas, liquid gas and ST e = S35 ) ‘d) "}ﬁ
condensate, engine oils and other petroleum s il ol I . ju P 2
products; s gl wliall gug Suguis R15539 diis s (2)

’ a5 530U 3990)l doxs wlboso 8,15 of 550> o il of by (3)

(ii) storage, transportation, distribution, marketing 9 dlall wls wlossll apiig cobiioll o By
and sale of petroleum products; olS u wle SIN?I ol uls)u.” Mb 9I_ qS),.,JJ gg)é @s 4)

(iii) construct, own, possess or manage retail petrol 5 tleolss sl &iﬂﬁ:ﬁh’l ®» Jﬁﬂiﬁjst; 5)
and other product service stations, and provide ’ ; > i
related services;

(iv) establish  branches of the Company,
incorporate companies or acquire subsidiaries
and enter into partnership agreements inside
and outside the UAE; and

(v) any other activities required for the Company’s
operations.

3 gl se] duslon Ja 8 @)l &S,ly 4-3

The Company has the right when pursuing its
objectives:

(i) to use the Company’s funds to invest in any whbladly wilall o8 )qlgjjubiuﬂqujﬁ”' Jm: (1)
economic activities and fields related to the ) i »
Company’s activities;

(i) to carry on any other business or activity, %kl s :LL:l JﬁqS&LﬁIPa_LSILMKBLjTCI/db Pl""l: (2)
including establishing or closing branches fm%’; L..mJquJ).\JI 3l>" i'JsIu _T%{eg',,d
andior subsidiaries, and participating in, | 2 #° ©ouels €l e shEb 82 Hﬁeﬁ:
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;

(i) to own trademarks, patents, copyrights, ﬁll U229 elpxali:hlif :JL:J[TJ” uujq“ jﬁfl (3)
industrial designs, and any other intellectual | ‘“”“l:cy&"f” N Fw * iﬂlﬂw Sla <l
property rights as the Company deems ) 900 Bl bl ill 5,241 4 %4

necessary for its business;




(iv) to acquire and/or possess and/or sell and/or

transfer and/or assign companies,
establishments, international organisations
and other legal entities related to the

Company’s objectives;

q,qu "l s utmyaug uts)..m oc J)
wol,el lalel qlus willy 331 dsglal U:Sbih,i

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

Ty adsall labially clawbally oSl JSeS Josl
b i ols @ ,all Lalel @ wls sl gl ols
3 lealsg dlaall Jsls wlS

(vi) to conduct any other businesses related to the

5,1 o)l al,e 3L s 5l o 3] Jlac] Sl a oo (6)

above objectives. 2kel
4.4 The above objectives shall be interpreted JSaw 0dlel 8, 985l ‘;‘lf_"’;ijlﬁé‘é E‘A{"ﬁ‘dlﬁ 4 yull uo'lg‘:l )*“"-’ 4-4
liberally and in their widest meaning and shall il S| 95 ilaall gusl o) 985 20
not be narrowly interpreted.
PART TWO wolill LUl
THE CAPITAL OF THE COMPANY & sl Jlo gl > 9
Article (5) (5) wlell
- - - an o (1.000.000.000) glios ,m0ll 4S5l Jlo ul, 33> 5-1
5.1 The issued capital of the Company is one billion | 2=~ o) g b
(1,000,000,000) Dirham, divided into twelve | ¥lowas 5 Llb  ic bl wle g550 Wl w0,
billion five hundred million (12,500,000,000) | &k (8)&ls ol dasis cages (12,500,000,000) (,gulo
shares. The nominal value of each share is | 8 dgluio &S ull agul o> (65 jagw JS) Wil bl uld
eight (8) UAE fils. All the shares of the Company il gall B o paedl leds g0 il
shall rank equally with one another in all
aspects.
52  The authorised capital of the Company is two | 2.3 bl (2:000:000.000) 5 4 2 aall &8l Jlo pul, - 5-2

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.

09 8 5l) yamall Jloll ul 8505 8,153 pulzal 59309 il Lol
UM pulo o ko 18 cmsa @ 2waall Jlall gl S35
el 15 8 digll @l 13 ¢ 55 0

Article (6)

(6) woldll

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.

Agall ibol ga) &S slaall agaHl dui Jii I umug dyaual &S 5l N.m|&m>
oo Gl uas g a0y (51%) oe @ ull <l bxo Jlgb w8y Sl XY
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Article (7)

(7) ol

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

bS] e agu N dous¥l doill JolS o dlall @ilo (100%) iS5

Article (8)

(8) &l

The Shareholders 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

&loll 93> w8 Y| qS)u.lJld\J.C)JL..Dji olol il &l o908luall Al ¥
lolsll 8L 533 Yy ppel 00 wsSlos b oo (329 o) Ednall L
Lduclos)l agiidl ooy Al paodluall




Shareholder liabilities may only be increased pursuant
to the unanimous approval of the Shareholders.

Article (9)

(9) ssloll

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 Shareholder may not request a refund for
amounts paid to the Company in consideration of his/her
shareholding in the capital.

ol s gal¥l 8l iy pluall U gl &Sl wle i
48 45yl s Lo 315 sl ol ] dlesal) 35 Y osel

Article (10)

(10) sl

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

0 S| wle agedl @325 593 Y il wunes) @ 3oil) LB e agesdl 55

Article (11)

(171) aslall

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.

4o 0 (1) s Mo 0 e duns) dslan dox 98 Gl aSllo Jg3y pg IS
()9 32 lod Aol &5l 2Ll 08 (©) 9 lgissusi vic &S5l wlsg= g0
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Article (12) (12) &l
12.1  The Company shall list its shares on a licensed s all dllall 51oo 3l Slswl 3] 8 Lpogul l sl 4,2l pws 12-1

) ; . Jivi JoSo gl ngudl 20l 8,153 pulal 592 LS .dgall o3
financial market in the UAE. The Board of NEN ol = 15 Y1 adlall §low 3l
Directors may list the shares, or instruments | 220 o 959 sl 26 o3 Slsud] 9

may " ) WS ed 2,80l o8 ol dgall @b alall ol &8 sl gl
representing the shares, with other financial | ,|; 09 Ly Joosall 2ilslls dolas¥ly oulsill g ol 4l
markets abrogd. W.hen. the. shares of the N___Ji" iy Hlaol zilgly dabily culgd clls od Lo §lgul
Company are listed with financial markets in the | dxlsll (g5 el g lade (& o> iy Lgislo Jig Lelglaig 4yl
UAE or abroad, the Company must abide by the | L5 les dls o8 ML.JXI alaidl I o8 83,19l PlSﬂI donsi |
laws, rules and regulations applicable in such lslll ol dalai¥l ol ol gill 033 go
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.

12.2 The Company’s shares may be sold, sl ll ol L, ol i J5lall ol &5l pgul 2o 5o 12-2

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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12.3 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
Shareholder would have been entitled in
relation to such shares. Such heir(s), after being
registered as a Shareholder 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.

