This is a non-certified translation of the original Arabic version of the Prospectus. This English version
is provided for convenience only and does not constitute a legal document. Subscribers should only rely
on the Arabic version of the Prospectus. In the case of any discrepancies or omissions, the Arabic
version of the Prospectus shall prevail.

OFFER TO SUBSCRIBE FOR SHARES IN A PUBLIC SUBSCRIPTION IN THE UAE ONLY
Prospectus for the Public Offering of Shares in
Abu Dhabi National Oil Company for Distribution PJSC (the “Company”)
Dated: 20 November 2017
(Incorporated in the United Arab Emirates as a Public Joint Stock Company)

The sale of a minimum of 1,250,000,000 and a maximum of 2,500,000,000 of the ordinary shares with
a nominal value of AED 0.08 each (representing a minimum of 10% and a maximum of 20% of the total
issued shares in the Company) (the “Offer Shares”) in a public subscription in the United Arab Emirates
(the “UAE”). The offer price will be determined based on the offer price range, which will be announced
in a listing announcement that will be published on 26 November 2017 (the “Offer Price Range”). The
Offer Shares will be duly and validly issued as at the date of listing (the “Listing”) of the Offer Shares on
the Abu Dhabi Securities Exchange (the “ADX”).

The final offering size (the “Final Offer Size”) and the final offer price (the “Final Offer Price”) will be
announced after the closing of the subscription. Please refer to the section on the Final Offer Size and
the Final Offer Price in the first section of this Prospectus which sets out a description of how the Final

Offer Price will be determined.

No action has been taken or will be taken in any jurisdiction that would permit a public subscription of
the Offer Shares pursuant to this Prospectus or the possession, circulation or distribution of this
Prospectus. Accordingly, the Offer Shares may not be offered or sold, directly or indirectly, nor may this
Prospectus or any other offering material or advertisement or other document or information in
connection with the Offer Shares be distributed or published, in or from any jurisdiction except in
compliance with any applicable rules and regulations of any such jurisdiction.

Offer Period

The offer period for the First Tranche (as described in this Prospectus) starts on 26 November
2017 and will close on 6 December 2017.

The offer period for the Second Tranche (as described in this Prospectus) starts on 26 November
2017 and will close on 7 December 2017.

This is the initial public offering (the “Offering”), including the offer to the Emirates Investment Authority
(“EIA”), of @ minimum of 1,250,000,000 Offer Shares and a maximum of 2,500,000,000 Offer Shares in
the capital of the Company, a public joint stock company ("PJSC") incorporated in the UAE, which are
being offered for sale by (Abu Dhabi National Oil Company “ADNOC” or the “Founder”) and will be duly
and validly issued on Listing. The Offer Shares represent a minimum and a maximum of 10% and 20%,
respectively, of the total issued ordinary shares in the capital of the Company (the “Shares”). Prior to
this Offering, the Shares have not been listed on any financial market and there has been no public
market for the Shares. Following the closing of the Offer Periods in respect of the First Tranche and the
Second Tranche and the completion of the subscription process, the Company will apply to list its
Shares on ADX.

Method of sale of the Offer Shares in a public subscription

The Offer Shares will be sold in a public offering whereby the Final Offer Price will be determined
through the application of a book building process, where a subscription orders ledger will be created
through the subscription orders made only by the Second Tranche Subscribers.

In creating the subscription orders ledger, the Offer Shares subscribed by the Second Tranche
Subscribers will constitute the majority of the Offer Shares used in calculating the Final Offer Price of
each Offer Share. In order for the subscription to succeed, the Shares must be duly and validly issued
by the Company on or before Listing and the subscription percentage of the Second Tranche
Subscribers must not be less than 60%, and the subscription percentage of First Tranche Subscribers
must not be more than 40%, of the Offer Shares. If the First Tranche is not subscribed for in full, the
remaining Offer Shares will be allocated to the Second Tranche. The Founder commits to duly issue
the Shares by Listing and shall cooperate with the Receiving Banks to refund the surplus amounts



received from Subscribers for the Offering and the proceeds accrued on such amounts from the date of
receipt until the date of refund to the Subscribers, provided that the refund is made within 5 working
days from the date on which all allocations of Offer Shares to successful First Tranche Subscribers and
Second Tranche Subscribers is determined.

The Founder may not, whether directly or indirectly or through its subsidiaries, subscribe for any of the
Offer Shares.

A list of further definitions and abbreviations are provided in the “Definitions and Abbreviations” section
of this Prospectus.

A

Tranche structure
First Tranche
The First Tranche offer will be made pursuant to this Prospectus.

5% of the Offer Shares are allocated to the First Tranche, which is restricted to the following
persons:

. Individual Subscribers

Natural persons (including Qualified High Net Worth Individual Subscribers (as
described under the Second Tranche)) who hold an Investor Number with the ADX and
have a bank account in the UAE. There is no citizenship or residence requirement.

Minors are permitted to apply for Offer Shares in accordance with the procedures
applied by the Receiving Banks and the laws in force in this regard.

. Other investors

Other investors (including companies and establishments) who do not participate in the
Second Tranche that hold an Investor Number with the ADX and have a bank account
in the UAE.

If all of the Offer Shares in the First Tranche are not fully subscribed, the unsubscribed Offer
Shares will be available to Second Tranche Subscribers, or alternatively (in consultation with
the Securities and Commodities Authority (the “Authority”)) the Selling Shareholder may (i)
extend the Closing Date for the First Tranche and the Second Tranche and/or (ii) close the
Offer at the level of applications received.

The minimum application size for applicants in the First Tranche is AED10,000 with any
additional application in increments of AED1,000.

There is no maximum application size for applicants in the First Tranche.
Second Tranche

95% of the Offer Shares are allocated to the Second Tranche, which is restricted to the
following persons:

. Qualified Institutional Subscribers
Legal persons capable of making investments on their own, including:

(i) the federal government of the UAE and governments of each Emirate in the
UAE, governmental corporations and authorities and companies wholly
owned by any of them; or

(i)  international organizations and entities; or

(i) persons licensed to practice business activities which include investment
activities,

who, in each case, have been approved by the Company and the Selling
Shareholder, in consultation with the Joint Global Coordinators and is also one of
the following: (a) in the United States, a QIB to whom an offer can be made in
accordance with Rule 144A, (b) outside the United States, a person to whom an
offer can be made in reliance on Regulation S, or (¢) a person in (1) the Abu Dhabi
Global Market ("ADGM") to whom an offer can be made pursuant to an exemption
from registration under the Markets Rules of the ADGM Financial Services



Regulatory Authority ("FSRA") or (2) the Dubai International Financial Center
(“DIFC”) to whom an offer can be made pursuant to an exemption from registration
under the Market Rules Module of the Dubai Financial Services Authority’s
Rulebook.

. Qualified High Net Worth Individual Subscribers

Natural persons who have been approved by the Company and the Selling
Shareholder, in consultation with the Joint Global Coordinators, and:

(i) whose annual income is not less than AED1,000,000 or whose net worth
(excluding his or her principal residence) amounts to at least AED
5,000,000; and

(ii) who confirm that they have sufficient knowledge or expertise, whether
alone or in co-operation with a financial consultant, to evaluate the merits
and risks associated with, or resulting from, the proposed investment.

All Subscribers must hold an Investor Number with the ADX.

If all of the Offer Shares in the Second Tranche are not fully subscribed, then the Offering will
be withdrawn (unless otherwise determined by the Authority.

There is no maximum application size for applicants in the Second Tranche. The minimum
application size for applicants in the Second Tranche is AED 5,000,000.

C. EIA

5% of the Offer Shares are reserved for the Emirates Investment Authority, in accordance with
the requirements of article 127 of Federal Law No. 2 for the year 2015 with regard to
commercial companies, and its amendments (the “Companies Law”). Offer Shares allocated
to the EIA under this preferential rights regime will be deducted from the total size of the
Second Tranche. If the EIA does not exercise its preferential rights to apply for Offer Shares
then those Offer Shares will be available to other Second Tranche Subscribers.

Every Subscriber must hold a NIN and bank account number in order to be eligible to apply for Offer
Shares. Subscribers may apply for Offer Shares in only one Tranche. In the event a person applies in
more than one Tranche, the Company and/or the Founder may accept or disregard one or both of such
applications.

The approval of the Authority has been obtained on the publication of the announcement for the sale of
the Offer Shares in a public subscription. The Shares have not been registered with any other regulatory
authority in any other jurisdiction.

The publication of the Arabic version of this Prospectus has been approved by the Authority in
accordance with the provisions of the Companies Law.

A copy of the offering document for the Second Tranche (in English only), referred to as the “Second
Tranche Document’, is available at http://investors.adnocdistribution.ae. No information contained in,
or referred to in, the Second Tranche Document, forms part of, or is incorporated into, this Prospectus.

Investment in the Offer Shares involves a high degree of risk. Prospective Subscribers should carefully
read the “Investment Risks” section of this Prospectus to inform themselves about factors that should
be considered before investing in the Offer Shares.




Name of Participants in the Offering (the “Offer Participants”)

Joint Lead Managers
EFG-Hermes Brokerage (UAE) First Abu Dhabi Bank PJSC HSBC Bank Middle East
LLC FAB Building Limited
1104, Boulevard Plaza Khalifa Business Park — Al Qurm Emaar Square
Tower 1 District Building 5,
P.O. Box 112736 P.O. Box 6316 P.O. Box 502601
Dubai Abu Dhabi Dubai
United Arab Emirates United Arab Emirates United Arab Emirates
Lead Receiving Bank
First Abu Dhabi Bank PJSC
FAB Building
Khalifa Business Park - Al Qurm District
P.O. Box 6316
Abu Dhabi

United Arab Emirates

Receiving Banks
Abu Dhabi Islamic Bank PJSC Abu Dhabi Commercial Bank PJSC
P.O. Box 31 P.O. Box 939
Abu Dhabi, UAE Abu Dhabi, UAE
Dubai Islamic Bank PJSC Ajman Bank PJSC
P.O. Box 1080 P.O. Box 7770
Dubai, UAE Ajman, UAE
Noor Bank PJSC Finance House PJSC
P.O. Box 8822 P.O. Box 7878
Dubai, UAE Abu Dhabi, UAE

Union National Bank PJSC
P.O. Box 313865
Abu Dhabi, UAE



IPO Subscription Legal Counsel
Legal advisor to the Company as to Legal advisor to the Company as to
UAE law English and US law

Al Tamimi & Company Shearman & Sterling LLP

6th Floor, Building 4 East, Etihad Towers, Tower 3, Floor 21

Dubai International Financial Centre, Corniche Road,

P.O. Box 9275, PO Box 2948
Dubai, United Arab Emirates .
Abu Dhabi, UAE

Legal advisor to the Joint Lead Managers as to UAE, English and US law
Allen & Overy LLP
5th Floor, Al Mamoura B Building
Muroor Road
PO Box 7907
Abu Dhabi, United Arab Emirates

Reporting Accountants
Deloitte & Touche (M.E.)
P.O. Box 990
Abu Dhabi, United Arab Emirates

/PO Subscription Auditors
Deloitte & Touche (M.E.)
P.O. Box 990
Abu Dhabi, United Arab Emirates

Subscriber Relations Officer
Ahmed Hamad Al Shamisi
Tel.: +971 2 695 9780

P.O. Box 4188
Abu Dhabi, United Arab Emirates

This Prospectus is dated 20 November 2017.



IMPORTANT NOTICE
(To be carefully read by all Subscribers)

This Prospectus is intended to provide potential Subscribers with information to assist in
deciding whether or not to apply for Offer Shares under the First Tranche. Potential
Subscribers should read this document in its entirety, and carefully review, examine and
consider all data and information contained in it, before deciding whether or not to apply for
Offer Shares (and, in particular, Third Section “Investment Risks”), as well as the Articles of
Association of the Company, when considering making an investment in the Company.

In making an investment decision, each potential Subscriber must rely on its own examination,
analysis and enquiry of the Company and the terms of the Offer, including the merits and risks
involved and obtain any necessary advice from his or her legal and financial advisors
regarding the investment. An investment in Offer Shares entails considerable risks. Potential
Subscribers should not apply for Offer Shares unless they are able to bear the loss of some
or all of that investment.

Recipients of this Prospectus are authorised solely to use this Prospectus for the purpose of
considering the subscription in the Offer Shares, and may not reproduce or distribute this
Prospectus, in whole or in part, and may not use any information contained herein for any
purpose other than considering whether or not to apply for Offer Shares under the First
Tranche. Recipients of this Prospectus agree to the foregoing by accepting delivery of this
Prospectus.

The contents of this Prospectus should not be construed as legal, financial or tax advice.

The Offer Shares are being offered under this Prospectus for the purpose of subscription in
the UAE only. This Prospectus does not constitute or form part of any offer or invitation to sell
or issue, or any solicitation of any offer to purchase or subscribe for, any securities other than
the Offer Shares when issued or any offer or invitation to sell or issue, or any solicitation of
any offer to purchase or subscribe for, Offer Shares by any person in any jurisdiction outside
of the UAE (including the ADGM and the DIFC).

This document is not being published or distributed, and must not be forwarded or transmitted,
in or into or to any jurisdiction outside the UAE. The Offer Shares have not been registered
with any regulatory authority in any jurisdiction other than the Authority.

If the Offer Shares are offered in another jurisdiction, the Company shall offer the Offer Shares
in @ manner that is compliant with the applicable laws and rules and acceptable to the relevant
authorities in the relevant jurisdiction.

This Prospectus is not intended to constitute a financial promotion, offer, sale or delivery of
shares or other securities under the FSRA Markets Rules, the DIFC Markets Law or under the
DIFC Markets Rules.

The Offer has not been approved or licensed by the FSRA or DFSA, and does not constitute
an offer of securities in the ADGM in accordance with the FSRA Markets Rules or in the DIFC
in accordance with the DIFC Markets Law or the DIFC Markets Rules.

This Prospectus has been approved by the Authority. The Authority’s approval of this
Prospectus shall neither be deemed as an endorsement or an approval of the subscription
feasibility nor a recommendation of investment, but it means only that the minimum investment
requirements of the issuance rules and information disclosure applicable to the prospectuses
and issued by the Authority have been met. The Authority and the ADX shall not be held liable
for the accuracy, completeness or sufficiency of the information contained in this Prospectus,
nor shall they be held liable for any damage or loss suffered by any person due to reliance
upon this Prospectus or any part thereof.