Sl s all posidl 5 @iy 068 cuodluall 5] iy Al g8 12-3
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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, should within thirty (30)

i 86l 8 gl &l 8 5501 o s s Sl ol iy 1274
S0 &l o sbo 53 ol v of sl 1 ] 5 g

logs (30) oM s pgiy o duciso

days:
(i) produce evidence of such right to the Board of 5 @513 pubro o] Sl 1o e dudll oy (1)
Directors; and
Al Loz wauy ol gl pdluoS disuii 2 ol bol Llsy ol (2)

(i) select either to be registered as a Shareholder
or to nominate another person to be registered
as a Shareholder of the relevant share(s).

gl sy paisy (0 adluoS dmis

Article (13)

(13) solall

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 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) ookl




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
entittements to a part of the Company’s assets in the
event of liquidation.

dol 30 ) o 3 pges S o dinianll 2l o> 6 5l gix
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Article (16) (16) ol

16.1  Subject to the provisions of the Law and dollulls digll @lgo e Jsuooll s lall JSo] 8Ll 0 g0 16-1
obtaining the approval of the Authority and the | v 83> sl 5lnol &5l Jlo ul 5 B3l 552 simall
Competent Authority, the share capital of the daill ol Llnol 89le Lol ol dlod] sl dowdl dagl
Company may be increased by issuing new ole Il sy 8,5l Jlo pul; yaisi 5oy oS oud
shares of the same nominal value as the usisoll dolully dugll 48lg0
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 and the Competent
Authority.

16.2  New shares may not be issued at less than the | # 15l “’*_-‘F‘”‘Xl i wo Jsb “-’-_D-J_'K N-“’_m J'J_“?l se2 3 16-2
nominal value thereof. If such shares are issued | %9 ;guyldl__@bubﬂl ol Gl ‘—“"l “i“-‘__o" AL bl
at a premium, such premium shall be added to | 2>l &l Jbo gl Suos sy oglall pbolidl 55l
the legal reserves even if, by doing so, the legal
reserves exceed half of the issued share
capital.

16.3  An increase or a reduction of the share capital | 2l0# @lso b a2 ol &80l o gal, 98 8L sl 16-3
shall require approval by a Special Resolution 09 5,131 o o0 28l wle lsly dogos] dganll o yols
of the General Assembly, pursuant to a | ‘wo¥&> ol dls w8 blusll B i glow sy il
recommendation of the Board of Directors in | >/ ] sl sous 1blo il A 6 oy ol wles
both cases, and after reviewing the Auditor's | U9 Sslsll 030 98 LSl glgl 9 ol uodluall G
report in case of a reduction. In the case of an ois 4aSy pausill [ Sl pausill dls oo
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.

16.4  Any issue of new shares must first be offered to | wedkuall wle Lo 2 ol o By gl lao] Al 03 16-4
the existing Shareholders for subscription, in g e A ol UB ipgunins g0 canslip oy g8 QLS ol
proportion to their existing shareholdings, qJSJQXl'-‘PUML‘“’U 0352 .16 Baloll 030 alS>Y g el e
before being offered to any third party, subject | =3l 82 o8 CSH| wle s °”>>J| sl LU
to the other provisions of this Article 16. ko] gl 08 LA, Aol sel sl
Subscription for new shares shall be governed
by the same rules of subscription as the existing
shares.

16.5 In accordance with articles 223, 224 and 225 of il 8305 5920 o9ilill e 2259 2245 223 slgall S>X ISy 16-5

the Law, the Company may increase its capital
without applying the pre-emption rights of the
existing Shareholders: (a) for the purpose of the
entry of a strategic partner; (b) for the purpose
of capitalising the Company’s debts, or (c) for
the purpose of converting bonds or sukuk
issued by the Company into shares, provided
that the Company obtains all the required

w2l (1) 1 ouaile)l odlusall d8)g3l Gt Gk &S 5l Jlo
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approvals from the Authority and the Competent
Authority and the General Assembly approves
the relevant increase in capital by way of
Special Resolution.

16.6  The Company may also, by Special Resolution, JL“{' __U*"J 6L U"b o138 g"__*"l d!_)b ve Eall layl 52y 16-6
increase its share capital without triggering the C**_‘”L"‘“ Wbl“”ﬂ qﬂ?@” Goi> Jusis 9> Lﬂ" volsll J-‘*é“’”
pre-emption rights of existing Shareholders )’D’@L’)’@"J“‘J °-”>>J| PGj“X,L-’ 9&5}!9‘9")@ redll J_L"_‘””
noted above, in order to implement a share 8oball dabriall Wl £9:0 93 w*‘"'“”“““s)"*”mﬁ”
incentive scheme for its employees (an ol g dusisoll dalully digll oo
“Employees Share Option Plan”) in light of the
resolutions issued by the Authority and the
Competent Authority in this respect.

16.7 The Board of Directors shall present any | re! i &al ““"J"-‘*")’N @_Uf ol :’Jl'\}“ U“J'?"Uf’)"-’-ﬁj 16-7
Employees Share Option Plan to the General dogoall danxll wle ( wibolall 5539 bl pgu G"L’)‘) e
Assembly for approval by way of Special | 22P3 vul2o slacd 52 Yy yols LIS caser dlsol
Resolution. Board Directors shall not be | b5 532 WS .aolall 56255 @bl agul @0l o8 &S, Luall
allowed to participate in an Employees Share | & 5 ¥ Lty Olgis (5) o B30 “Db qs)“‘“ “(J)l"“‘lJ
Option Plan. The share capital of the Company @l d“b’ U"ﬂ] 30l Jloll pul 5 oo Gloll O (_/"10)
may be increased in a five (5) year period by no | <59 533 85 00 8,153 yulo 3335 .uolall 59 Ll gl
more than ten percent (10%) of the issued | 39 Ul agul @l Subid pgudl youass by iy 33c
capital for the purpose of establishing and odolall
implementing such Employees Share Option
Plan. The time, humber and terms upon which
such shares are allocated to establish or
implement the Employees Share Option Plan
shall be determined by the Board of Directors
from time to time.

PART THREE st Ul
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Article (17) (17) kel

17.1  Subject to the provisions of the Law, the T‘;-b éll)“’ qs—*“‘ji “"‘l’fl qujr” ‘__\_'_JS"Lia”angTla;ﬁ:l)”ﬁ" 17-1
General Assembly may resolve by a Special | 9' €3 2! W0 uL Uik LIABL 508 Ul (Aig 90 229
Resolution, and after obtaining the approval of | >* ol cls ‘li‘__“‘ __Jl-‘“_’l JSJ d9lusio py 4ol J—‘*S‘a
the Authority, to issue tradable or non-tradable | +° pesl ol Joill a8 )ﬂ‘:__ﬁl_,"‘]-'b wls c'__ﬁ*“ﬂ JB'”’,J,J b
bonds or sukuk of any nature of equal value per J?ﬁ)f‘” deSall ol whidl 48 yolill Jl)‘}” omg Al
issue whether they are convertible to shares or LIS saas ol el ‘f_‘@":’l ol dig>ill Lebl§ Saoy bJ_"‘f’l
otherwise. The Special Resolution shall )"*‘,’,!__’53"_54” 98 LA pubro Wl dNall yausti
determine the value of the bonds or sukuk, the wle @l gall 2, oo (1) diw 59l A e JoSiall o o.l.u,..JI
terms of issuance and their convertibility into gl
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, provided that such date is not
later than one (1) year from the date of the
resolution approving the delegation.

17.2  Any bond or sukuk issued by the Company shall | 48 31w JWiS| wi> owl iy &l 0,005 dho gl viw 51 17-2

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 sukuks. Any condition
to the contrary shall be invalid.
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BOARD OF DIRECTORS

Y pubo

Article (18)

(18) solall

18.1  The Company shall be managed by a Board of
Directors consisting of seven (7) Board
Directors to be elected by the General
Assembly via secret Cumulative Voting. A
Secretary, who is not a Board Director, shall be

appointed by the Board of Directors.

pgii elacl (7) dos oo 0950 B,15] o @ 5l 5,05 e 18-1
6,153 pulo sy . aSI il S pudl il dio gosll dimos
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18.2  In all cases, the majority of the Board Directors,
including the Chairperson, shall be UAE

Nationals.

oy 615X pulso slacl dulel (685 of (o Nl guos 8 cungg 18-2
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Article (19)

(19) ookl

In accordance with Article 144(2) of the Law, the
General Assembly may appoint any number of
experienced persons as Board Directors, regardless of
whether they hold shares in the Company.

Isse o ol diogasll dimasl) 53 o9l o (2)144 Blall o) g
Sl 08 bl e o 5,050l S95 o 8,153l pulso slacl o

Article (20)

(20) 5Ll

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

51531 ulro digeel il olov @IS sl doSg> selgiy & sall a5
o o &S il iy ol 851531 ulo G500l i sell wle s

(i) the approval of the Supreme Petroleum Council for
his/her nomination to the Board of Directors;

8,05 gl d9i0) il wle Jg,ill wle Xl julzall didl g0
«dS |

(1)

(i) a curriculum vitae stating his/her professional
experience and academic qualifications and
specifying the position he/she is nominated to
(executive/non-executive/independent);

33 20 walell Jagallg didosll ol 3l L Busso anlsll 6mdl (2)
(Jtiso/ S3iis e/ S3ii) L) @i i il dgutell dos

(iii) an undertaking to abide by the Law and these Wl 188 al W%di?%jli\goyw;%b L@lfﬂ{xlﬁ :gl);! )
Articles and to exercise his/her duties as a prudent et =Rl v A M S
person;

9l Lad Joall Jgl 53/l 50 @ill Slaswgally IS 2l clowl oy (4)

(iv) alist 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;

85800 4 asiy Jac ST lsS Lgal 1] pulone suic Jasil S
Syl dudlio JSiy §,ab0 e gl §5abo

an acknowledgement that he/she is not in violation
of Article 149 of the Law;

ol op (149) b3kl i all dllso nes 58 (5)

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

00 wou) WIS G| iy oS, Lic Al posill glico Jl> o8 (6)
ol 0.5 i ol aling slosl 48 3350 S ,Lic ] ol
5 15,)

(vii) a list of the commercial companies in which he/she
is a partner or a shareholder, in addition to the

number of shares or stocks he/she owns.
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Article (21
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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 Board Director whose term of
membership is completed may be re-elected.

099 .l giw (3) Wi 30 duaio 5,15 pulso gac US Wi
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21-1

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. If 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 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) sl

221

The Board of Directors shall elect, 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.
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22-1

22.2

The Board of Directors may form from its
members one or more committees, and
delegate to such committees the powers to
manage the business and performance of the
Company, and to carry out the Board of
Directors’ resolutions.
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Article (23)

(23) 5Ll

231

The Board of Directors shall have all the powers
to manage the Company and the authority to
perform all deeds and acts on behalf of the
Company and to carry out all the functions
required by its objectives. Such powers and
authorities shall not be restricted except as
stipulated in the Law, the Law of Establishment,
these Articles or as to be resolved by the
General Assembly. The Board of Directors is
further hereby expressly authorised, for the
purpose of Article 154 of the Law, to conclude
any loan agreements for periods in excess of
three (3) years, to sell or mortgage the
Company’s real estate and assets, to release
the Company’s debtors and to conduct
conciliation and agree to arbitration, and to file
lawsuits and to settle the same.

Jlac X1 @18, alillg &zl 5,05 @é wlalull @IS 6,153l pul>al
Gglhall wlsdall B du,loog &l e @by Wl uailly
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23.2 The Board of Directors shall issue regulations
relating to the administrative and financial
affairs of the Company, and to
personnel/employee affairs and their financial
entitlements. The Board of Directors shall also
issue regulations to organise its business,
meetings and allocation of its authorities and

responsibilities.

adlally 4,58l il diloiall alsll 5,58 pubo gvs 23-2
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Article (24)

(24) sl

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.

;l)mlddcqs).quJqumop@ml)l)s)m |o)|>X|U.J>nJ)3>u
bsall 393 o8 ellsg 5,153l pulso slacl o Ul gl/g il i,
ool Aslg el el Ly will A3l

Article (25)

(25) 5Ll

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 shall agree upon. The
meetings of the Board of Directors can be held through
audio or video conferencing facilities.

s Il S all 08 U8 e Lo wilckinl gl (4) 815381 pulno iy
B3l o slacl ade gl @lgall Jsls S50 olSo ST o ol &Sl
i somsall JLosdl Ly oob o o] ulao leloim] 35 « ol 5538
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Article (26) (26) o>l

26.1  Meetings of the Board of Directors shall not be | 2% ¥ Glail JeiSog b 81531 pulo glaial 058, d 26-1
quorate unless attended by a majority of the | W0 & 4C i of 81531 pubro sutel 55299 alac dylel
Board Directors. A Board Director may appoint | ¢/ usS @l 02 89 gl 08 8,153 pulzo slacl
another Board Director to vote on his/her behalf. | <° Sl oo 81581 gl s g ol 592 4y .Qbgo sl
In such a case, such Board Director shall have gl 592 ¥ S B3 pubno clsel o »!_3 uAC
two (2) votes. A Board Director may not act on Al 5oll
behalf of more than one (1) Board Director and
no Board Director shall vote by way of
correspondence.

26.2  The resolutions of the Board of Directors are °J|-‘}_|u“J>-°‘L"’°| Olgol ?44]55")'-"?“@?‘?0')')9 oxaig 26-2
adopted by a majority of the votes of the Board | @ Sl wulall a2, wlsadl el By ubialls U‘)“’Hl
Directors present or represented. In case of a olio agis oo 9l yuil
tie, the Chairperson or the person acting on
his/her behalf shall have a casting vote.

26.3  The details of items discussed in a meeting of | ¥ B3l & will ©LLally led Sl il diluall duoles Jows 26-3

the Board of Directors or its committee(s) and
decisions thereof, including 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 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, his/her refusal, with reasoning
thereof, should be noted in the minutes.

sabo o J8 oo b sl 5,13 pulze cleloisl slao
ol o531 pubso slac¥ wlbisd 4 el o by sl of 5,13
I3 pubo slacl 1S gis o eic [oe @llso sl]
5,153 o wlelnl slo wle Gl slacl gl uslsl
il slacY Lolaall 138 o g du i of wle bslaie] U
eslao g g blis W bskicl e olsll clac ol 6,153
95 5,158 gulo o 8 o bl 6,15 pulo clelais
asl yic| s @il oe 6,131 pubso slacl sl gliol dls

Lol I 8 polie Xl Glul SNy sl wd
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26.4

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.

alelois] sx) @oisdl b 5,131 pube Al DA e
@l paw wle @slsall 651531 pubsl 5e30 @del i)
e BlEN B, 1581 o sLiae d@lgo (1) 2alel o go 0l
s (25 el LAl lso| gesis @,k A sgny
ade d@slsall Uos oo el Ll 6,151 ubo slacl
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26.5

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.

plell gugilall Lasially 5 s0llg 5,153 pulo yusi s oo NS J330
lpde oo G anily umaizo 9l custio clgw (AS,ul)
b @8gw dlsg 5,153 ol glainl Sl sbze o Wil 3ol
»aall o Jodl G axuw gl ol 8Ll wls 3l
&o Jolaiy )b SY 593 . lgde Gaaidll LU LSS go ol
e onal @5l bl 3lbo Sy Jigaill a4l

oo ¥ sitanll oo s Jol b a5 b, lic,
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Article (27)

(27) skl

271

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 Directors
with the Board Director having a Conflict of
Interest being barred from voting on the same.

wudzo clacl ) 393 g0l alloall ol 09 51531 pulzo Hbi
widao slacl dulel 5y 0,158 550X Gulso sasug 6553
aslainll dslanll 65 5,153 pudso g89) 5950 dg L5I83

Sl 1 wle sl 08 I il

27-1

27.2

Each Board Director shall notify the Board of
Directors of his/her 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.