Important Notice in relation to the Joint Global Coordinators and the Joint Bookrunners

None of the Joint Global Coordinators (as defined below) or the Joint Bookrunners (as defined below)
accepts any responsibility whether arising in tort, contract or otherwise for, or makes any representation
or warranty, express or implied, as to the accuracy, completeness or verification of the contents of this
document or for any other statement made or purported to be made by it, or on its behalf, in connection
with the Company, the Offer Shares or the Offering and nothing in this Prospectus should be relied upon
as a promise or representation in this respect, whether or not to the past or future. Each of the Joint
Global Coordinators and the Joint Bookrunners assume no responsibility for the accuracy,
completeness or verification of this Prospectus and accordingly disclaims all and any responsibility or
liability, whether arising in tort, contract or otherwise (save as referred to above), which it might
otherwise be found to have in respect of this Prospectus or any such statement.

Each of the Joint Global Coordinators and the Joint Bookrunners disclaims all and any responsibility or
liability, whether in tort, contract, pursuant to any provision of the Companies Law or otherwise in respect
of this Prospectus and the public offering of the Offer Shares in the UAE generally.



PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Historical financial information

Our financial statements as at and for the years ended 31 December 2015 and 2016, as at 30
September 2017, and for the nine months ended 30 September 2016 and 2017 have been included in
this Prospectus. The financial statements have been prepared in accordance with the requirements of
International Financial Reporting Standards (“IFRS”) as issued by the International Accounting
Standards Board and applicable requirements of UAE laws, except for the carve-out of certain assets,
liabilities, revenues and expenses relating to the sale and purchasing activity, and the related cash
flows, of the civil aviation supply business that was transferred by us to ADNOC, as described in note 1
and note 3 of notes to the carve-out financial statements. As described in note 1 and note 3 of notes to
the financial statements, our financial statements, and the historical financial information derived
therefrom, have been prepared upon completion of, and to give effect for all periods presented to, the
civil aviation supply carve-out (the “Civil Aviation Supply Carve-out”), pursuant to which the sales and
purchasing activities of our former civil aviation supply business were transferred to ADNOC.

The pro forma financial information for the year ended 31 December 2016, as at 30 September 2017,
and for the nine months ended 30 September 2016 and 2017 has been prepared based on our financial
statements (which reflect the Civil Aviation Supply Carve-out) as at such date and for such periods and
give pro forma effect to the following additional transactions as if such transactions had occurred on 1
January 2016 in the case of the pro forma statement of profit and loss information, and as at 30
September 2017 in the case of the pro forma statement of financial position information:

. the entry into an aviation operations, maintenance and support services agreement (the “Aviation
Services Agreement”) pursuant to which we have agreed to provide certain aviation refuelling and
other related services to ADNOC'’s civil aviation customers and to provide certain operations and
maintenance services with respect to the civil aviation supply assets that were transferred to a
newly created wholly owned special purpose subsidiary of ADNOC (“AssetCo0”) as part of the
ADNOC Refining Perimeter Reorganisation (as defined and described under “Description of the
Company’s Business--Reorganisation— ADNOC Refining Perimeter Reorganisatior’), in each
case for which we will be paid a fee on a cost-plus basis;

e theentry into an asset sale agreement (the “ADNOC Refining Asset Sale Agreement”) pursuant to
which Abu Dhabi Oil Refining Company (“Takreer”), which operates under the name ADNOC
Refining, a wholly owned subsidiary of ADNOC, has transferred to us for approximately AED 696.2
million (representing the net book value of the transferred assets) certain storage, pipeline and
other fuel terminal and distribution assets utilised primarily for our benefit;

e the entry into a new refined products sales contract (the “Refined Products Supply Agreement”)
and a new butane, propane and mixed liquefied petroleum gas (“LPG”) sales contract (the “LPG
Supply Agreement”) with ADNOC for the supply of refined petroleum products and LPG as
described under “Related Party Transactions—Supply Agreements”; and

. the entry into new term loan and revolving credit facilities and the incurrence of USD 1,500.0 million
(AED 5,509.5 million) of debt financing under the term loan portion of the facility as described under
“Business—Reorganisation—Debt Financing and Distributioni’ (the “Debt Financing”).

Rounding

Certain data in this Prospectus, including financial, statistical, and operating information, has been
rounded. As a result of the rounding, the totals of data presented in this Prospectus may vary slightly
from the actual arithmetic totals of such data. Percentages in tables have been rounded and accordingly
may not add up to 100%.



FORWARD-LOOKING STATEMENTS

This document includes forward-looking statements. These forward-looking statements involve known
and unknown risks and uncertainties, many of which are beyond the control of the Company and all of
which are based on current beliefs and expectations about future events. Forward-looking statements

are sometimes identified by the use of forward-looking terminology such as “believe”, “expects”, “may”,

“will”, “could”, “should”, “shall”, “risk”, “intends”, “estimates”, “aims”, “plans”, “predicts”, “continues”,
“assumes”, “positioned” or “anticipates” or the negative thereof, other variations thereon or comparable
terminology. These forward-looking statements include all matters that are not historical facts. They
appear in a number of places throughout this document and include statements regarding intentions,
beliefs and current expectations concerning, among other things, results of operations, financial
condition, liquidity, prospects, growth, strategies, and dividend policy and the industry in which the

Company operates.

These forward-looking statements and other statements contained in this Prospectus regarding matters
that are not historical facts involve predictions. No assurance can be given that such future results will
be achieved. Actual events or results may differ materially as a result of risks and uncertainties that the
Company faces. Such risks and uncertainties could cause actual results to vary materially from the
future results indicated, expressed, or implied in such forward-looking statements. Please refer to
Second Section “Investment Risks” for further information.

The forward-looking statements contained in this document speak only as of the date of this document.
The Company, the Selling Shareholder, all of the Offer Participants, the Joint Global Coordinators, the
Joint Bookrunners and all of the other Advisors expressly disclaim any obligation or undertaking to
update these forward-looking statements contained in this document to reflect any change in their
expectations or any change in events, conditions, or circumstances on which such statements are based
unless required to do so by applicable law.



IMPORTANT INFORMATION

This Prospectus does not constitute or form part of any offer or invitation to sell or issue, or any solicitation
of any offer to purchase or subscribe for, any securities other than the securities to which it relates or any
offer or invitation to sell or issue, or any solicitation of any offer to purchase or subscribe for, such securities
by any person in any circumstances in which such offer or solicitation is unlawful.

Recipients of this Prospectus are authorised solely to use this Prospectus for the purpose of considering
making an investment in the Offer Shares, and may not reproduce or distribute this Prospectus, in whole
or in part, and may not use any information contained herein for any purpose other than considering an
investment in the Offer Shares. Such recipients of this Prospectus agree to the foregoing by accepting
delivery of this Prospectus. Prior to making any decision as to whether to invest in the Offer Shares,
prospective Subscribers should read this Prospectus in its entirety (and, in particular, the section headed
“Investment Risks”) as well as the Articles of Association of the Company. In making an investment
decision, each Subscriber must rely on their own examination, analysis and enquiry of the Company and
the terms of the Offering, including the merits and risks involved.

No person is authorised to give any information or to make any representation or warranty in connection
with the Offer or Offer Shares which is not contained in this Prospectus. By applying for Offer Shares under
the First Tranche, a Subscriber acknowledges that (i) they have relied only on the information in this
Prospectus and (ii) no other information has been authorised by the Company, the Selling Shareholder,
any other Offer Participant, the Joint Global Coordinators, the Joint Bookrunners or any other of the
Company’s advisors (the “Advisors”).

Neither the content of any website that is not mentioned in this Prospectus, nor the content of any website
accessible from hyperlinks on any of such websites, forms part of, or is incorporated into, this Prospectus,
and neither the Company, the Selling Shareholder, any other Offer Participant, the Joint Global
Coordinators, the Joint Bookrunners nor any other Advisor bears or accepts any responsibility for the
contents of such websites.

None of the Company and the Selling Shareholder, accepts any responsibility for the accuracy or
completeness of any information reported by the press or other media, nor the fairness or appropriateness
of any forecasts, views or opinions expressed by the press or other media regarding the Company, the
Offer or the Offer Shares, except those which are proven to have been issued by them. None of the
Company, the Selling Shareholder, the other Offer Participants, the Joint Global Coordinators, the Joint
Bookrunners or any other Advisors makes any representation as to the appropriateness, accuracy,
completeness or reliability of any such information or publication.

None of the Company, the Selling Shareholder, the other Offer Participants, the Joint Global Coordinators
or the Joint Bookrunners warrants or guarantees the future performance of the Company, or any return on
any investment made pursuant to this Prospectus.

Statements contained in this Prospectus are made as at the date of this Prospectus unless some other
time is specified in relation to them and the publication of this Prospectus (or any action taken pursuant to
it) must not be interpreted as giving rise to any implication that there has been no change in the condition,
facts or affairs of the Company since such date.

This Prospectus may be subject to revision, with the prior written approval of the Authority. Any revision
will become effective only after it has been announced in two daily newspapers circulating in the UAE. The
Selling Shareholder reserves the right, with the prior approval of the Authority, to withdraw the Prospectus
and cancel the Offer at any time and in their sole discretion. Neither the delivery of this Prospectus nor any
sale made under it may, under any circumstances, be taken to imply that there has been no change in the
affairs of the Company since the date of this document or that the information in it is correct as of any
subsequent time.

A syndicate of international and regional banks have been appointed as joint global coordinators (the “Joint
Global Coordinators” and a separate syndicate of international and regional banks have been appointed
as joint bookrunners (the “Joint Bookrunners”).

HSBC Bank Middle East Limited (“HSBC”), EFG-Hermes Brokerage (UAE) LLC and First Abu Dhabi Bank
PJSC (“FAB”) have been appointed as joint lead managers (the “Joint Lead Managers”) and will market
the offering of the Offer Shares in the UAE. FAB has also been appointed as Lead Receiving Bank and, in
its capacity as such, is responsible for the subscription process in the UAE under the First Tranche.

The Joint Global Coordinators (other than HSBC and FAB) are not responsible for participating in, or
managing, any aspect of the public offering of the Offer Shares under the First Tranche or otherwise in the
0



UAE, including the related bookbuilding process or receiving any part of the subscription monies payable
thereunder.

In accordance with Article 121 of the Companies Law each of the Offer Participants shall be liable for its
participation in the incorporation process, including the Selling Shareholder and the Board members, with
regard to the completeness and accuracy of the information contained in this Prospectus within the limits
of the scope of work and expertise of each Offer Participant.

The Joint Global Coordinators and the Joint Bookrunners are acting exclusively for the Company and the
Selling Shareholder and no one else in connection with the Offer, will not regard any other person (whether
or not a recipient of this document) as a client in relation to the Offer. The Joint Global Coordinators and
the Joint Bookrunners (and their respective affiliates) may have engaged (directly or through their
respective affiliates) in transactions with, and provided various investment banking, financial advisory and
other services for, the Company and the Selling Shareholder for which they would have received customary
fees. Any previous transactions between the Joint Global Coordinators, the Joint Bookrunners and the
Company do not constitute any conflict of interest as between them.

The board members of the Company whose names are set out in this Prospectus and the Selling
Shareholder assume joint and several responsibility for the contents of this Prospectus. They declare that,
to the best of their knowledge and belief, and having carried out appropriate and reasonable due diligence
investigations, the information contained in this Prospectus is, at the date hereof, factually accurate in all
material respects and that there is no omission of any information that would make any statement in this
Prospectus materially misleading.

This Prospectus contains data submitted according to the issuance and disclosure rules issued by the
Authority.

By applying for Offer Shares, Subscribers acknowledge that the Offer Shares will be duly issued by Listing
and that they have not relied on any person other than the Founder and the board members of the Company
whose names are set out in this Prospectus to verify the information in this Prospectus or their decision to
apply for Offer Shares.

No action has been taken or will be taken in any jurisdiction that would permit a public subscription or sale
of the Offer Shares or the possession, circulation or distribution of this Prospectus or any other material
relating to the Company or the Offer Shares, in any country or jurisdiction where action for that purpose is
required. Offer Shares may not be offered or sold, directly or indirectly, nor may this Prospectus or any
other offer material or advertisement or other document or information in connection with the Offer Shares
be distributed or published, in or from any country or jurisdiction except under circumstances that will result
in compliance with any applicable rules and regulations of any such country or jurisdiction. Persons who
come in possession of this Prospectus must inform themselves of and observe all such restrictions.

None of the Company, the Selling Shareholder, any of the Offer Participants, the Joint Global Coordinators,
the Joint Bookrunners or any other Advisors accepts any responsibility for any violation of any such
restrictions on the sale, offer to sell or solicitation to purchase Offer Shares by any person, whether or not
a prospective purchaser of Offer Shares in any jurisdiction outside the UAE, and whether such offer or
solicitation was made orally or in writing, including electronic mail. None of the Company, the Selling
Shareholder, the other Offer Participants, the Joint Global Coordinators, the Joint Bookrunners or any other
Advisors (or their respective representatives) makes any representation to any potential Subscriber
regarding the legality of applying for Offer Shares by such potential Subscriber under the laws applicable
to such potential Subscriber.



AED or UAE Dirham
ADNOC

ADX

Articles of Association

Authority

Board
CcDS

Closing Date

Companies Law

Company

Distribution of Dividends

EBITDA

Final Offer Price

Final Offer Size

Definitions and Abbreviations

The lawful currency of the United Arab Emirates.
Abu Dhabi National Oil Company.

Abu Dhabi Securities Exchange.

The articles of association of the Company.

The Securities and Commodities Authority of the United
Arab of Emirates.

The board of directors of the Company.
The Central Depositary System of the ADX.

6 December 2017 for the First Tranche and 7 December
2017 for the Second Tranche.

The UAE Commercial Companies Law No. 2 of 2015.

Abu Dhabi National Oil Company for Distribution PJSC, a
public joint stock company incorporated in the Emirate of
Abu Dhabi

Holders of Shares will be entitled to receive dividends
declared in respect of the financial year ended in 2017 and
subsequent financial years, if any dividends are paid by the
Company.