80 allcall 8 o las | Jd (55, 8,15 ubo s S e
] 8l 555 Aolon 5| dinny Sy Lo ekins will gl
w02 5,13 o s Y alloall g o les I Lkl
e @ gall i o] L LSy wli 1,8 51553 551531 pul>o wle
5,151 pulo &l ol 88 5] duo gosll el LS o Sgiaw S
u\SJ|)L..JX|dJ_,3>uX_9 W|)Mm90)|ﬁ|uwu|3jb
5 alolsall sl diall o3 olis 08 slall )il Gols)l cysail
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27.3

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.

vl o 551531 pulzo M e B,153] pulo suac il 13|
&l elsl Cllsall 6,153 pulso suae Al 5llg dolsill ol dgaall elb
&Syl 98y il g .88 yial) 0359 leill o d it desio gl &,
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Article (28)

(28) sslall
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The position of a Board Director shall become vacant in
the event of the following occurring to such Board
Director:

il lsa Yl o ol 585 Als 08 8,151 o s.AC Lo 2

(i) death, incapacity or inability for any other reason to
carry on the duties of a Board Director;

5,90 Sb s2all gl bl 4o lse oo pale dladl ol sl
ol 5] pulo saC Algo <lsl e )3

(ii) conviction of any dishonouring offense;

o alodls <6 ,all dlso o ,s 4L ab3l (2)

ells o o o) i il ol g8 oo Bl ol WA (3)

(iii) bankruptcy or ceasing to pay commercial debts, oY sy
even if bankruptcy is not declared,; I 2821 Slgmd

(iv) resignation from the Board of Directors by written w0 G o) i s lad] w2 se u“”“” wo M@‘}l (4)
9l wsigall I3gs 5,152l

notice sent to the Chairperson to this effect;

dismissal by a resolution of the General Assembly;

sl Js9ll Gogosll Lol o LIS Heao  (5)

absence for three (3) successive or five (5) non-
successive Board of Directors meetings without an
excuse that is approved by the Board of Directors;
or

4liio wlul> (3) W 6,531 pubo wlelin] g oo wlgdl  (6)
336 95 6,158] pubo 830 D debaitio @il (5) guos sl
3l 8,153 pudo dugy

(vii) the membership is not in compliance with Article
149 of the Law.

ol oo 149 Sl K=Y dpall @lse  (7)

Article (29)

(29) o>kl

The Board of Directors shall appoint the Management,
including the Chief 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.

ol s sl gl ol oy 5,153 i 08 5 5,131 ulnal
slac) oo Yy agilllog apiilg)g agiloss by g agilsdo s3>y
Sl58] ol S8 oo ellsy g cons 5] ] 53] 4S5 53 Josll 5,13

Article (30)

(30) asloll

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.

o elac] sS Y wldl sl 13 oo 31 83l ASsl slel o go

oe assldl &l clolsll o lad o Alsiin osian 1153
593 48 9551 X S5 il sy 8,15] pulsw sLack agilinlss npold
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Article (31) (31) olol

31.1  The Chairperson and the Board Directors shall | cdbsolls &4l °[>’ 08lgdun o3lacls 8,131 pul2o pus 31-1
be held liable towards the Company, the JS. 093__qu°J“‘“J__| Jlogil Beluly sl Jl“" &’Ducﬂlﬁ
Shareholders and third parties for all acts of | > iy b JS oy agualudl plil oy o9l ‘uJL?"
fraud, abuse of their delegated powers, and for b
any breach of the Law or these Articles. Any
provision to the contrary shall be invalid.

312 Liability as provided for in this Article shall apply | sbac! &> wle lall 02 8 lele yogaioll Ayl g5 31-2

to all Board Directors if the error arises from a
resolution passed unanimously by them.
However, in the event the resolution is passed
by the majority, the Board Directors objecting to
such resolution shall then not be held liable
provided they state their objection in writing in

15 Lol s34 gl oo 5158 oo bl Las 1] 6,051 pubso
o3:6,lsall aie JLui 6 a3 Tslo @euall Jo L1l 1S
o s B bl inay el ic] L3l 5 1508 o
3| g gaso i M 18l L Lao il dwlall e clacil
vl el diclhiu| e g0 4 adle 9l ,1Lall adle e i 3]
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the minutes of meeting. Absence from a
meeting at which the resolution has been
passed shall not be deemed as a reason to be
released from liability unless it is proven that the
absent Board Director was not aware of the
decision or is unable to object to it upon
becoming aware thereof.

Article (32)

(32) sslall

32.1

The Company may not provide any loans to any
Board Director or execute guarantees 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.

sic ol 5,153 pulzo clacl (o SY (59,8 i &Sl 590 ¥ 32-1
Lo_,s).u.w_g Pébymuag)m\}ls.uubhoﬂp.\mﬂuXhS
Sl gl alyl ol asg5 ol pio 8,8 IS B,153] pul>o suie losio

gl ds ol g @ oy 8

32.2

No loan 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.

Q>3J3| 0)|)X|U¢J>o}.a.chﬂmqs)mu\”vo)9pm)3>ux 32-2
4>)_\J| O (3000 9 | A0 :ljw sQJ)L9| L,4ru$| 3| oglu| 5|
Ll uu|) o0 ! ol @Wlally e (20%) aslill

Article (33)

(33) ool

33.1

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 indirect
interest with any party entering into transactions
intended to influence the price of the securities
of the Company or issued thereby.

00 b el o pgio Ul J&iawy of @Mall @l S e by 33-1

3 8l 09 sy sl 5,153 yulno 8 Aguie o cloglao
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33.2

Subject to Article 33.3, the Company shall not:

(i) conclude any transactions with Related
Parties whose value does not exceed five
percent (5%) of the issued share capital of the
Company without the approval of the Board of
Directors; and

(i) conclude any transactions with Related
Parties whose value exceeds five percent (5%)
of the issued share capital of the Company
without the approval of the General Assembly.

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.

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.

&S 5al) 5939 Y 3-33 islall dcly0 g0 33-2
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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.

33.3  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 Authority’s
Board Resolution No. 7 RM of 2016.

Subois ¥ ale 1-46 5 2-33 § 3-27 §2-27 5 1-27 lgall | 33-3
20 8,2l Loow will by sl bl of olial ol
@il &loleo Sl gl ¢ sisbio sue gl sisbie JSian dul>all gl dslul
i of Gslll wloall uools wlel ole s oabll o
e Nolsalls clitall ol sl 25 5,153 o 5.58) el
lolasy e 531 32155 Sl o9 33l oo snall A (o
aing) 5, 15] o gtss 51b Ll 5, L] 5 88Yall ol b3l
2016 dud 5. ,/7 53,

Article (34)

(34) ookl

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.

clacl 56K o_gSIi_gl B, pudzo eloacy BYW-CON U EW-SS T
(%10) 53k X ol wle wilall @l o digio duws o 851531 ulzo
wasss & il 59 oS isall dlall dial) 2,31 clb o Blall 8 e

Ay, la0 (e 551 puloe guic ol

Article (35)

(35) ssloll

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.

Uu».oJlo)lbﬁlwbo:LacluamgldSJ)cpmgnﬂlmuﬂw&
ulS)quASp_\clyJlnSgPe.w}Gx.s»:LocluLulgauleub@sB
3 melse mi ol 5,153 pulo slacl musi blel gl i 5em X9
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PART FIVE wolsll LUl
The General Assembly a0 900l eosll 8
(36) ikl

Article (36)

A General Assembly shall be duly convened in Abu
Dhabi by having Shareholders 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.

o8 uLa.l.” )9|3u NS qsﬂn Jlo Wb o @lall s (%50
oo 3 3 b gloin] o] dogesll doasdl ge3 Lng «Jodl &lo»)“
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Article (37)

(37) slall

dl o509 <dinsosl] Gmanll olclein] Hgn w8 o)l dluo JSI 37-1

371 Each Shareholder shall have the right to attend .
the General Assembly and shall have a number gl 330) dloall wlgodl s3e
of votes equal to the number of his/her shares.

37.2 A Shareholder may appoint a proxy who must 98 B0l pulzo cliac HE R 0NE AS iy ol pdlual ) 37-2
not be a Board Director to attend the General | 2% Alsl ‘-O“L’ vols JiSgs M‘m""‘"ﬁ“dl deoall 9.2
Assembly on his/her behalf by virtue of a written | Ulelb dues (5%) o Sl wle daall odgs Ll JSell 98
special power of attorney. Such proxy shall not, S ll Jlo gl pgel 00
in such capacity, represent more than five
percent (5%) of the share capital of the
Company.

37.3  Shareholders lacking legal capacity shall be b agic gl Lgadliy 4o 3l oBl Jioys 37-3
represented by their legal representatives.

374 Individuals representing legal entities are |yl slico 2-37 Brloll o8 divall duill 030 w0 i 37-4
exempt from the foregoing percentile limitation A,licl
in Article 37.2.

Article (38)

(38) sl

Invitations to the Shareholders to attend the General
Assembly shall be by announcement in two (2) daily
local newspapers, issued in Arabic and English, and by
registered mail at least fifteen (15) days before the date
set for the meeting after obtaining the approval from the
Authority. The invitation should contain the agenda for
the General Assembly meeting. A copy of the invitation
shall be sent to the Authority and the Competent
Authority.

o el dingosll dinosll wlekinl ) sas) uodluall o] sscal asgi
laso CiSy9 4 a0l g el dalll lossi paidse g it
g (J8NI e logy i duns (15) &loin W sasll s gall b ellsg
bl g do g0ell il a0l o dus it diggll 4l 90 wle Jgunsl 22y
Juuyig £lain Nl ells Jlacl Joas s9eall paudin of sy .48 il duolisll

Auoisoll doludlg digdl &J| 8ecal ,jbgi oo b0

Article (39) (39) a>la

A General Assembly shall be called by: 100 b9 dingonll diosll siei

() the Board of Directors at least once (1) annually | @il des, ¥l Headl M5 dudl o8 J8Y wle 5,50 5,053 ubso (1)
during the four (4) months following the end of the sddloll Gl 4l
financial year;

(i) the Board of Directors, whenever it deems fit, or | «blusll G wlb wle sl of s lgmg ST, WS 61531 pub2o  (2)
upon a request of the Auditor, or if one or more | ul, uo Gl wysic (20%) eSkoy S| ol dluo cilb 13 o
Shareholders holding not less than twenty percent | sc> 5,153 julxo wle iz o gaell digazll xic wisl 28 Jbl|
(20%) of the share capital request a meeting, then | bl i @,b yo abl dues (5) D5 dslell diogos)| deosl
the Board of Directors shall call for a General
Assembly within five (5) days from the date of
submitting the request;

(iii) the Auditor, directly, if the Board of Directors omits | el sgcall a5 8,153 pulo dacl ] 6 ubo whlusll G (3)
to send an invitation to convene the General | Js ol lgiges lgd il gy il Jlo=Nl 08 G0 goell digaxl
Assembly within five (5) days from the date of the | jul>al seeal 4 g cilb Ghlusl o anii &LU wo abl duwes
request for a meeting submitted by the Auditor to ol «ellsy aiy Alg 5,053
the Board of Directors; or

(iv) the Authority, after five (5) days from its request to | julxo (lgdb 2l oo Abl dwos 3ey9 @lll Jlg=dl 8 (diggll  (4)

the Board of Directors, may call for the General
Assembly in the following events:

@i g0all Gomd) sseall 5,151
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the lapse of thirty (30) days after the fixed date
for the meeting to be held (i.e. four (4) months
after the end of the financial year) without the
Board of Directors sending an invitation;

509) sl s3sall sc gall e Togy g% (30) wuo Bl ()

w20 agi ol 93 (alol] il slgil wle sl o gusso
osli N Lgigen b1l

(b) if the number of Board Directors is less than the | dswal wisYl ssl oe 6,05381 gulso slacl se paii 13 (%)
minimum required for its quorum; ANCES]

(c) discovery of any violation of the Law or these | &l allad sl ¢glill wlilso g 585 s Sl o8 o) s B (2)
Articles, or any defect in the management of the ol <lg,ls] 8 JIs £ 989 o
Company; or

(d) ifthe Board of Directors fails to call for a meeting | adluo wilb ac , sliid lgiges e 851531 pul>o puclis bl (3)

of the General Assembly despite the call from
one or more Shareholders representing twenty
percent (20%) of the share capital of the
Company.

S ll Jlo gl oo @lall curic (% 20) yskios 8] ol

Article (40)

(40) sl

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

453 ikl Sginl lgeloinl 08 diogasll dinosll Jlocl Jga> b U5y

(i) to review and approve the report of the Board of | )z @)l &S 509 &Sl blis oo 5,153 puso S8 glow (1)
Directors on the activity of the Company, its tlogde Gunailly llusdl §830 g disll
financial standing throughout the year and the
report of the Auditor;

(i) to consider and approve the balance sheet and the | :lagde @naills Liluslly 2l,3 Glusg @l dil e 42l (2)
account of profits and losses;

(iii) to elect the Board Directors if necessary; ccLai¥l sic 6,153 pulo slacl Glsal  (3)

(iv) to appoint and determine the remuneration of the paleil 3y wblus)l iso Lusi  (4)
Auditor,;

(v) to consider the proposals of the Board of Directors 2lod &9 ol 5,153 pulo wls o wé Lkl (5)
concerning the distribution of profits;

(vi) to consider the proposals of the Board of Directors | 5,153l julo slacl 8680 o lay 5,153 pulo wls o o8 Ll (6)
concerning the remuneration of the Board Directors Baasig
and to determine such remuneration;

(vii) to dismiss or discharge the liability of the Board | dJsguall Sscs 89,5 agiod <lnl sl 51531 o clacl Jse (7)
Directors and to file the liability claim against them, 9 1dlgn ] s agde
as the case may be; and

(viii) to dismiss or discharge the liability of the Auditor | aglc @Jgguall Sged 88,9 agiod sl ol Gblusll wiso Jsc  (8)

and to file the liability claim against them, as the Jles ¥l s
case may be.
Article (41) (41) ol
411  Shareholders who wish to attend the General | @092l &oall Los 3 oo ol goodluall Jaw 41-1

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

09wl ag) 5,153 vas 3l g SIAl ] 88 adelonsl
IS gy glasdl s slint¥ sasall cigl s gloindl ol
N...u)“ c g Uc Wl upg| ,@L.m” P.ul J>...J| U=V ul w9
S 285 80 lgS)lo slowl lalioy il agaudl 53¢ 5l LeSloy il
Lo Sy gl ¥l g.5) lloy Gilill of pdluall wosyg Sl
ol 13 U0 TS 9 4.”53 3| 4JLo| L@J.w u\J.” u|5.oﬂ| Ne
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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 meeting, the secretary and the Auditor.