Earnings before interest, tax, depreciation and amortization.

The offer price at which all the Subscribers in the First
Tranche and the Second Tranche will purchase Offer
Shares will be at the Final Offer Price.

The Final Offer Price of the Offer Shares will be determined
following a book building process for the Second Tranche
and following consultation between the Joint Global
Coordinators, the Founder and the Company. The shares of
the Second Tranche Subscribers must represent the
majority of the Offer Shares used to calculate the Final Offer
Price of the Offer Shares.

Following closing of the Second Tranche, the Company will
publish an announcement setting out the Final Offer Price
(the “Offer Price Announcement”), which will be published in
one Arabic local daily newspaper and one English
newspaper in the UAE and on the website
http://investors.adnocdistribution.ae.

The number of the Offer Shares that will be offered for sale
by the Founder and which will be determined following
closing of the Second Tranche by publishing an
announcement setting out the Final Offer Size (the “Offer
Size Announcement”). The Offer Size Announcement will be
published in one Arabic local daily newspaper and one
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Financial year

First Tranche

First Tranche Subscribers

Ggcc

IFRS

Individual Subscribers

Listing

Maximum Investment

Minimum Investment

NIN

Offering

Offer Price Range

Offer Period

English newspaper in the UAE and on the website
http://investors.adnocdistribution.ae

The financial year of the Company will start on 1st January
and end on 31st December of each year.

The Offering of the Offer Shares in the UAE to First Tranche
Subscribers.

Individual Subscribers and other investors (including natural
persons, companies and establishments) who do not
participate in the Second Tranche that hold an Investor
Number with the ADX and have a bank account in the UAE.

Gulf Cooperation Council countries comprising the United
Arab Emirates, Kingdom of Saudi Arabia, Oman, Qatar,
Kuwait and Bahrain.

International Financial Reporting Standards.

Natural persons (including Qualified High Net Worth
Individual Subscribers) who hold an Investor Number with
the ADX and have a bank account in the UAE. There is no
citizenship or residence requirement.

Following the closing of the subscription and the allocation
to successful Subscribers, the Company will apply to list all
of its Shares on the ADX on 13 December 2017.

Trading in the Shares on the ADX will be effected through
the ADX Share Registry.

No maximum subscription in Offer Shares has been set.

The minimum subscription for Offer Shares in the First
Tranche has been set at AED 10,000, with any additional
investment to be made in increments of at least AED 1,000.
The minimum subscription for Offer Shares in the Second
Tranche has been set at AED 5,000,000 (see the section on
“Subscription Amounts” in the first section of this Prospectus
for further details).

The Investor Number provided on registration as a new
Subscriber in the ADX.

The public subscription for a minimum of 10% and a
maximum of 20% of the total Shares of the Company which
are being offered for sale by the Founder.

The Offer Shares are being offered at an offer price range
that will be published on 26 November 2017.

The subscription period for the First Tranche starts on 26
November 2017 and will close on 6 December 2017.

The subscription period for the Second Tranche starts on
26 December 2017 and will close on 7 December 2017.



Offer Shares

Ownership Restrictions

QB

Qualified High Net Worth Individual
Subscribers

Qualified Institutional Subscribers

Receiving Banks

Regulation S

The number of shares equivalent to a minimum of 10% and
a maximum of 20% of the Shares which will be sold by the
Founder in a public subscription process.

It is prohibited that more than 49% of the Shares of the
Company be held by non UAE nationals.

A “Qualified Institutional Buyer” as defined in Rule 144A.

Natural persons who have been approved by the Company
and the Selling Shareholder, in consultation with the Joint
Global Coordinators and:

(i)  whose annual income is not less than AED1,000,000
or whose net worth (excluding his or her principal
residence) amounts to at least AED 5,000,000; and

(i)  who confirm that he or she has sufficient knowledge
or expertise, whether alone or in co-operation with a
financial consultant, to evaluate the merits and risks
associated with, or resulting from, the proposed
investment.

Juridical persons capable of making investments on their
own, including:

(i) the federal government of the UAE and governments
of each Emirate in the UAE, governmental
corporations and authorities and companies wholly
owned by any of them; or

(i)  international organisations and entities; or

(iii)  persons licensed to practice business activities which
include investment activities,

who, in each case, has been approved by the Company and
the Selling Shareholder, in consultation with the Joint Global
Coordinators and who is also one of the following: (a) in the
United States and a QIB to whom an offer can be made in
accordance with Rule 144A, (b) a person outside the United
States to whom an offer can be made in reliance on
Regulation S, or (c) a person (1) in the ADGM to whom an
offer can be made pursuant to an exemption from
registration under the Markets Rules of the FSRA or (2) in
the DIFC to whom an offer can be made pursuant to an
exemption from registration under the Market Rules Module
of the DFSA’s Rulebook.

The group of banks led by the Lead Receiving Bank (FAB),
comprising this bank and the following other participating
receiving banks: Abu Dhabi Commercial Bank, Abu Dhabi
Islamic Bank, Ajman Bank, Dubai Islamic Bank, Finance
House, Noor Bank, and Union National Bank.

A U.S. federal securities law regulation that defines when an
offering of securities is deemed to be executed outside the
United States and therefore not be subject to the public
registration requirements of applicable U.S. federal
securities laws.



Rule 144A

Second Tranche

Second Tranche Subscribers

Selling Shareholder, Founder or
Parent

Shares

Shareholders

Subscriber

UAE
USD or US Dollars

US Securities Act

Rule 144A is a U.S. federal securities law that permits QIBs
to trade private placed securities freely among themselves
without having to register the sale of such securities to the
public under such laws.

The offer of Offer Shares to Second Tranche Subscribers.

Qualified Institutional Subscribers and Qualified High Net
Worth Individual Subscribers.

Abu Dhabi National Oil Company.

The ordinary shares of the Company with a nominal value of
AED 0.08 each.

Holders of Shares.

A natural or juridical applicant, in either case who applies for
subscription in the Offer Shares.

United Arab Emirates
The lawful currency of the United States

The US Securities Act of 1933, as amended.



First section: Subscription terms and conditions

Key details of shares offered for sale to the public

Name of the Company: Abu Dhabi National Oil Company for Distribution PJSC

Share capital on the date of Listing: The share capital amounts to AED 1,000,000,000 (one billion
UAE dirham) divided into 12,500,000,000 (twelve billion, five hundred million) Shares, with the
nominal value of each Share being AED 0.08.

Percentage, number and type of the Offer Shares: a number of shares equivalent to a minimum
of 10% and a maximum of 20% of the Shares, all of which are ordinary shares.

Offer Price Range per Offer Share: The Price Range will be published in a listing announcement
on 26 November 2017.

Eligibility of the qualified categories of Subscriber to apply for the acquisition of the Offer Shares:

- First Tranche: The First Tranche of the Offering will be open to First Tranche Subscribers as
described on the cover page of this Prospectus and the “Definitions and Abbreviations”
section of this Prospectus. All Subscribers in the First Tranche must hold a NIN and have a
bank account number in the UAE.

- Second Tranche: The Second Tranche of the Offering will be open to Second Tranche
Subscribers as described on the cover page of this Prospectus and the “Definitions and
Abbreviations” section of this Prospectus. All Subscribers in the Second Tranche must hold a
NIN.

Public subscription in the Offer Shares is prohibited as follows: Public subscription is prohibited
to any Subscriber whose investment is restricted by the laws of the jurisdiction where the
Subscriber resides or by the laws of the jurisdiction to which the Subscriber belongs. It is the
Subscriber’s responsibility to determine whether the Subscriber application for, and investment
in, the Offer Shares conforms to the laws of the applicable jurisdiction(s).

Minimum investment: The minimum subscription in Offer Shares pursuant to the First Tranche
has been set at AED 10,000 with any additional investment to be made in AED 1,000 increments.
The minimum subscription in Offer Shares pursuant to the Second Tranche has been set at AED
5,000,000.

Maximum investment: No maximum subscription in Offer Shares has been set.

Subscription by Founder: The Founder may not subscribe for Offer Shares, whether directly or
indirectly, or through its subsidiaries.

Lock-up period: The Shares held by the Founder following completion of the Offering shall be
subject to a lock-up which starts on the date of Listing of the Shares and ends 180 days thereafter.
The Founder will not be allowed to sell or transfer any of its Shares during such period other than
in certain limited circumstances.

UAE Ownership: The Company must continue to be owned at least 51% by a UAE national
person or entity which would ensure that the Company continues to be in compliance with the
UAE ownership requirements.



Further Information on the First and Second Tranches

1.

Subscription Applications

Each Subscriber in the First Tranche must submit one subscription application only (i) in the case
of a subscription application by a natural person, in his or her personal name (unless he or she is
acting as a representative for another Subscriber) or (ii) in the case of a subscription application
by a corporate entity, in its corporate nhame. In case a Subscriber submits more than one
application in his or her personal name or its corporate name, the Lead Receiving Bank reserves
the right to disqualify all or some of the subscription applications submitted by such Subscriber
and not to allocate any Offer Shares to such Subscriber.

Subscribers must complete all of the relevant fields in the subscription application along with all
required documents and submit it to any Receiving Bank together with the subscription amount
during the Offer Period for the First Tranche.

The completed subscription application should be clear and fully legible. If it is not, the Receiving
Bank shall refuse to accept the subscription application from the Subscriber until the latter
satisfies all the required information or documentation before the close of the subscription.

Subscription for Offer Shares would deem the Subscriber to have accepted the Articles of
Association of the Company and complied with all the resolutions issued by the Company’s
general assembly. Any conditions added to the subscription application shall be deemed null and
void. No photocopies of subscription applications shall be accepted. The subscription application
should only be fully completed after reviewing the Prospectus and the Company’s Articles of
Association. The subscription application then needs to be submitted to any of the Receiving
Banks’ branches mentioned herein. The Subscribers or their representatives shall affirm the
accuracy of the information contained in the application in the presence of the bank representative
in which the subscription was made. Each subscription application shall be clearly signed or
certified by the Subscriber or his representative.

The Receiving Banks are entitled to reject subscription applications submitted by any Subscriber
in the First Tranche for any of the following reasons:

. the subscription application form is not complete or is not correct with regard to the amount
paid or submitted documents (and no Offer Participant takes responsibility for non-receipt
of an allotment of Offer Shares if the address of the applicant is not filled in correctly or

legibly);

. the subscription application amount is paid using a method that is not a permitted method
of payment;

3 the subscription application amount presented with the subscription application does not
match the minimum required investment or the increments set for the First Tranche offer;

3 the completed subscription application form is not clear and fully legible;

. the manager’s cheque is returned for any reason;

. the amount in the bank account mentioned in the subscription application form is

insufficient to pay for the application amount mentioned in the subscription application form
or the Receiving Bank is unable to apply the amount towards the application whether due
to signature mismatch or any other reasons;

. the Investor Number is found to be invalid;

. the subscription application is found to be duplicated (any acceptance of such duplicate
application is solely at the discretion of the Company and the Selling Shareholder);

. the subscription application is otherwise found not to be in accordance with the terms of
the Offering;

. the Subscriber is found to have submitted more than one application (it is not permitted to

apply in both the First Tranche or the Second Tranche, nor is it permitted to apply in either
tranche more than once);



. the Subscriber is a natural person and is found to have submitted the subscription
application other than in his or her personal name (unless he or she is acting as a
representative for another Subscriber);

. a Subscriber has not adhered to the rules applicable to the First Tranche offer as set out in
this Prospectus;

. it is otherwise necessary to reject the subscription application to ensure compliance with
the provisions of the Companies Law, the Articles of Association, this Prospectus or the
requirements of the UAE Central Bank, the Authority or the ADX; and

. if for any reason FTS transfer fails or the required information in the special fields is not
enough to process the application.

The Receiving Banks, the Founder and the Company may reject the application for any of the
reasons at any time until allocation of the Offer Shares and have no obligation to inform the
applicant before the notification of the allocation of Shares to such rejected Subscribers.

Documents accompanying Subscription Applications
Subscribers shall submit the following documents along with their subscription application forms:

For individuals who are UAE or GCC nationals or nationals of any other country:

° The original and a copy of a valid passport or Emirates identity card; and
. In case the signatory is different from the Subscriber:
" the duly notarized power of attorney held by that signatory or a certified copy

by UAE-regulated persons/bodies, such as a notary public, or as otherwise
duly regulated in the country;

. the original passport of the signatory for verification of signature and a copy
of the original passport; and

" the original passport of the Subscriber for verification of signature and a copy
of the original passport.

. In case the signatory is a guardian of a minor, the following will be submitted:

" original and copy of the guardian’s passport for verification of signature;

= original and copy of the minor’s passport; and

" if the guardian is appointed by the court, original and copy of the guardianship
deed attested by the court and other competent authorities (e.g. notary
public).

For corporate bodies including banks, financial institutions, investment funds and other
companies and establishments:

. UAE registered corporate bodies:

= the original and a copy of a trade license or commercial registration for
verification or a certified copy by one of the following UAE-regulated
persons/bodies; a notary public or as otherwise duly regulated in the country;

" the original and a copy of the document that authorizes the signatory to sign
on behalf of the subscriber and to represent the subscriber, to submit the
application, and to accept the terms and conditions stipulated in the
Prospectus and in the subscription form; and

= the original and a copy of the passport of the signatory.

. Foreign corporate bodies: the documents will differ according to the nature of the
corporate body and its domicile. Accordingly, please consult with the Joint Bookrunners
to obtain the list of required documents.