90 i ¢ loim 3 b cilio i)l g3l 3350 A g0 VS
JS U8 wo lendgi 3y diogoall dmaxll g lainl sty gl] Aus
bl g dulal 5 ing gloin ¥l i, 0o

41.2  Registration shall close at the time when the
chairperson of the meeting announces whether
or not the quorum for such meeting has been
met. No registration of any Shareholder or proxy
shall be accepted thereafter and votes of those
late Shareholders or proxies would not count
and their views would not be taken into account

in that meeting.

ooy loxic &ogoell deanll wlclinl ;oas) dswdl QU Jaig
laiSl axe gl g lain Al s sxsall Gladl JlaiS] g lois Al g
s H98n) die il ol adluo Sl dimws Jod ells 32 593 g
2ok il Jilusall o8 @yl 0 gl diguny slaic A 5950 Y oS g lois Xl

el ells o8

Article (42)

(42) wla

The register of the Shareholders shall be closed in
accordance with the procedures for transacting, set-off,
settlement, transfer of title, custody of securities and the
relevant rules prevailing in the Market.

Jiig Whgwilly dolially Jslsill ol slaill i podluall Jous §loy
sl 08 853Ldl ausall sclgalls alall G193 baimg aloll

Article (43)

(43) Bl

The provisions of the Law shall apply to the quorum
required for convening the General Assembly and to the
required majority to adopt resolutions therein.

e dingesll deanll sbinl da) 0,89 walsll Gladl wle S
sl AEET el 3l55¥ do Ul 4wl

44) dslo)l
Atticle (44) (44)

441  The General Assembly shall be chaired by the Lol ‘_?lﬂf’_-”‘:__ﬁ &1 v*‘J-“ uo dogasll q”‘”“ U"ig-{- 44-1
Chairperson. In the absence of the valo sy SN pulo sac gl 8,131 pulo ws il
Chairperson, the vice-chairperson or a Board A 153
Director appointed by the Board of Directors for
that purpose shall chair the meeting.

44.2 If the said individuals are not present, the Gao2l quv ‘&l"bxl 252> e wsSsall cle b o 44-2
General Assembly shall appoint one (1) of the | 4203l o oS gloiad Lus, U"@L‘““” or oo Gogaall
Shareholders to chair the meeting and shall gl 50 diogasll
appoint a secretary for the meeting.

44.3  The chairperson of the General Assembly shall 0lgoX leol> dogosll digonll sy 44-3
appoint a teller for the meeting.

444 The Company shall keep minutes of the o925l elily dogosll dganll wleloil ol &4l ysviy 44-4

meetings of the General 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.

winall glaix 3]y, U8 wo 859 yo 4l Ig) bisi il
099sall (9S8 Wblusll $B30g Wl gl waolg dieosll 5 si0s
1 85,510)l blall Bt o g wlelndl bl ol

Article (45)

(45) sl
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Voting at the General Assembly shall be in accordance
with the procedure specified by the chairperson of the
assembly unless the General Assembly specifies and
approves another voting procedure. If the subject of the
vote relates to the appointment, dismissal or
accountability of the Board Directors, voting shall be
conducted by secret Cumulative Voting.

3] dimondl sy Ly il diy bl diogosll dioasll 08 gl sSy
Sodl il B3]y sl disgo s sk dingosll diasll gy o8 |
oSy s o apilelusns ol aglses ol 8,153 pubao clacl Llsul

0SSl S sl cygnilly

Article (46)

(46) okl

a8 wle cusaill 08 izl 6,I58] pulso slac) 5o ¥ 46-1

46.1 The Board Directors may not participate in | = .
voting on the resolutior?s of I?he (general 3l piobl o8 ddggusell LR pgiod sl b dolsll “”3"“” dsoal
Assembly for the discharge of the Board | < sl @llaall ya)law disioll sl ag) dols datios Blas il
Directors from liability for their management or | i 8131 pulzo sic 58 b w89 &S 0l g api A6
in connection with a special benefit of the Board Soluel pasall olls apul seiu Loliel Lasa
Directors, a Conflict of Interest or a dispute
between the Board Directors and the Company,
and in the event that the Shareholder is
representing a corporate person, the shares of
such corporate person shall be excluded.

46.2 A Shareholder having the right to attend the ity ol dogosll dgaall clela] Hoa 3> d ool 532 3 46-2

General Assembly may not participate in voting
in his personal capacity or by proxy on matters
related to a personal benefit or an existing
dispute between such Shareholder and the
Company.

Jluoll 08 dlioy o oe 3l drasill Gy clgw wysuaill @b
8, s a8 ) o] dols dsiios ke ol

Article (47)

(@7) ol

The General Assembly may, through a Special
Resolution, decide to do the following:

oy Al o5 ol ol LI wmse dosesll deenl) )3;

(i) increase the share capital in any way or reduce the
share capital;

s ol iyl SU Jlll ol 6l (1)

(i) approve the dissolution of the Company or its 1S3 85k o8 e2los] 5l d,all d> wle @lsell - (2)
merger with another company;
(iii) sell or otherwise dispose of all or substantially all of 3: qs';‘j’“ JlLQTLJUl:gTuSl :is);jll E‘:“D Tj&Sistljb "?)‘i"ii‘lﬁ (3)
the business ventures, undertakings or assets of | > "> 2 o wm)us 2 istlSjSm
the Company; Gl el ;
(iv) extend the term of the Company; 8 5all 8o dlb| - (4)
(v) issue sukuk or bonds by the Company; S all U8 oo Wl sl dsSeo Llsal - (5)
. . i 5 253 ¥ diegh Olodluo anidi «uidllo (2) i guso doy i (6)
(vi) upon the expiry of two (2) fiscal years, make Uc’f{’_ 4 T
charitable contributions not exceeding two percent (2) oinall 0d &S sll aglall 2 3l bowusio oo qu"JlJL':'J*l"' Su/jﬁ)l
(2%) of the average net profits of the Company o a
during two (2) fiscal years preceding the year of
contribution;
59l Mo 93 lailg lalbo yud 130 las o Bl guul Xl Alaill Jpses  (7)

(vii) amend these Articles, subject to the following
restrictions:

a4l

the amendments should not increase the
Shareholders’ obligations; and

(a)

9 seodluall slel 85 ol @ssill oz ¥ ()
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the amendments should not cause transfer of
the head office out of Abu Dhabi.

(b)

2ol Wl gl 85l 5S 50 Ui ol sl 335 3] (<)
bl

Article (48)

(48) sl

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.

9 dogasll dionsll sliei bl dosll ags 98 Usall pgedl o 98
Gogosll deaxll elb 08 cugaill 8 Gl Lo