Method of subscription and payment for the First Tranche

Method of payment for First Tranche



The subscription application must be submitted by a Subscriber to any of the Receiving Banks
listed in this Prospectus and the Subscriber’s bank account number must be provided, together
with payment in full for the amount it wishes to use to subscribe for the Offer Shares, which is to
be paid in one of the following ways:

e  Certified bank cheque (Manager’s cheque) drawn on a bank licensed and operating in the
UAE, in favor of “Abu Dhabi National Oil Company for Distribution IPO”

e Debiting a Subscriber’s account with a Receiving Bank; or

e  Electronic subscriptions: The Receiving Banks may also have their own electronic channels
(ATMs, on-line internet banking applications, mobile banking applications, etc.) interfaced
with the ADX eKtetab IPO system. By submitting the electronic subscription application the
customer submitting the application is accepting the Offering terms and conditions on behalf
of the Subscriber and is the relevant Receiving Bank to pay the total subscription amount by
debiting the amount from the respective bank account of the customer and transferring the
same to the Offer account in favour of “Abu Dhabi National Oil Company for Distribution
IPO” held at the Receiving Banks, as detailed in the subscription application. The
submission of an electronic application will be deemed to be sufficient for the purposes of
fulfilling the identification requirements and accordingly, the supporting documentation in
relation to applications set out elsewhere in this Prospectus will not apply to electronic
applications under this section. Notification of the final allocation of Offer Shares and the
refund of proceeds for unallocated Offer Shares (if any) and any interest thereon following
the closing of the Offer Period and prior to the listing of the Shares shall be performed solely
by, and processed through, the Receiving Banks in which the electronic subscription
application was submitted.

e  Subscription applications may also be received through UAE Central Bank Fund Transfer
(“FTS”) mode. The investor choosing the ETS method will be required to provide their valid
NIN along with the value of Offer Shares subscribed for in the special instructions field.

Details of the Subscriber’s bank account must be completed on the subscription application form
even if the application amount will be paid by Manager’'s cheque.

On 13 December 2017, the relevant amount of the proceeds for the acquisition of the Offer Shares
will be paid to the Founder.

The subscription amount may not be paid or accepted by a Receiving Bank using any of the
following methods:

. in cash;
. cheques (not certified); or
. any other mode of payment other than mentioned above.

Subscription amounts

Subscribers in the First Tranche must submit applications to purchase Offer Shares in the amount
of AED 10,000 or more, with any subscription over AED 10,000 to be made in increments of AED
1,000. Subscribers in the First Tranche shall accordingly apply for an AED subscription amount
which shall be applied towards purchasing Offer Shares at the Final Offer Price, rather than
applying for a specific number of Offer Shares.

Important dates relevant to the methods of payment of the subscription amounts

° Subscription amounts paid by cheque must be submitted by 12pm on 5 December
2017.

. Subscription amounts made via ATM or internet banking must be made before 2pm on
6 December 2017.

. Subscription applications received through FTS must be made before 12pm on 6
December 2017.

Final Offer Price



The offer price at which all the Subscribers will purchase Offer Shares will be at the Final Offer
Price.

The Offer Shares will be sold in an initial public offer and the Final Offer Price will be determined
by way of the application of a book building process, where an application orders’ ledger will be
created through the application orders made only by the Second Tranche Subscribers (see details
of who may apply in the Second Tranche). Second Tranche Subscribers will be invited to bid for
Offer Shares within the Offer Price Range using price sensitive orders (as in, by indicating
application amounts that vary in size depending on price). The Joint Global Coordinators will use
the information on the extent of demand at various prices provided by these Second Tranche
Applicants to determine and recommend to the Company and the Selling Shareholder the Final
Offer Price (which must be within the Offer Price Range) for all participants in the Offering. The
Final Offer Price will be determined in light of the outcome of the bookbuilding process and orders
submitted by the applicants in the Second Tranche.

The Shares of the Qualified Institutional Subscribers must represent the majority of the Offer
Shares used to calculate the Final Offer Price of the Offer Shares.

Final Offer Size

The Final Offer Size will be determined in light of the outcome of the bookbuilding process and
will be published in the local newspapers and the website of ADX on 8 December 2017.

Subscription process

Subscribers must complete the application form relevant to their tranche, providing all required
details. Subscribers who do not provide the valid NIN and bank account will not be eligible for
subscription and will not be allocated any Offer Shares.

Subscribers may only apply in one Tranche. In the event a person applies in more than one
Tranche, then the Founder and the Company may accept/disregard one or both of such
applications.

Neither the Company, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers, the Founder nor the Receiving Banks shall assume liability for any applications paid
by any method other than those described above.

The Receiving Bank through which the subscription is made will issue to the Subscriber an
acknowledgement of receipt which the Subscriber has to keep until the Subscriber receives the
allotment notice. One copy of the subscription application after being submitted, signed, and
stamped by the Receiving Bank shall be considered as an acknowledgement for receipt of the
subscription application. This receipt shall include the data of the Subscriber, address, amount
paid, details of the payment method, and date of investment. The acknowledgement in the case
of Electronic Applications via online internet banking and ATM would provide basic information
of the application such as NIN number, Amount, Date, Customer bank account details. The mere
acknowledgement of the subscription application by the Receiving Banks either through
Receiving Bank counters or via electronic channels shall not amount to acceptance of the
application and may be rejected subsequently.

If the address of the Subscriber is not filled in correctly, the Company, the Founder, the Joint
Bookrunners, the Receiving Banks and the Founder take no responsibility for non-receipt of such
allotment advice or refund cheques.

Further information on various matters
Offer Period

Commences on 26 November 2017 and closes on 6 December 2017 for the First Tranche and 7
December 2017 for the Second Tranche.

Receiving Banks

First Abu Dhabi Bank PJSC , Abu Dhabi Commercial Bank PJSC, Abu Dhabi Islamic Bank PJSC;,
Ajman Bank PJSC, Dubai Islamic Bank PJSC, Finance House PJSC, Noor Bank PJSC; and
Union National Bank PJSC.
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Method of allocation of Offer Shares to different categories of Subscribers
(under Ministerial Resolution No. (206) of 2010 concerning the allocation of securities to
Subscribers and proceeds generated from subscriptions)

Should the total size of investments exceed the number of Offer Shares, then the Founder will
allocate the Offer Shares according to the allotment policy specified below and will refund to
Subscribers the excess subscription amounts and interest thereon.

Notice of Allocation

A notice to successful Subscribers in the First Tranche will be sent by way of SMS initially
confirming to successful Subscribers that their applications were successful and that they have
been allocated Offer Shares. This will be followed by a notice setting out each Subscriber’s Share
allocation, which will be sent by registered mail to each Subscriber.

Method of refunding surplus amounts to Subscribers

By no later than 12 December 2017, the Offer Shares shall be allocated to Subscribers and, within
five (5) working days of such allocation but no later than 14 December 2017, the surplus
subscription amounts, and any interest resulting thereon, shall be refunded to Subscribers in the
First Tranche who did not receive Offer Shares, and the subscription amounts and any interest
resulting thereon shall be refunded to the Subscribers in the First Tranche whose applications
have been rejected for any of the above reasons. The surplus amount and any accrued interest
thereon are returned to the same Subscriber’s account through which the payment of the original
application amount was made. In the event payment of the subscription amount is made by
certified bank cheque, these amounts shall be returned by sending a cheque with the value of
such amounts to the Subscriber at the address mentioned in the subscription application.

The difference between the subscription amount accepted by the Company and the Founder for
a Subscriber, if any, and application amount paid by that Subscriber will be refunded to
Subscribers pursuant to the terms of this Prospectus.

Listing and trading of Shares

Subsequent to the allocation of Offer Shares, the Company will apply to list all of its Shares on
the ADX. Trading in the Shares will be effected on the applicable ADX electronic basis, through
the ADX’s share registry and will commence on 13 December 2017.

Voting rights

All Shares are of the same class and shall carry equal voting rights and shall rank pari passu in
all other rights and obligations. Each Share confers on its holder the right to cast one (1) vote on
all Shareholders’ resolutions.

Risks

There are certain risks that are specific to investing in this Offering. Those risks have been
discussed in a section headed "Investment Risks" of this Prospectus and must be taken into
account before deciding to subscribe in Offer Shares.

Emirates Investment Authority

The EIA shall be entitled to subscribe to up to five per cent (5%). of the Offer Shares, and the
percentage of subscription which the EIA will purchase shall be allocated in full before the
commencement of allocation. Shares allocated to the EIA under this preferential rights regime
will be deducted from the total size of the Second Tranche. If the EIA does not exercise its
preferential rights then its reserved portion shall be available to Second Tranche Subscribers for
subscription.

Timetable for subscription and listing

The dates set out below outline the expected timetable for the Offering. However, the Company
reserves the right to change any of the dates/times, or to shorten or extend the specified time
periods upon obtaining the approval of the appropriate authorities and publishing such change
during the Offering period in daily newspapers. The number of days allocated to subscribe must
not be less than ten days (10) in accordance with the provisions of the Companies Law.
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Event Date

Date of announcement of the Price Range 26 November 2017
Offering commencement date 26 November 2017
Closing Date for the First Tranche 6 December 2017
Closing Date for the Second Tranche 7 December 2017
Announcement of Final Offer Price and Final Offering 8 December 2017
Size

Allocation of Second Tranche 8 December 2017

Allocation of First Tranche

11 December 2017

Notice sent by SMS to First Tranche subscribers 12 December 2017
confirming who has been a successful Subscriber

Commencement of dispatch of registered mail relating to 12 December 2017

allotment shares

Refunds of investment surplus to the Subscribers No later than 14
December 2017
Expected date of listing the Shares on the ADX 13 December 2017
Tranches

The Offering of the Offer Shares is divided as follows:

The First Tranche:

Size:

Eligibility:

Minimum application size:

Maximum application size:

Allocation policy:

A number of Offer Shares representing five percent (5%) of the Offer
Shares.

First Tranche Subscribers, being:

. natural persons (including Qualified High Net Worth
Individual Subscribers (as described under the Second
Tranche)) who hold an Investor Number with the ADX and
have a bank account in the UAE. There is no citizenship or
residence requirement; and

3 other subscribers who do not participate in the Second
Tranche that hold an Investor Number with the ADX and have
a bank account in the UAE.

ten thousand UAE Dirhams (AED 10,000), with any additional
subscription application in increments of AED1,000.

There is no maximum application size.

In case of over-subscription in the First Tranche, Offer Shares will
be allocated to First Tranche Subscribers pro rata to each
Subscriber’s subscription application amount based on the Final
Offer Price. Applications will be scaled-back on the same basis if the
First Tranche is over-subscribed. Any fractional entitlements
resulting from the pro rata distribution of Offer Shares will be
rounded down to the nearest whole number. It is therefore possible
that applicants do not receive any Offer Shares as a result of
12



The Second Tranche:

Size:

Eligibility:

Minimum application size:

rounding. Shares will be allocated in accordance with the
aforementioned allotment policy, based on the Final Offer Price.

Unsubscribed Offer Shares If all of the Offer Shares allocated to
the First Tranche are not fully subscribed, the unsubscribed Offer
Shares shall be available to Second Tranche Subscribers, or
alternatively (in consultation with the Authority) the Selling
Shareholder may (i) extend the Closing Date for the First Tranche
and the Second Tranche and/or (ii) close the Offer at the level of
applications received.

A number of the Offer Shares representing ninety five percent (95%)
of the Offer Shares.

Second Tranche Subscribers, being:

. legal persons capable of making investments on their
own, including:

(i) the federal government of the UAE and governments
of each Emirate in the UAE, governmental
corporations and authorities and companies wholly
owned by any of them; or

(ii) international organisations and entities; or

(iii) persons licensed to practice business activities which
include investment activities,

who, in each case, has been approved by the Company
and the Selling Shareholder, in consultation with the Joint
Global Coordinators and who is also one of the following:
(a) in the United States, a QIB to whom an offer can be
made in accordance with Rule 144A, (b) outside the
United States, a person to whom an offer can be made in
reliance on Regulation S, or (c) a person (1) in the ADGM
to whom an offer can be made pursuant to an exemption
from registration under the Markets Rules of the FSRA or
(2) in the DIFC to whom an offer can be made pursuant
to an exemption from registration under the Market Rules
Module of the DFSA’s Rulebook; and

. natural persons who have been approved by the
Company and the Selling Shareholder, in consultation
with the Joint Global Coordinators and:

(i) whose annual income is not less than one million
UAE Dirhams (AED1,000,000) or whose net
worth (excluding his or her principal residence)
amounts to at least five million UAE Dirhams
(AED 5,000,000); and

(ii) who each confirm that he or she has sufficient
knowledge or expertise, whether alone or in co-
operation with a financial consultant, to evaluate
the merits and risks associated with, or resulting
from, the proposed investment.

five million UAE Dirhams (AED 5,000,000)
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Maximum application size: There is no maximum application size.

Allocation policy: Allocations within the Second Tranche will be determined by the
Company and the Founder, in consultation with the Joint Global
Coordinators. It is therefore possible that Subscribers who have
submitted applications in the Second Tranche may not be allocated
any Shares or that they are allocated a number of Shares lower than
the number of Offer Shares mentioned in their subscription
application.

Discretionary allocation: The Company and the Founder reserve the right to allocate Offer
Shares in the Second Tranche in any way as they deem necessary.

The Company and the Founder retain the right to offer additional
shares for subscription to be considered as part of the First Tranche
and the Second Tranche subject to obtaining the required
approvals, including the approval of the Authority.

Unsubscribed Offer Shares: If all the Offer Shares allocated to the Second Tranche are not fully
subscribed, then the Offer will be withdrawn (unless otherwise
determined by the Authority).

Multiple applications

A Subscriber may only submit an application for Offer Shares under one Tranche. In the event a
Subscriber applies for subscription in more than one Tranche, the Company and the Selling
Shareholder may accept or reject one or both applications.

Emirates Investment Authority
(Preferential allocation rights equal to 5% of the Offer Shares)

5% of the Offer Shares are reserved for the Emirates Investment Authority, in accordance with
the requirements of article 127 of the Companies Law. Offer Shares allocated to the Emirates
Investment Authority under this preferential rights regime will be deducted from the total size of
the Second Tranche. If the EIA does not exercise its preferential rights to apply for Offer Shares
then those Offer Shares will be available to other Second Tranche Applicants for application.

Important notes

Subscribers in the First Tranche will be notified of whether they have been successful in their
application for Offer Shares by means of an SMS.

Upon listing of the Shares on the ADX, the Shares will be registered on an electronic system as
applicable to the ADX. The information contained in this electronic system will be binding and
irrevocable, unless otherwise specified in the applicable rules and procedures governing the
ADX.

Amending the size of the Tranches

Subject to the approval of the Authority, the Company reserves the right to alter the percentage
of the Offer Shares which is to be made available to either the First Tranche or the Second
Tranche provided that the size of the Second Tranche may not be reduced below 60% of the
Offer Shares.
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Second section: Key details of the Company

Overview of the Company

¢ Name of the Company:

e Primary objects of the Company:

e Head office and branches:

¢ Details of trade register and date of

engaging in the activity:
e Term of the Company:

¢ Financial year:

e Major banks dealing with the Company:

e Details of current Board Members:

Abu Dhabi National Oil Company for

Distribution PJSC

(i) importing and trading of petroleum

products, including natural

gas,

liquid gas, condensate, engine oils
and other petroleum products;

marketing and sale of petroleum
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Description of the Company’s Business
Overview

We are the leading operator of retail fuel service stations in the United Arab Emirates with an
approximate 67% market share by number of stations as at 30 September 2017 and the number
one retail fuel brand. Our 360 retail fuel service stations as at 30 September 2017 are located in
the emirates of Abu Dhabi and Sharjah, in each of which we currently are the sole fuel retailer,
and in the emirates of Ajman, Fujairah, Ras Al Khaimah and Umm Al Quwain. We also operate
235 ADNOC Oasis convenience stores as at 30 September 2017, making us the largest retailer
in the UAE by number of stores. In addition, we lease space to tenants, such as quick service
restaurants, at a majority of our service station locations, operate the only government authorised
vehicle inspection centres in Abu Dhabi, and provide other services, such as car washes and
lube and tyre change services at many of our service station locations. We also are the leading
marketer and distributor of fuels to commercial, industrial and government customers throughout
the UAE, with a particularly dominant position in Abu Dhabi, and provide refuelling and related
services at Abu Dhabi International Airport and six other commercial airports in the UAE.

We believe that our leading market position, our extensive fuel distribution infrastructure, the
strength of our brand, and the support of ADNOC, our parent company, contribute to our success.
We organise our business into four divisions:

. Retail, which accounted for 69.6% and 70.7% of our revenue and 64.7% and 66.0% of our
gross profit for the year ended 31 December 2016 and the nine months ended 30
September 2017, respectively, owns and operates 360 retail fuel service stations and 235
ADNOC Oasis convenience stores, in each case as at 30 September 2017, where we sell
fuels and other products, such as snacks, beverages, tobacco products, car care products,
and personal care products, as well as provide related services such as car washes and
lube and tyre change services;

. Allied Services, which accounted for 0.9% and 0.9% of our revenue and 3.7% and 4.2 of
our gross profit for the year ended 31 December 2016 and the nine months ended 30
September 2017, respectively, manages and leases space at our retail fuel service stations
to over 600 tenants selling quick service food and other ancillary products and services,
such as banking services and automobile insurance, to our retail fuel service station
customers, and operates vehicle inspection centres that are the only authorised providers
of government mandated annual vehicle inspections to motor vehicle operators in Abu
Dhabi;

. Corporate, which accounted for 21.6% and 20.0% of our revenue and 20.4% and 17.8% of
our gross profit for the year ended 31 December 2016 and the nine months ended 30
September 2017, respectively, markets, distributes and sells refined petroleum products,
including gas oil (diesel), gasoline, liquefied petroleum gas (LPG), our proprietary Voyager
lubricants and other products to commercial, industrial and government customers
throughout the UAE, and exports our Voyager lubricants to distributors in 19 countries
outside of the UAE; and

. Aviation, which accounted for 7.5% and 8.1% of our revenue and 10.0% and 10.6% of our
gross profit for the year ended 31 December 2016 and the nine months ended 30
September 2017, respectively, sells aviation fuels and provides refuelling and other related
services to strategic customers at locations across the UAE, and utilises advanced
refuelling facilities to provide refuelling, defueling and other related services to ADNOC'’s
civil aviation customers (comprising international and regional commercial and private
aviation customers) at Abu Dhabi International Airport and at six other commercial airports
in the UAE, for which we are compensated by ADNOC on a cost-plus basis.
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We have implemented and are in the process of implementing initiatives in each of our divisions
that we believe will contribute to our continued growth in revenue and profitability. These include
utilising our proprietary SMART technology to introduce mixed-mode (premium full- and self-
service) refuelling across our network of retail fuel service stations, optimising our operations to
bring our operating expenses in line with international fuel retailers, and revitalising and
optimising our convenience store operations to bring them more in line with our regional
competitors. We believe that these initiatives, together with expected overall growth of the
markets in which we operate due to macro-economic factors such as forecasted population and
GDP growth, will contribute to significant growth in our revenue and profitability in the future.

Established in 1973, we currently are a wholly owned subsidiary of ADNOC, an integrated energy
company owned by the Emirate of Abu Dhabi that operates across the hydrocarbon value chain,
including exploration, production, storage, refining, marketing and distribution. ADNOC was
formed by the government of Abu Dhabi in 1971 to manage crude oil exploration, production and
distribution in Abu Dhabi, developing Abu Dhabi into one of the world’s leading oil producers and
fuelling the growth of Abu Dhabi and the UAE. Immediately following the Offering, ADNOC will
continue to own a minimum of 80% and a maximum of 90% of our share capital. We believe that
this ownership stake, together with various agreements we and ADNOC have put in place in
connection with the Offering, will allow us to continue to benefit from a number of competitive
advantages, including the supply of refined petroleum products to meet our customers’ needs,
the strength of the ADNOC brand name and its position in the Gulf region, and ADNOC'’s
experience and expertise in the oil and gas industry. See “Related Party Transactions”.

Competitive Strengths

Our competitive strengths include the following:

We are the leading fuel and convenience store retailer in the UAE, with a 67% market share by
number of retail fuel service stations and more store locations in the UAE than any other retailer
at 30 September 2017, collectively generating approximately 200 million transactions in 2016.

We are the leading operator of retail fuel service stations in the UAE with a market share of
approximately 67% based on the number of service stations as at 30 September 2017 and the
number one retail fuel brand. We are the sole operator of retail fuel service stations in the
emirates of Abu Dhabi and Sharjah, and we operate approximately 90% of the retail fuel service
stations in the Northern Emirates, including the emirates of Ajman, Fujairah, Ras Al Khaimah,
Sharjah and Umm Al Quwain, as at 30 September 2017. In addition, our 235 ADNOC Oasis
convenience stores as at 30 September 2017 represent the largest retail platform in the UAE by
number of stores, with more locations than any other retailer. Our retail fuel service stations and
ADNOC Oasis convenience stores together generated approximately 200 million transactions in
2016. We believe that our leading market position in the UAE positions us for significant
additional growth due to the UAE’s political stability and its open and growing economy.

We benefit from a stable and predictable UAE retail fuel pricing regime and a five-year retail fuel
margin stabilisation agreement with ADNOC. Retail fuel price regulations implemented in the
UAE in August 2015 have allowed us to generate stable and predictable gross profits from our
retail fuel sales. For the year ended 31 December 2016 and the nine months ended 30 September
2017, our Retail division generated gross profit from fuel sales of AED 2,500.3 million and AED
1,862.2 million, respectively, representing gross profit margins from fuel sales of 21.6% and
19.6% respectively. These regulations currently set retail fuel prices based on Platts global
refined petroleum product price benchmarks plus a regulated margin set by the UAE Ministry of
Energy to compensate retailers for transportation costs operating expenses and otherwise.
Moreover, pursuant to a new supply agreement for refined petroleum products that we entered
into with ADNOC effective 1 October 2017, ADNOC will reduce the prices we pay for gasoline
and gas oil on a fils-for-fils basis if, during the initial term of the agreement which expires on 31
December 2022, the regulated margin on retail fuel sales is reduced below specified thresholds,
or if revenue from retail sales of gasoline and gas oil (diesel) do not provide us with specified
minimum annual per-litre gross profit levels. See “Related Party Transactions—Supply
Agreements’. We believe that these UAE price regulations and retail fuel margin stabilisation
arrangements with ADNOC, combined with our strong relationship and long-term supply
agreements with ADNOC, will continue to provide stable gross profits from retail fuel sales with
limited exposure to commaodity pricing risk.
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Our Retail division is complemented by our Corporate and Aviation divisions, providing us with
diversified sources of revenue. In addition to our Retail division, we enjoy diversified sources of
revenue through our Corporate and Aviation divisions. Our Corporate division sells gas oil
(diesel), gasoline, LPG, our proprietary Voyager lubricants, and other products to commercial,
industrial and government customers throughout the UAE, with a particularly dominant position
in Abu Dhabi, and exports our proprietary Voyager lubricants to distributors in 19 other countries.
We believe that new fuel distribution regulations in the UAE that will regulate fuel sales by
unauthorised “grey market” distributors will contribute to increased sales by our Corporate
division as these grey market distributors are driven from the market. Although it is difficult to
measure the size of the grey market with any precision, we estimate that it currently accounts for
approximately 20% of commercial and industrial fuel sales in the UAE. These regulations were
signed into law in 2017, and we expect they will take effect in 2018. We also believe that sales
of our Voyager lubricants will continue to grow as an increasing number of original equipment
manufacturers certify our products for use in their engines, machinery and equipment and as we
expand the countries in which we distribute our lubricant products. In addition, we are the
principal supplier of aviation fuels and refuelling services to our strategic customers in the UAE
and continue to expand the airports in the UAE in which we provide civil aviation refuelling and
related services. We currently provide refuelling services at seven airports in the UAE. We
currently are the sole provider of refuelling services at Abu Dhabi International Airport and are in
discussions to begin to provide refuelling services to ADNOC’s civil aviation customers at Dubai
International Airport, the third busiest airport in the world by passenger traffic. We believe that
ADNOC’s strong and long-term relationships with its civil aviation customers, together with
forecasted growth in civil aviation activity in the UAE, will contribute to increased refuelling
service revenue at these and our other airport locations.

Our extensive footprint and well-developed fuel distribution infrastructure in the UAE, together
with the strength of the ADNOC brand throughout the Gulf region, provide significant
opportunities for growth in the UAE and internationally, while also presenting significant barriers
to entry to new market participants. Although we currently are the leading fuel retailer in the UAE,
we believe significant opportunities exist to grow our number of service stations in the UAE and
internationally. In the UAE, our throughput (volumes of fuel sold per service station) is
significantly higher than international industry norms, suggesting opportunities for growth in our
number of retail fuel service station locations in our existing markets. We believe that opening
additional retail fuel service stations in these markets will lead to increased customer satisfaction,
increased fuel sales by capturing customer traffic that currently is being lost to competitors
operating in less dense areas, increased non-fuel revenue as a result of higher convenience
store sales and sales of ancillary services, and decreased maintenance costs at our existing
locations resulting from our high throughput. Moreover, we believe we enjoy widespread and
favourable name recognition outside of our existing areas of operation, including in Dubai, Saudi
Arabia and elsewhere in the Gulf region, which we believe will support expansion into new
geographies. We believe our growth will be supported by our leading market position and our
well-developed fuel distribution infrastructure, which we believe present significant barriers to
entry to new market participants, as building out distribution capabilities comparable to ours
would require significant time, investment, regulatory approvals and other government support.

Our experienced senior management team has a proven track record of implementing and
executing on its business plan and achieving significant growth. Our senior management team
averages over 25 years of experience in the oil and gas, retail fuels and related markets. Our
management team has a proven track record of growing revenue and profitability and
implementing initiatives to improve operating efficiency and profit margins. Saeed Mubarak Al
Rashdi, our Acting Chief Executive Officer, Nasser Ali Al Hammadi, our Senior Vice President,
Retail, and Saleh Khamis Humaid, our Senior Vice President, Operations each has over 20 years
of experience with us serving in capacities throughout our organization. Our management team
has been enhanced with the addition of John Carey, our Deputy Chief Executive Officer, who
brings over 20 years of downstream oil and gas and retail experience with BP and Castrol; Petri
Pentti, our Chief Financial Officer, who brings 30 years of industry and public company
experience at Emirates National Oil Company (ENOC), Neste Corporation, and Finnair; and José
Aramburu, our Senior Vice President, Corporate, who brings 30 years of downstream and
chemicals experience with CEPSA.
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Our Strategies

We aim to grow our leading positions in our markets and to leverage these positions to
selectively expand our product offering and geographic reach. To achieve our goals, we
plan to pursue the following strategies:

Leverage our position as the leading fuel retailer in the UAE to introduce new services that we
believe will enhance customer satisfaction, increase customer loyalty, and drive incremental fuel
sale revenue and profitability. As the leading operator of retail fuel service stations in the UAE,
we believe we are uniquely positioned to introduce services to our extensive customer base to
enhance customer satisfaction, increase customer loyalty, and drive incremental fuel sale
revenue and profitability. We have developed proprietary SMART technology, incorporating RFID
technology to allow pump activation and seamless payment processing without employee
involvement. Utilising our SMART technology, we intend to convert our retail fuel service stations
to a mixed-mode model that offers customers the option either of self-service refuelling, which is
not currently offered in our markets, or premium full-service refuelling for which customers will be
charged an additional service charge. We believe that by offering our customers a premium
fuelling experience, we will be able to charge customers a service charge in the range of AED 5
to AED 10 per transaction for premium full-service refuelling, in addition to existing per-litre fuel
charges. We also believe that the relative affluence and high wages of consumers in the UAE,
hot weather conditions, especially in the summer months, that discourage our customers from
refuelling their own vehicles, and the fact that our customers are not accustomed to refuelling
their own vehicles, will lead to a higher penetration rate for our premium service than is
experienced in other markets, such as the U.S. and Europe, where mixed-mode refuelling options
currently are offered, and will also provide us with the opportunity to up-sell customers to higher
grades of fuel which generate higher gross profit margins. We also are developing a proprietary
customer loyalty program to drive incremental sales and further enhance customer loyalty and
the customer experience. In addition, we are launching new services that offer our customers
increased convenience by bringing the service station to the customer rather than the customer
having to come to the service station. We intend to roll out an app-based service that allows
customers to use their smart phones to order, schedule and pay for fuel to be delivered directly
to their vehicles at their homes, workplaces, or elsewhere. We also will begin to deliver LPG
cylinders, the primary cooking fuel for a majority of Abu Dhabi residences, directly to customers’
homes. We believe that these initiatives will enhance customer satisfaction, increase customer
loyalty, and drive incremental fuel sale revenue and profitability.