Article (49) (49) o>l
49.1  Subject to the provisions of the Law and the ?wb °‘°3°‘ °)>L““ ‘?|J|{§J|5 OSfP”' ol dlele g0 49-1
Resolutions issued hereunder and the Articles | @isiall diluall gia> 8 Jlaill ‘L..w__stl dusw>J| VRIS sl d|
of Association, the General Assembly shall dogosll dooall 592y X 2'49__ Blall °lf:|)° & 9 “S)“‘“J
have the responsibility to consider any issue put o3l sy doy3all Silusoll e 3 dglall
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.
49.2  Notwithstanding the provisions of the above ?{3“““@“}”5‘?“”"‘-’-”?”055‘- Ll Um” Al U"l‘l’““‘l 49-2
paragraph, the General Assembly may consider dsgll b |>!_,?| ‘El_’?b-m “bﬂow will 8ol @ilgll 9
any serious incidents revealed during the JL" ol oo @lall 8uc (10%) Jiey UJ@L‘”” o ¢ sl
meeting or if the Authority or a number of denxl Jlocl Jga> 448lio 99 “{Jl_}l-ﬁ iufﬂ Ja3l *5‘]5“5)“‘”
Shareholders holding at least ten percent (10%) | v20 e w2 Jlocdl Jgx> o8 Ay Siluo 2l sl diogasll
of the share capital of the Company request, | 22 ol dogeall doaxll §> o uls p “{JJ“” abl 8,3l
before commencing the discussion of the byl 48 >3 118 oo ol diglly Jilwall 3 428l
agenda of the General Assembly, to list certain | -4°3eell dsaxll Jlocl g3 oll sn2 s 2l3d lplel o w21yl
issues in the agenda, the Board of Directors
shall respond to such request, failing which the
General Assembly shall have the right to
resolve to discuss such issues. The Authority
may issue a resolution determining the
applicable conditions to list a new issue on the
agenda of the General Assembly.
PART SIX woludl LU
AUDITORS bl 3
Article (50) (50) wlol
50.1  The Company shall have one or more Auditor(s) | >89 «&esasll deoxll duss LS| sl wlblus Fs &oull o8, 50-1
appointed by the General Assembly for a | ® sl 4,6 a*‘“’""J 8,153 pul>o o ad i wle Ty “_Jl“'jl
renewable term of one (1) year, upon | =5¥ obluall 0 Olol do gaall deonll s D &b
nomination by the Board of Directors. The fees L“‘I e will adloll il UL’L‘D o oblusll @ wle
of the Auditor shall be determined by the digall Al say d yos s09 digll S Moo w5 ol @ b sing
General Assembly. The Auditor shall monitor Aol 98
the financial accounts for the year for which he
was appointed. The Auditor should be
registered with the Authority and be licensed to
practice in the UAE.
502  The Auditor shall carry out his duties from the | w3l Gesesll &eaxll glan] dlei w0 dolgo CLlusll G wlgu 50-2

date of the General Assembly appointing him
until the following annual General Assembly is
concluded.

AUl & giull &0 gnall donll glaiz] dlei ol L dipes Al
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&b dio i Wlgi &M e wllus)l §x Guei b3 35 ¥ 50-3

50.3  The appointment of the Auditor shall not exceed R
three (3) years starting from the date of 2l B i
publication of these Articles.

Article (51) (51) ool

51.1  The Auditor shall be independent from the il pubrog &S,5adl e Mo Sllusll G20 0SS o J ey 51-1
Company and the Board of Directors and shall 3Y ol & 5l pasnago 324 NS ol Ko 5 o 552 s
not be a business partner, agent or relative up | 53 3 1S el )l @il wis dl L8 sl 851531 ulo cloacl
to the fourth degree of any of the Founder or vabo .58 wusio Jaiy ol ol ledlus 058 ol Wllusll 3ol
Board Directors. The Auditor shall not be a | Sxll w9 shas 3"“]“"“‘”5| bl 3"“’9“4“””& sho1
Shareholder or be a Board Director or occupy
any technical, administrative, operational or
executive position at the Company.

51.2 The Company must take reasonable steps to | 3> °"Dl“’““| 0°__"sw dgino U|5J°> 335 ol Soall wleg 51-2
verify the independence of the Auditor and that ki oo L gty il Jlec 3l B il 3 ply bl
the Auditor does not suffer from any Conflict of sl
Interest.

Article (52) (52) ool

521  The Auditor shall have the authorities and the | <klsdl il aley cladall ol gl g% 52-1
obligations provided for in the Law. The Auditor ‘--“9_&”"3' w9 3 Cllual Gaaly .o 9ilall 8 e yo suiall
must have the right to review, at all times, all the | **3 LGJ[WB g Mong “S)""“. 2> o> le %L_eﬂl “95
Company books, records, instruments and all | %0 =3 4053 bl will wblal by of dg $itig oo ol
other documents of the Company. The Auditor oSais o Bly Aol silg & sll whsg=go oo Jini ol oIS dg
has the right to request clarifications as he | ¥ S b ) coleNall i Jlagial go wblusll F
deems necessary for the performance of his 50l Sy 8,153 ulo iy ol 1318 8,153 o | iy 5
duties and he may investigate the assets and ol )’—"_’j“ W 850 Ju s ol }99-“‘“9‘#: 29 «diogo ‘l?_litﬁ
liabilities of the Company. If the Auditor is Aogosll dgnxll wle a9 ol daisall dolully il
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.

522 The Auditor shall audit the accounts of the | ¥l vesdy &,ull wlls 38 wllll 3o wlgy 52-2

Company, inspect the balance sheet and the
profit and loss account, review the Company’s
transactions with Related Parties, and ensure
the application of the provisions of the Law and
these Articles. The Auditor shall submit a report
on the results of such inspection to the General
Assembly and forward a copy to the Authority
and the Competent Authority. When preparing
his report, the Auditor shall verify the following:

SN go &l wlitwo doal 509 Hiluslly 2U)3l Clusg
anii dideg il Bag o gl ASs] Guboi oo Sy @Ml wls
o 8,300 Jluls dogosll gl ol yondll 15 @il o
U o slae] sie alde oy S . duaizall dblull g diggll Jl

293l loo

(i) the overall accuracy of the accounting records kept
by the Company; and

5 1Syl Loy Laing ol Gpalsall @ loddl dous 30 (1)

(ii) the extent of conformity of Company records with
accounting records.

palsall Vol go 88l wllus @lki S (2)

52.3  Subsidiaries of the Company and their auditors

shall provide any information or clarifications as

loslo 1 asiiy bl gibsog 4l dlll WIS ,all a3l 52-3
sl yal,e Y eblusl g Lol wbuss ol
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requested by the Auditor for the purposes of the
audit.

Article (53) (53) o>l

531 The Auditor must submit to the General | i€ Joidy L dnlall dogosll dmanll ol cllusll G iy 53-1
Assembly a report containing all of the uslill oo 250 2465 245 Slg0ll 08 lede yosmiall UL
particulars set out in Articles 245, 246 and 250 ol 005 oti) dogesll dmenll glainl oy ol ales
of the Law. The Auditor must attend the General | %13 51531 yulo go i ol Bgen &l busso (bl
Assembly to present his report to the why ols @lells Aadl 0 piy ols @lech dpb elsl
Shareholders clarifying any interference or "S)“‘Jl,a‘-’-fl)fﬁ w9 yols angy °J‘°"" Sy b JS °‘9 4l
difficulties from the Board of Directors during | -& “Wise &ls Wl &S 505 & ,0ll wllus wle wlbadlog
the performance of 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.

53.2  The Auditor shall note in his report and the | “0seell &lsall wdg 00, o Sy ol wblusll g wley 53-2
balance sheet the charitable contributions "**JL?_Jl ‘_“*“” *-DL’ 4 5l Lﬂ-'u"ls wil “J)D“ QL"_@L‘*"” qs)“‘“
made by the Company for the purposes of | o tiwall dall 333 yly "wazg ol goinall doxs ol e
serving the society, if any, during the relevant e ghll wlodluall o3
financial year. The report and the balance sheet
should also indicate the beneficiary of such
contributions.

53.3  The Auditor, who acts in the capacity of an | @8 0L o9 B,lsll CUll das we Ysiuo Gl oS, 53-3
agent of the Shareholders, shall be liable for the ool sic <l P&Lj“’ Jslo umw' €3020 e ASs
accuracy of the particulars stated in his report. 48 3,9 loc a>Bginw plg Esall 55 8l of Degosll
Each Shareholder may discuss the report of the
Auditor and request clarifications on matters
included therein during the meeting of the
General Assembly.