Rationalise operations and capital expenditures to increase profitability. We believe that
significant opportunities exist to rationalise operations at our retail fuel service stations,
convenience stores and elsewhere in order to reduce supply costs, operating expenses and
capital expenditures to bring them more in line with other international fuel and convenience store
retailers. We have recently entered into new supply agreements with ADNOC that will reduce our
costs of gasoline, gas oil (diesel) and LPG. See “Related Party Transactions—Supply
Agreements”. We also have undertaken an extensive analysis of our service station and
convenience store operations and have identified significant opportunities to rationalise staffing
levels and to reduce other operating expenses without sacrificing the customer experience. For
example, we have identified service stations and convenience stores where current levels of
operations, or the levels of operations at certain hours, do not justify current staffing levels. In
addition, the implementation of our mixed-mode operating model will allow us to reduce staffing
levels dedicated to refuelling to the extent our customers choose a self-service refuelling option,
and to redeploy those employees to full-service refuelling operations where we will be able to
charge a premium over existing per-litre fuel charges. We also intend to staff new retail fuel and
convenience store locations primarily by relocating existing employees rather than through
additional hiring. We also believe that significant opportunities exist to leverage our size and
expertise to reduce maintenance capital expenditures and to reduce per-store capital
expenditures for new service station and convenience store development.

Optimise convenience store operations and other non-fuel offerings to increase revenue and
profitability. Our 230 ADNOC Oasis convenience stores as at 30 September 2017 represent the
largest retail platform in the UAE by number of stores, with more locations than any other retailer.
We have launched a number of initiatives to capitalise on our market position in order to increase
revenue and profitability at our convenience stores and increase our ratio of non-fuel revenue to
fuel volumes sold to be more in line with our regional competitors and with international industry
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norms. We also are engaged in discussions with branded convenience store operators about the
possibility of operating our convenience stores on a joint venture basis. We believe that through
a combination of improved product category management, a comprehensive pricing strategy, and
promotional activity designed to increase the number of our retail fuel customers who shop at our
convenience stores, we can significantly grow our convenience store revenue and profitability.
For example, in the second quarter of 2017, we began selling cigarettes and other tobacco
products in our convenience stores, and since that time these have already become among the
best selling products in our stores. We also are seeking to optimise product mix based on
customer demand, implement a clear pricing strategy based on customer preferences and price
sensitivity, and offer our customers high demand convenience store products at the pump a well
as in our stores. In addition, we are redesigning the layout of our convenience stores and
retraining and incentivising our store employees to have more of an “owner mind set” in order to
increase sales and improve the customer experience. We also have implemented and are
implementing other strategies to increase our non-fuel revenue and profitability, including
implementing a price increase at our vehicle inspection centres, transitioning some of our quick
service restaurant tenants at our retail fuel service stations from rent-only to a revenue sharing
lease model, increasing pricing for our car washes to be line with our regional competitors, and
retaining a third-party agency to increase advertising sales at our service stations.

Leverage the strength of the ADNOC brand name and our well-developed fuel distribution
infrastructure to expand and optimise our network of retail fuel service stations and convenience
stores by selectively targeting new locations with attractive fundamentals and expanding into new
geographies. We believe that the ADNOC brand name is recognised throughout the UAE and the
Gulf region for quality and reliability. We intend to leverage the strength of the ADNOC brand and
our well-developed fuel distribution infrastructure to continue to expand in our existing markets
and to expand into new geographies, including Dubai and Saudi Arabia. In our existing markets,
we believe that growth will be driven by population and GDP growth, increases in disposable
income, and increases in the number of vehicles on the road. We plan to optimise and expand
our network of service stations and convenience stores by selecting new locations based on clear
guidelines and pre-established evaluation criteria. We also expect to open our first service station
in Dubai in 2018, and thereafter to continue selectively to open additional service stations in
Dubai. We also believe that the ADNOC brand name is widely recognized outside of our existing
areas of operation, which we believe will facilitate international expansion. We have identified a
local partner in Saudi Arabia, with whom we intend to use a franchise model to open our first
ADNOC-branded service stations in 2018. We believe that the large, growing and fragmented
Saudi Arabian retail fuel market offers us an attractive expansion opportunity. We also believe
that use of a franchise model will facilitate our expansion into Saudi Arabia by providing an
opportunity to enter into the market and study its dynamics, which could facilitate future direct
investment, while limiting near-term capital expenditures and risk.

Leverage long-standing relationship with our commercial, industrial and government customers
to continue to grow revenue in our Corporate division. We have long-standing relationships with
many of the leading commercial, industrial and government customers in the UAE, who we
believe rely on us for the quality and reliability of our products and service. We believe that we
can capitalise on the strength of these relationships and on our high quality reputation to drive
incremental revenue in our Corporate division. The UAE government has recently adopted new
fuel distribution regulations, which we expect will take effect in 2018, that will prohibit fuel sales
by unauthorised “grey market” distributors. Although it is difficult to measure the size of the grey
market with any precision, we estimate that it currently accounts for approximately 20% of
commercial and industrial fuel sales in the UAE. We believe that the strength of the ADNOC brand
and our long-standing customer relationships position us to capture a significant share of these
sales. We also believe that significant opportunity exists to grow our Voyager lubricant sales due
to product innovation and the high quality of our products, leading to an increasing number of
original equipment manufacturers certifying our products for use in their engines, machinery and
equipment and contributing to the continued growth of export sales of these products. In
September 2017 we announced new partnerships with distributors in two additional countries,
bringing the number of countries in which we distribute our Voyager lubricants to 19.
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Reorganisation

In connection with the Offering, we have reorganized our aviation business and entered into
certain other reorganisation transactions.

Civil Aviation Supply Carve-out

In September 2017, we completed the Civil Aviation Supply Carve-out whereby all contracts for
the sale and supply of jet fuel to the civil aviation sector, and related receivables and jet fuel
inventories, were transferred to ADNOC. The related personnel remain our employees. In
connection with the Civil Aviation Supply Carve-out, we entered into the Aviation Services
Agreement pursuant to which ADNOC compensates us on a cost-plus basis for providing sales
and marketing and fuel distribution services to, and aircraft refuelling operations for, ADNOC’s
civil aviation customers, and for operating and maintaining the aviation fuel distribution assets
transferred to AssetCo in connection with the ADNOC Refining Perimeter Reorganisation. See
“Related Party Transactions—Civil Aviation Supply Agreement’. Our Aviation division continues
to directly handle sales of fuels and refuelling and related services to our strategic customers.

ADNOC Refining Perimeter Reorganisation

Prior to entering into the ADNOC Refining Asset Sale Agreement, ADNOC Refining owned,
operated and maintained certain storage, pipeline and other fuel terminal and distribution assets
that it had constructed primarily for our use and benefit. In September 2017, we entered into the
ADNOC Refining Asset Sale Agreement pursuant to which ADNOC Refining has transferred
these assets at net book value to us or, to the extent such assets have been built at specifications
and capacities that exceed our needs, to AssetCo. In addition, we have entered into an
operations and maintenance agreement (the “AssetCo O&M Agreement”) with AssetCo pursuant
to which we have agreed to provide operations and maintenance services with respect to certain
of the assets transferred to AssetCo, for which we will be paid a fee on a cost-plus basis that will
offset payments we owe to AssetCo for utilisation of the assets transferred to AssetCo
(collectively, the “ADNOC Refining Perimeter Reorganisation”).

In connection with the ADNOC Refining Perimeter Reorganisation, we have entered into new
fuel supply agreements with ADNOC pursuant to which we will purchase from ADNOC refined
petroleum products produced by ADNOC Refining and delivered to us by ADNOC Refining or
AssetCo either by pipeline directly to our fuel depots, to vessels we have time chartered for
delivery to our fuel depots and certain of our Corporate customers, or to our tanker trucks (or
third-party tanker trucks contracted by us) for delivery to our fuel depots, retail service stations,
and Corporate customers.

Natural Gas Division Carveout

In November 2017, we entered into a business transfer agreement (the “Business Transfer
Agreement”’) with ADNOC pursuant to which we have agreed to transfer to ADNOC our natural
gas distribution business, excluding those assets and operations located at our retail fuel service
stations for the compression and sale of CNG to operators of natural gas-powered vehicles. for
consideration equal to AED 64,061,218 (representing the net book value of the transferred
assets), plus all operating costs and capital expenditure incurred by us in relation to the natural
gas distribution business between signing and closing, less (i) all customer receipts received by
or on our behalf in relation to the natural gas distribution business between signing and closing,
and (ii) an amount equal to all duties and liabilities incurred by us in connection with the
employment of the employees to be transferred with the natural gas distribution business prior
to closing. This transaction is expected to close in mid-2018.

In connection with the Business Transfer Agreement, we also entered into a natural gas supply
agreement (the “Natural Gas Supply Agreement”), pursuant to which we will purchase natural
gas from ADNOC for sale as CNG at our retail fuel service stations. Under the terms of the Natural
Gas Supply Agreement, we have agreed to purchase from ADNOC, and ADNOC has agreed to
sell to us, specified quantities of natural gas, which we may only resell at our retail fuel service
stations, as part of our business selling CNG to natural-gas powered vehicles, or back to ADNOC.
The term of the Natural Gas Supply Agreement is for an initial period expiring five years after the
effective date (1 October 2017) and will be extended automatically for subsequent five-year terms
unless either party notifies the other of its intention not to renew at least 12 months prior to the
then-effective expiration date.
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At closing of the transaction, we will enter into a natural gas support services agreement (the
“Natural Gas Support Services Agreement”), pursuant to which we will provide certain support
services to assist ADNOC in operating the natural gas distribution business including services
related to marketing and communication, internal audit, information technology, finance, human
resources, procurement and legal, for a one-year period unless extended by agreement between
us and ADNOC; and a sales and transportation services agreement (the “CNG Sales and
Transportation Services Agreement”), pursuant to which we will, if requested by ADNOC, sell
CNG back to ADNOC and provide related transportation services under certain circumstances.

Debt Financing and Distribution

In November 2017, we entered into a credit facility with Abu Dhabi Commercial Bank PJSC, Bank
of America, Merrill Lynch International Limited, Citibank, N.A., London Branch, First Abu Dhabi
Bank PJSC, and HSBC Bank Middle East Limited providing for a five-year USD 1,500.0 million
term loan facility and a five-year USD 750.0 million revolving credit facility (or, in each case, the
AED equivalent). We also drew down on the term loan facility in full and used the net proceeds
therefrom, together with available cash and bank balances, to repay amounts payable to ADNOC
and its affiliates for the provision of refined petroleum and for other products and services in the
amount of AED 2,453.1 million, to repay a capital contribution to ADNOC in the amount of AED
6,304.4 million, and to pay special extraordinary interim dividend to, ADNOC in the amount of
AED 2,134.7 million.

Our Divisions
Retail Division

Our Retail division is our largest division, generating revenue of AED 12,299.8 million and AED
10,047.6 million, representing 69.6% and 70.7% of our total revenue, and gross profit of AED
2,735.4 million and AED 2,057.6 million, representing 64.7% and 66.0% of our total gross profit,
for the year ended 31 December 2016 and the nine months ended 30 September 2017,
respectively. Our Retail division primarily is comprised of direct sales of gasoline and gas oil
(diesel) to vehicle operators at approximately 360 retail fuel service stations and the operation of
235 ADNOC Oasis convenience stores at our service stations, in each case as at 30 September
2017. We also sell other products, such as lubricants, LPG cylinders and CNG, and provide other
services, such as car washes, lube services, and tyre centres, at many of our service station
locations.

Our service stations generated approximately 200 million transactions in 2016, comprising
approximately 153 million fuel transactions, and approximately 47 million convenience store and
other non-fuel transactions. Our service stations were named a 2017 “Superbrand” by the
Superbrand Council for the fourth consecutive year, and awarded “Brand of the Year” at the 2016
World Branding Awards.

Fuel Products and Services

Approximately 94.3% and 94.5% of our Retail division revenue for the year ended 31 December
2016 and the nine months ended 30 September 2017, respectively, derived from the sale of
refined petroleum products, including 91E+, 95, and 98 unleaded liquid gasoline, diesel, LPG,
lubricant and kerosene. For the year ended 31 December 2016 and the nine months ended 30
September 2017, total volume of petroleum products sold at our service stations was 7,073.6
million litres and 5,086.5 million litres, respectively, the vast majority comprising gasoline and
diesel.

We are introducing innovations at our service station locations to increase revenue and
profitability. Nearly 60% of our existing service station locations are equipped with our proprietary
SMART technology, incorporating RFID technology that allows pump activation and seamless
payment processing without ADNOC employee involvement. We believe that by offering our
customers a premium fuelling experience, we will be able to charge customers a service charge
in the range of AED 5 to AED 10 per transaction for premium full-service refuelling, in addition to
existing per-litre fuel charges. We also believe that the relative affluence and high wages of
consumers in the UAE, hot weather conditions, especially in the summer months, that discourage
our customers from refuelling their own vehicles, and the fact that our customers are not
accustomed to refuelling their own vehicles, will lead to a higher penetration rate for our premium
full-service than is experienced in other markets, such as the U.S. and Europe, where mixed-
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mode refuelling options currently are offered. For example, in ltaly, Agenzia ANSA estimates that
approximately 30% of motorists pay a premium that we estimate to be approximately 9% for full-
service refuelling. We believe that the UAE’s higher proportion of high income earners (defined
as those earning an annual income in excess of USD 40,000), which we estimate to be
approximately 36% in the UAE compared to approximately 30% in Italy, together with the UAE’s
hotter weather and the moderate additional service charge to customers for this service, will
contribute to a higher penetration rate of full-service refuelling. Although there can be no
assurance as to the actual penetration rate we will be able to achieve, a 40-50% penetration rate
for full-service refuelling at a price of AED 5 to AED 10 per transaction would have contributed
an additional USD 80 million to USD 200 million in revenue in 2016, based on our 153 million
retail fuel transactions in 2016. We also believe that implementation of our mixed-mode model
will provide us with the opportunity to up-sell customers to higher grades of fuel which generate
higher gross profit margins. We believe that implementation of our mixed-mode model will lead
to a continuation of this trend. We also are developing a proprietary customer loyalty program to
drive incremental sales and further enhance customer loyalty and the customer experience. We
anticipate that substantially all of our service stations will be converted to our SMART technology
and that we will launch our mixed-mode refuelling services by mid-2018. Our plan is to begin to
phase the service in Abu Dhabi, where we do not face competition, and then expand it to our
Northern Emirates locations.

We also are launching new services that offers our customers increased convenience by bringing
the service station to the customer rather than the customer having to come to the service station,
and which we believe will drive incremental revenue and profitability. In 2018, we intend to roll
out an app-based service that allows customers to use their smart phones to order, schedule and
pay for fuel to be delivered directly to their vehicles at their homes, workplaces, or elsewhere,
rather than having to visit a service station. We will also begin to deliver LPG cylinders, the
primary cooking fuel for the majority of Abu Dhabi residences, directly to customers’ homes.

Convenience Stores and Other Products and Services

We operate 235 ADNOC Oasis convenience stores at our service stations as at 30 September
2017, and plan to open an additional 37 to 47 locations over the next five years, primarily at new
service station locations but also through construction of convenience stores at existing service
station locations that do not already have an on-site convenience store. Our ADNOC Oasis
convenience stores generated revenue of AED 2.8 million and AED 2.1 million per store and
approximately 5.1% and 4.9% of our Retail division revenue for the year ended 31 December
2016 and the nine months ended 30 September 2017, respectively. Our convenience stores
range in size from approximately 165 to approximately 775 square metres, with an average of
approximately 470 square metres, and offer our customers a selection of snacks, beverages,
tobacco products, car care products, personal care products, and other products in attractive and
convenient locations adjacent to our retail fuelling facilities. As at 30 September 2017 we
operated 145 car washes and 165 lube change centres at our service stations.

We have launched a number of initiatives to capitalise on our market position in order to optimise
revenue and profitability at our convenience stores and increase our ratio of non-fuel revenue to
fuel volumes sold to be more in line with our regional competitors and with international industry
norms. We are also engaged in discussions with branded convenience store operators about the
possibility of operating our convenience stores on a joint venture basis. We believe that through
a combination of improved product category management, a comprehensive pricing strategy,
and promotional activity designed to increase the number of our retail fuel customers who shop
at our convenience stores, we can significantly grow convenience store revenue and profitability.
We believe that through, these initiatives, we can increase convenience store revenue and
profitability through a combination of higher prices, higher sales per transaction, and higher
conversion of our fuel customers into convenience store customers. Based on a recent survey
conducted for us, we believe that our prices are, on average, approximately 5-8% below those
of our closest competitors, that our average “basket size” (revenue per convenience store
transaction) which was approximately USD 4.10 per transaction in 2016, is approximately 15%
lower than our closest competitors, and that our ratio of convenience store revenue to volume of
fuels sold at our retail fuel service stations is significantly below the levels achieved by ENOC
and major U.S., U.K., and European forecourt convenience store operators, suggesting
significant opportunities to increase revenue and profitability through successful implementation
of our initiatives. Although there can be no assurance that we will be successful in implementing
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our convenience store initiatives, we believe that a combination of increasing average prices by
approximately 4%, increasing our customer basket size by between USD 0.20 and USD 0.60 per
transaction, and increasing our ratio of convenience store revenue to volume of fuels sold by
converting more of our retail fuel customers into convenience store customers, we can generate
approximately USD 30 million to USD 60 million of incremental EBITDA on an annual basis.

Locations

Slightly more than half of our service stations are located in Abu Dhabi, where we are the only
operator of retail fuel service stations, with the remainder located in the Northern Emirates region,
where we operate nearly 90% of all retail fuel service stations. We strengthened our competitive
position in the Northern Emirates region with the acquisition of 66 service stations in 2013 from
the Emirates General Petroleum Corporation that had previously operated under the Emarat
brand, and 20 service stations in 2015 from the Emirates National Oil Company that had
previously operated under the ENOC brand. In 2015, we reached an agreement in principle to
acquire an additional 59 Emarat service stations in Dubai and began supplying fuels to these
service stations beginning 1 January 2015. In 2016 this acquisition was abandoned and we
ceased supplying fuels to these service stations on 30 June 2016.

We currently are the only operator of retail service stations in the emirates of Abu Dhabi and
Sharjah, and operate the largest network of retail service stations in the emirates of Ajman,
Fujairah, Ras Al Khaimah, and Umm Al Quwain (which, together with Sharjah, comprise the
Northern Emirates region). Based on our analysis of our existing markets and projected growth,
we anticipate opening approximately 10-12 additional service station locations each year over
the next five years, with the majority in the Northern Emirates and Dubai.

We believe that the ADNOC brand name is widely recognized outside of our existing areas of
operation, which we believe will facilitate international expansion. We initially are implementing
a franchise model to expand our operations into Saudi Arabia, where near-term population and
GDP growth are expected exceed to be approximately double that of the UAE according to the
IMF, and where we believe the market for retail fuel service stations is under developed and
highly fragmented. According to IHS Markit, demand for fuels in Saudi Arabia is expected to be
approximately three times higher than in the UAE in 2017. Moreover, IHS Markit estimates that
approximately 84% of retail fuel service stations in Saudi Arabia are “unbranded” (i.e., operated
by smaller, independent operators rather than by more widely known branded operators)
compared to approximately 48% in the United States and none in the UAE. According to Aldrees
Petroleum, the top four market participants in Saudi Arabia account for only approximately 11%
of the overall market for retail fuel service stations, both of which we believe suggest the
opportunity for us to successfully enter the Saudi Arabian market. We believe that use of a
franchise model will allow us to capitalise on the strength of our brand name while reducing the
operating risk and capital expenditure requirements of international expansion.

Competition

We are currently the only retailer of refined petroleum products in the emirates of Abu Dhabi and
Sharjah, and thus our service station fuel offerings face competition only with respect to
customers who are travelling to or from other emirates, especially Dubai where we currently have
no retail presence. Although there are no regulatory barriers, other than ordinary course
government permitting and other required governmental approvals, that would prevent new
participants from entering the Abu Dhabi market, we believe that any such entry would require
significant time, investment and government support. In the Northern Emirates region other than
Sharjah, we face competition for retail fuels from ENOC, which is owned by the government of
Dubai, and from Emarat, which is owned by the UAE government.

The convenience store market is highly competitive, and we compete against other convenience
store chains, independently owned convenience stores, supermarkets, drugstores, discount
stores, mass merchants and other retailers, some of which are large and may have substantial
resources.

Corporate

Our Corporate division markets and distributes refined petroleum products, including diesel,

gasoline and lubricants, and LPG to over 1,500 customers throughout the UAE. Our Corporate

customers generally fall into one of four categories: government; distributors; commercial and

industrial customers, such as heavy industry and manufacturing companies; and marine
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customers. Revenue from Corporate division sales (excluding lubricants) to government
customers comprised approximately 48% of our total Corporate division revenue in 2016. We
currently are the sole provider of fuels to the Abu Dhabi government and the Abu Dhabi police,
and our customers include other high profile public sector customers such as Emirates Steel,
National Drilling Company, and National Petroleum Construction Company. Our Corporate
division generated revenue of AED 3,819.4 million and AED 2,839.3 million, representing 21.6%
and 20.0% of our total revenue, and gross profit of AED 861.2 million and AED 553.4 million,
representing 20.4% and 17.8% of our total gross profit, for the year ended 31 December 2016
and the nine months ended 30 September 2017, respectively.

Our lubricants have been approved for use by an increasing number of major engine
manufacturers, which we believe will contribute to increased sales, and as a result we have
launched initiatives to increase sales of lubricants to our Corporate customers. Our lubricant
products include our proprietary Voyager brand engine oils and other motor vehicle lubricants;
industrial lubricants including circulating, hydraulic, and industrial gear oils; marine lubricants;
greases; break fluids; and coolants.

Our Corporate division competes primarily with Emarat and ENOC, the two principal distributors
of refined petroleum products in Dubai, as well as with grey market distributors selling products
from Iran, Oman, and elsewhere.

Although price generally is the most important differentiating factor among Corporate customers
for many of our products, we believe that product quality, especially in the case of lubricants,
reliability and customer service also drive sales to Corporate customers. We believe, therefore,
that we can leverage our existing presence and distribution infrastructure and the strength of the
ADNOC name to further increase sales to our Corporate customers.

Aviation
Our Aviation division has two lines of business:

. sales of aviation fuel and providing aviation fuel and related services to strategic
customers in the UAE; and

. providing aviation fuel and related services, as an agent of ADNOC, to ADNOC’s civil
aviation customers.

Aviation Fuel Sales and Services to Strategic Customers We sell aviation fuel and provide refuelling
and other related services to strategic customers at locations across the UAE. Our contract for
the most significant of these customers, which expires in 2018 and with respect to which we are
in advanced stages of renewal negotiations, provides for us to supply aviation fuels and related
services at prices that we believe are consistent with prices paid by our Corporate customers.
Although the contract does not prescribe minimum purchase volumes, we believe we are the
principal supplier of fuels to this and other strategic customers operating in the UAE.

Civil aviation services

In September 2017, we completed the Civil Aviation Supply Carve-out whereby all contracts for
the supply and sale of jet fuel to the civil aviation sector were transferred to ADNOC, while the
related personnel remain our employees. In connection with the Civil Aviation Supply Carve-out,
we entered into the Aviation Services Agreement, pursuant to which ADNOC compensates us at
a rate equal to our operating expenses plus 8% for acting as its agent to provide fuel distribution
services and aircraft refuelling operations to its civil aviation customers.

Allied Services

Our Allied Services division leverages our extensive retail fuel service station network by
managing and leasing space at our service stations to food service providers and providers of
other ancillary products and services to our service station customers, and operating vehicle
inspection centers that perform annual vehicle safety inspections mandated in Abu Dhabi.

Property Management

We lease space to more than 600 tenants, including more than 200 quick service restaurants,
across an array of industries, including food service, car care providers, auto insurers, banks,
and other miscellaneous services. Leasing activity has grown at a 25% CAGR from 2012 to 2016.
Growth in leasing revenue has resulted from the growth in our number of service stations as well
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as an increase in occupancy rates over that period. For the nine months ended September 30
2017, four key tenant types - food and beverage, car care providers, ATMs, and auto insurers -
contributed over 95% of the lease revenue at our service stations, with approximately 63% of the
lease revenue generated from food and beverage tenants, comprised primarily of leading fast
food restaurants, coffee shops and cafes, including KFC and Costa Coffee. McDonald’s, KFC
and Burger King together generated approximately 32% of our lease revenue for the nine months
ended 30 September 2017.

Vehicle Inspection Centres

We are the only authorised provider of government-mandated vehicle inspections in Abu Dhabi
under an agreement with the Abu Dhabi police. Our vehicle inspection department currently
operates 20 vehicle inspection centres and one permitting centre in Abu Dhabi and currently
processes an average of over 3,000 vehicles each weekday. Revenue from vehicle inspections
have grown at a 6.7% CAGR from 2012 to 2016, resulting from a 7.4% CAGR in the number of
inspections performed. Because the prices we charge for inspection services are fixed by the
Abu Dhabi police, our growth in this area historically has come entirely from the increase in the
number of inspections performed.

Operations
Fuel Operations

All of our refined petroleum products are supplied to us under contracts with ADNOC, which has
historically provided us with a stable and controllable supply of products.

We time charter marine vessels to transport fuels to our depots that are not connected by pipeline
to the refineries, and to transport fuels to certain of our Corporate customers. As at 30 September
2017, we had six vessels under time charter. We transport fuels from our depots to our retail fuel
service stations and to many of our Corporate customers utilising our fleet of 70 trailer heads,
over 150 trailers, and 34 fixed chassis vehicles, as well as through third-party operated tanker
vehicles.

We operate two LPG plants in Abu Dhabi where we produce 25 Ib and 50 Ib LPG cylinders for
sale at our retail service stations and through a network of distributors, and from which we
distribute bulk LPG to our commercial, industrial and government customers and to other
distributors. We sell LPG cylinders at our service stations in Abu Dhabi and the Northern
Emirates to holders of Rahal e-Gas pre-paid cards, which permit residential customers to
purchase a limited amount of LPG at subsidised prices, and at unsubsidized market rates to
those without a Rahal e-gas card.

We operate a lubricant blending plant in Abu Dhabi with a capacity of approximately 50,000
tonnes per year where we produce over 125 different lubricants and greases utilising three of the
American Petroleum Institute’s five major classifications of base oil, Group I, Group Il, and Group
lII. Currently our Group | base oils are supplied to us under a supply agreement with ExxonMobil
Petroleum & Chemical BVBA, our Group Il base oils are supplied to us under a supply agreement
with GS Caltex Corporation, and our Group lll base oils are supplied to us under a supply
agreement with ADNOC.

We maintain our own dedicated staff of experienced engineering and maintenance personnel
who, supplemented by a roster of approved contractors, oversee the development, construction
and maintenance of our facilities. Our staff is highly experienced in developing and constructing
new service stations in a timely and efficient manner. Our service station managers also
coordinate directly with our engineering and maintenance department to coordinate necessary
repairs and upgrades at our service stations.

Convenience Store Operations

Inventory for our convenience stores is supplied by numerous vendors, each of whom delivers
inventory directly to our store locations. We do not maintain any warehouse facilities, although
our stores typically have small inventory storage areas. The majority of our inventory is owned
by us when delivered to our stores, although some inventory is delivered to us on a consignment
basis. We generally do not maintain long-term contracts with suppliers to our convenience stores,
and believe that alternative sources of supply exist for substantially all of the products that we
sell at our convenience stores.
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Health and Safety

Our Health and Safety (HSE) division assures that all of our facilities and operations operate at
the highest standards of operational excellence and safety. Our HSE division has established a
central command and control centre to monitor activity at all of our service stations. The division
also has installed vapour recovery units at our service stations that significantly reduce the safety
risk posed by hazardous fuel vapours, enhance the environmental safety of our service stations,
and recover product that otherwise would be lost.