PART SEVEN bl QU
THE FINANCE OF THE COMPANY ol o
Article (54) (54) ool

54.1 The Board of Directors shall maintain duly ‘-JPXl&‘“DmPu_‘D )’L”’Jm‘” ol °)|>_¢X|U“J>-W‘Jc 54-1
organised accounting books which reflect the —’*‘“‘Lﬂi "SJ""“__‘-““:' &0y e _‘_'J"l‘:ﬁ Bub 0,30 sloc)
accurate and fair position of the Company’s | lede Soleiall duulsall Ssboll lad LBl 030 biss g Molss
financial status in accordance with generally | F& ve> Eoull o9 dlus A Gy Ay Lo dudlls
accepted accounting principles internationally varo oo 3lo winall ey pausws C2sa B ‘:’L;fL‘D”
applied. No Shareholder will be entitled to B3
inspect those books unless a specific
authorisation to this effect is obtained from the
Board of Directors.

54.2  The financial year of the Company shall start on | >#& v 2% 31 08 g iy Jol 08 &l allell duall s 54-2

the first day of January and shall end on the last
day of December of every year.

MJSUDJJM.S

Article (55)

(55) skl

The Board of Directors must prepare an audited balance
sheet and profit and loss account for each financial year
at least one (1) month before the Annual General

dizonl) Sgindl gloindl U alo dius IS o 32 ol 6,153] gl e
2l Ol 8,2l diiso dulso I wle Lgdy dgidll diosasll
DE il Blas oo L s of Laul 8,153 cudso wles . yiluslly
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Assembly. The Board of Directors must also prepare a
report on the Company’s activities during the financial
year, its financial position at the end of the same year
and the recommendations on distribution of the net
profits. A copy of the balance sheet, profit and loss
account, the report of the Auditor and report of the Board
of Directors shall be sent to the Authority within seven
(7) days from the date of convening the Annual General
Assembly. The annual balance sheet and the profit and
loss account shall be published in two (2) daily local
newspapers, one (1) of which is issued in Arabic, within
fifteen (15) days from the date of approval thereof by the
annual General Assembly. A copy of the balance sheet
and the profit and loss account shall be provided to the
Authority and the Competent Authority.

L= ity il gy shallg Lald il alis 08 @lall B35S 50 o9 ddloll duall
Silasly 2l 3l Clas g @l sull oo 85900 Junyi . ddlall 2,3 &y 591
(7) D diggdl oJ] 5,150 pulo 50859 bogale wllusll x5 5ig
G ol 4l a0l Sis g9 dygill Gogosll dieanll slsil o PL;I 9
dalll loass| azi A0 gy it ¢ iluwsllg 2ol Glusg 4l
Qo] @sloo @)Ll we lny e dues (15) )N JJ)g d..u)a“

doisall dally dugll Sy Lgio d3uw £3459 Ll dgill dogoell

Article (56)

(56) sslall

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>y dws 48lall s Ggidl 2Ll oo ghiis ol 5,581 pulnal
L_‘i_,.o.u“ a9 « L@.ws uola;ﬂ e Uagsu” 3| QS_,..J| u|>_9>3.o .JXG.L..JX
ole orsg 5em Yo 6,053 pulso oo 18 wle |gubww| 03 0

Article (57)

(57) okl

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

o900l ©lig runall Riox mos 32y &S il ddlall gull 2U)Y €59
ol o) g 8,531 KT

(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;

olus) passi 2l wilo oo @lall buc (10%) ghis (1)
wblindl 9020 gl wio gl [ Agy9 . gugildll Wbl
QS).uﬂ Jbo u»bquSm u\JCQJlonW» (50%) L5)|5J |)>9

te Uil J] Bogell cpmi oells (e @bl yais 5]

(i) 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

wlall @l o wlally 8, (10%) oo 355 Y Qs yowosi (2)
mcs 30y dlsg 8,181 pubro clacy 8bleS duiall allall dul
Sl 5,158 pubo 2y clblixdly Sl @IS
S0l elli o pasiiy (g Llaill diogasll deasll wle ys s
dolad] o aigll oo &S,all wlo by 3§ (6% will ol al
ol Usill ol il 8,031 pubse e Cuww dsisol
lolall 5 pos w5 sl mamly gl dlall a0l s
o 3l s e @il e bl elb o L) o 3] Loosssy of

3 4,131 pul>o o

(i) 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

Tely d> a9l cpodluall wle lls 325 20,31 il o w3l £500 (3)
bl s Li¥ sy ol diall @l ] 5,581 ulno 218l e
ols]l diogoall Gansll o, Lol By Sole e
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reserve, all in accordance with the General
Assembly resolutions.

Article (58)

(58) ssloll

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.

il @531 68 5,153 palno 13 e by ol N1 Jlall 56 el 1
cpodluall wle @ugildll wblisdl g5 59 X 4,0l allas i
259 ol g8l Jlall gl s wle o 515 o Jlogial 355 s
e gsisall JWl ol oo @l 5r5e (10%) wle 35 ¥ 2l

il 030 2350 owis ¥ il lgiaidl 0 oo loll

Article (59)

(59) sslall

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.

Sl 8 dipgall aclgilly ddlall §logdl bisg aSlo Jis o whgailly
S Sl agual 48 2550l @lall

PART EIGHT okl Wl
DISPUTES ole bl
Article (60) (60) ssloll

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 criminal offence, the proceedings for
liability shall not be time barred except by the lapse of
the public case.

4 gguanll Sge> bogi dingosll doanll pe Haay 15 Sl e iy
oot 38 g sianll Cnsall il oS 3]s 50531 gulo slac] 3 dnal
sl Gblusll 5 ol 8,131 pubo co i Logasll desll wle
gos -dieasl slisil @b o diw gty i dgiall Sses 8 (e
il dosy> 098 8,3 pulse sl ol gmiall Jsall oS I

Zogoall Sseall by Y] algiall Soes i Yo

PART NINE 2l UL
DISSOLUTION OF THE COMPANY lpibucig &2l S g9
Article (61) (61) sslall

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

] Ol =Y & yall Ji

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

ALl gy 65,1s)1 sl g 535 o) Lo &S il b5amall nall sl
il

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

calsl oo & yall Cad 3l g8l il (2)

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

1S i)l 830 <lgils dogoall deanll o yols LIS Lono  (3)

merging the Company with another company;

05,3l & ,m o8 @, zloxil  (4)
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(v)

the issuance of a court order dissolving the
Company; or

ol S 5all Joy @il > Ho00  (5)

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

U laiiaa] sy sy Lpabion ol &, Jlgel g Do
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(6)

Article (62)

(62) sl

If the Company incurs losses equal to at least fifty
percent (50%) of the issued share capital, the Board of
Directors shall, within thirty (30) days from the date of
disclosure to the Authority of the periodic or annual
financial statements, invite the General Assembly to
convene and decide whether the Company should
continue or be dissolved prior to its term as mentioned
in these Articles provided that such decision must be
issued through a Special Resolution.
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Article (63)

(63) ool

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.
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PART TEN salell ol
FINAL PROVISIONS dolesl o3
Article (64) (64) skl

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 Shareholders, the Company’s Board
may have the right to implement the Employees Share
Option Plan as per the following terms and conditions.

153 4,8y ol s bl gl ol 3w 5,131 pulsal 553
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(i) The Company’s capital shall be increased no more
than ten percent (10%) of the issued capital during
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.
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(1)

(i) The Employees Share Option Plan shall not be
applied unless approved by the General Assembly
through a Special Resolution.
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Article (65)

(65) ool
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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.

wlis 0850 o) Lo il 5] i colisl 69 isloll b JMSF 05
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Article (66)

(66) sslall

The Company shall be bound by the Corporate
Governance Rules which shall be considered as an
integral part of these Articles.
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Article (67)

(67) ookl

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.
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Article (68) (68) blol
The Company is exempted from Article 207 of the Law. ol (o 207 slgall A8 oo bliiun &S ,all
Article (69) (69) sloll

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