Insurance

We maintain insurance policies, where practicable, covering our assets and employees that we
believe is in line with general business practices in our industry, with policy specifications and
insured limits that we believe are reasonable. Risks that we are insured against include property
loss or damage as well as breakdowns due to defects in material, design, erection or assembly.
Certain customary exceptions apply, such as acts of war, terrorism and environmental pollution.
Our policies together provide an indemnity against sums for which we become legally liable to
pay as compensation for injury, loss or damage to a third party arising out of and in the course
of our business, an indemnity against material damage to our properties, and an indemnity
against the loss of our stock of products, in each case subject to deductibles and insured limits
that we believe are reasonable.

Statement of capital development
Company’s current share capital structure before the commencement of the Offering

The capital of the Company has been fixed at AED 1,000,000,000; divided into 10,000,000
ordinary shares with a value of AED 100 for each share. All the shares are equal in respect of all
rights.

The following table illustrates the Company’s ownership structure and distribution of share capital
between shareholders before Offering:

Before Offering
Name Nationality | Type of | Number of | Total value of | Ownership
Shares Shares owned Shares owned proportion
ADNOC | UAE ordinary 10,000,000 AED 100%
shares 1,000,000,000

Company’s capital structure on Listing

On Listing, the Company’s paid-up share capital shall be AED 1,000,000,000, divided into
12,500,000,000 Shares with a nominal value of AED 0.08 per Share.

The Founder shall hold a minimum of 80% and a maximum of 90% of the Shares as set out
above. The Company has presented its plan to the Authority for the Founder to offer up to 20%
of the total issued share capital of the Company.

Status of actions and disputes with the Company over the past three years:

There are no outstanding material governmental, legal or arbitration proceedings or disputes
(including any such proceedings or disputes which are pending or threatened or of which we are
aware).

Statement of the number and type of employees of the Company and of its subsidiary:

As at 30 September 2017, we had approximately 13,000 employees, approximately 715 of whom
were employed in general corporate and administrative functions, approximately 335 of whom
were employed in Retail and Allied Services division sales, approximately 550 of whom were
employed in Corporate and Aviation division sales and operations, approximately 1,250 of whom
were employed in operations and technical services, and approximately 10,150 of whom were
employed in our retail fuel service stations and convenience stores. Approximately 3,000 of our
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10.

employment positions are designated as “Emiratisable”, of which approximately 73% currently
are filled with UAE nationals, consistent with our Emiratisation goals for 2017.

Accounting policies adopted at the Company:

The attached financial information, the Company prepares its accounts in accordance with IFRS
as issued by the International Accounting Standards Board and applicable requirements of UAE
laws. For additional information concerning the Company’s financial statements, see note 2 of
notes to the historical financial information attached hereto.

Statement of Company’s loans, credit facilities, indebtedness, and the most significant conditions
thereof:

The Company entered into a commitment letter with respect to a senior loan facility with Abu
Dhabi Commercial Bank PJSC, Merrill Lynch International Limited, Citibank, N.A., London
Branch, First Abu Dhabi Bank PJSC, and HSBC Middle East Limited providing for a five-year
USD 1,500.0 million term loan facility and a five-year USD 750.0 million revolving credit.

Statement of current pledges and encumbrances on the Company’s and its subsidiaries’ assets:
There are no pledges or encumbrances on the Company’s or its subsidiaries’ assets.
Founder Committee:

The Founder appointed a committee (the “Founder Committee”) to undertake all steps and
procedures necessary on their behalf and on behalf of the Company to complete all the
procedures required with regard to the Offering, including dealing with the competent authorities.

The Founder Committee is composed the following seven individuals:

H.E Dr Sultan Ahmed Al Jaber (Chairman)
Mr. Abdullah Salem Al Dhaheri (Member)

Mr. Ghannam Al Mazrouei (Member)

Mr. Matar Al Ameri (Member)

Mr. Salem Al Darei (Member)

Mr. Saeed Mubarak al Rashedi (Member)

Mr. Ahmed Tamim Hisham Al Kuttab (Member)

Investment risks:

Investing in and holding the Shares involve financial risk. Prospective investors in the Shares
should carefully review all of the information contained in this Prospectus and should pay
particular attention to the following risks associated with an investment in us and the Shares,

which should be considered together with all other information contained in this Prospectus. If
one or more of the following risks were fo arise, our business, financial condition, results of
operations, prospects or the price of the Shares could be materially and adversely affected and
investors could lose all or part of their investment. The risks set out below may not be exhaustive
and do not necessarily include all of the risks associated with an investment in us and the Shares.

Ad(dlitional risks and uncertainties not currently known to us or which we currently deem immaterial
may arise or become material in the future and may have a material adverse effect on our
business, results of operations, financial condition, prospects or the price of the Shares.

Risks Relating to Our Business and Industry

We rely on ADNOC to supply us with substantially all of the fuels that we sell, and any interruption
in the supply from ADNOC would materially adversely affect our results of operations and
financial condition.

Under our supply agreements with ADNOC, we are obligated to purchase substantially all of our
fuels from ADNOC. There may be circumstances outside of our and ADNOC'’s control, such as
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severe weather, natural disasters, acts of war or terrorism, and other geopolitical events, that
resultin a reduction or a total interruption in supply to us. For example, we experienced a shortage
of supply of LPG due to a major fire at the refinery operated by ADNOC Refining, which negatively
impacted our sales of LPG during the first half of 2017. Moreover, ADNOC will not have liability
to us for its failure to deliver fuels to us if an event or circumstance were to occur which reduces
the available quantity of fuels below that necessary to enable it to satisfy its obligations to us,
including a reduction or cessation of production at the refineries operated by ADNOC Refining,
so long as ADNOC has used its best endeavours to source the affected quantities of fuels from
all available suppliers. Any significant interruption in ADNOC'’s supply of products to us would
have a material adverse impact on our results of operations and financial condition.

The prices at which ADNOC supplies us with fuels are subject fo change, which may negatively
impact our revenue and profit margins, materially adversely affecting our results of operations
and financial condition. In addition, fluctuations and increases in the prices of our fuels also can
adversely affect demand for our fuels by our customers, which could adversely affect our results
of operations and financial condition.

The prices we pay for gasoline and gas oil (diesel) under our supply agreements with ADNOC
are set based on specified Platts price benchmarks, determined on a monthly basis, plus a fixed
premium of 2.7 fils per litre. The prices that we pay ADNOC for other fuels, including LPG (other
than LPG sold in subsidised cylinders) and base oil, are ADNOC’s official selling prices from time
to time, and thus are subject to change. Consequently, the prices we pay ADNOC for fuels will
fluctuate and may increase in the future. If the prices we pay ADNOC for fuels increases, whether
due to anincrease in the applicable Platts price benchmarks, changes in ADNOC'’s official selling
prices, or renegotiations with ADNOC in anticipation of or following expiration of our supply
agreements, we will only be able to pass on such increases to our Retail division customers if
authorised to do so by the retail pricing committee (the “Retail Pricing Committee”) chaired by the
UAE Ministry of Energy. Even in markets where the prices we charge our customers are not
regulated, including our Corporate and Aviation divisions, competitive pressures may prevent us
from passing on cost increases to our customers. This may reduce our revenue and our profit
margins, which could have a material adverse effect on our results of operations and financial
condition. Some of our competitors, particularly in our Corporate division, may be able to source
fuels at costs lower than the prices we pay to ADNOC, which could make it more difficult for us
to compete with them and which could erode our revenue and profit margins.

Numerous other factors outside of our and ADNOC'’s control could impact the prices we pay for
our fuels and therefore the prices we charge to our customers. General economic and political
conditions, acts of war or terrorism and instability in oil producing regions, particularly in the
Middle East, could significantly impact crude oil supplies and petroleum costs. Significant
increases or high volatility in petroleum costs could impact the prices we pay and the prices we
charge our customers, which could in turn impact demand for our products by our customers.
Such volatility makes it difficult to predict the impact that future petroleum costs fluctuations may
have on our operating results and financial condition. A significant change in any of these factors
could materially impact the volumes of products we distribute or sell, which in turn could have a
material adverse effect on our business, financial condition and results of operations.

The retail prices of the gasoline and gas oil (diesel) we sell to our retail customers are set by
regulations implemented by a committee chaired by the UAE Ministry of Energy. There can be
no assurance that these regulations and this retail pricing committee will continue to set retail
prices at levels that provide us with the same or similar profit margins, and any reduction in our
profit margins on these products could have a material adverse impact on our resulls of
operations and financial position.

The prices at which we sell gasoline and gas oil (diesel) to our retail customers in the UAE are
based on regulations (the “UAE Retail Pricing Regulations”) that authorise the Retail Pricing
Committee to set prices on a monthly basis based on specified Platts pricing benchmarks for
global refined petroleum products and specified margins per litre for retailers to cover
transportation and other operating expenses. Consequently, our profit margins on these products
are limited. Also, because the Retail Pricing Committee resets retail prices monthly, we may need
to sell fuel inventory we purchased in one month to our customers at retail prices set in a
subsequent month, which may also have the effect of reducing profit margins on those sales.
Although ADNOC has agreed to reduce the prices we pay for gasoline and gas oil (diesel) if the
regulated margins are reduced below certain specified thresholds and to make payments to us
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to the extent our annual per-litre gross profit margins on retail sales of gasoline and gas oil (diesel)
are below certain specified levels, ADNOC has only agreed to do so during the initial term of our
supply agreement, which expires on 31 December 2022. In addition, prior to August 2015, the
prices for refined petroleum products were set at a level below the cost we paid for them, reflecting
the UAE Ministry of Energy’s policy up until that time of subsidising the retail costs of fuels to
consumers. There can be no assurance that the UAE Retail Pricing Regulations will not be
amended in the future to reduce the authorised margins for retailers, and any reduction in the
authorised margins on these products could have a material adverse impact on our results of
operations and financial position.

The prices that we charge customers in Abu Dhabi for LPG cylinders are regulated at levels that
typically have been below our historic supply costs, and under an agreement with ADNOC to
offset these losses, our operating profit on sales of LPG cylinders in Abu Dhabi is capped.

The prices that we charge customers in Abu Dhabi for LPG distributed in LPG cylinders are
regulated at levels that typically have been below our historic supply costs. ADNOC has agreed,
for so long as LPG cylinder prices are regulated, to adjust our supply costs for LPG to be
distributed in subsidised cylinders to equal the resale prices of such LPG cylinders minus 108%
of our operating expenses incurred in connection with our distribution of these LPG cylinders.
Although this pricing mechanism is designed to prevent us from incurring operating losses in
connection with the distribution of subsidised LPG cylinders, it also limits the types and amounts
of operating expenses that can be included in calculation of our LPG supply costs and in effect
caps our operating profit for such activities at 8% of our operating expenses associated with such
activities.

Our growth depends in part on initiatives we have undertaken and plan to undertake to grow fuel
and non-fuel revenue in our existing markets. The failure to successfully implement these
initiatives would impair our growth and could adversely affect our results of operations and
financial condition.

We have undertaken a number of initiatives, and plan to implement additional measures, to grow
our fuel and non-fuel revenue in our existing markets, including launching new services such as
mixed-mode (premium full- and self-service) refuelling at our service stations using our
proprietary SMART technology, rationalising operations at our service stations and convenience
stores to bring operating expenses in line with international fuel and convenience store retailers,
and implementing new pricing and merchandising initiatives in our convenience stores to increase
revenue and profitability. Although mixed-mode refuelling is common in many parts of the world,
it has never been successfully implemented in the UAE, and we may be unable to achieve desired
levels of full-service market penetration. If our full-service offering fails to win acceptance by our
customers, we may be unable to achieve the financial benefits that we anticipate from this
initiative. In addition, optimising our operating expenses likely will require headcount reductions,
which will be made more difficult in light of the UAE’s Emiratisation initiative. Our convenience
store optimisation initiatives also may be unsuccessful in achieving the desired levels of price
increases, increased customer traffic and increased average transaction size at our convenience
stores. There can be no assurance that the assumptions and estimates we have made in respect
of these or other elements of our strategy will prove correct, or that we will be able to successfully
implement any of these initiatives, that we will not incur higher than anticipated costs in
connection with these initiatives, or that any of these initiatives and new technologies will be
accepted by our customers. The failure to successfully implement these initiatives would impair
our ability to achieve our targeted financial objectives and grow our business, and could adversely
affect our results of operations and financial condition.

Our growth also depends in part on our ability to expand our operations in the UAE and
internationally, including through the introduction of a franchise model in Saudi Arabia. The failure
to successfully expand our operations would impair our growth and could adversely affect our
results of operations. Moreover, use of a franchise model poses additional risks to our business.

Because of our high concentration of service stations in Abu Dhabi and the Northern Emirates
region, our future growth will depend in part on our ability to expand our operations elsewhere in
the UAE and internationally, which we may not be successful in doing profitably or at all. There
are several factors that could affect our ability to grow our businesses:

¢ the inability to identify and acquire suitable sites for new service stations, including due to the
inability or unwillingness of ADNOC to acquire or lease such sites on our behalf;
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o (difficulties associated with the growth of our existing financial controls, information systems,
management resources and human resources needed to support our growth;

o difficulties with hiring, training and retaining skilled personnel;
e competition from other existing or new service station operators;

o (difficulties in adapting distribution and other operational and management systems to an
expanded network of locations;

e the potential inability to obtain adequate financing to fund our expansion;

o difficulties in obtaining governmental and other third-party consents, permits and licenses
needed to operate additional locations in existing and new markets; and

e the potential diversion of our senior management’s attention from focusing on our existing
business due to an increased focus on expansion.

We do not currently operate in the Emirate of Dubai but intend to enter the Dubai market in 2018.
Currently, ENOC and Emarat are the only operators of retail fuel service stations in Dubai, and
there can be no assurance that we will be able to identify suitable locations in Dubai, that we will
be able to efficiently supply our service station locations in Dubai, or that we otherwise will be
successful in entering, operating and competing against ENOC and Emarat in the Dubai market.
ENOC has recently announced its intention to open 48 additional service stations in Dubai in the
next three years.

We currently intend to implement a franchise model in order to expand into Saudi Arabia,
pursuant to which we have identified a local partner who will license the ADNOC brand name
from us and who will own and operate ADNOC-branded service stations in Saudi Arabia under a
franchise agreement with us. We have never operated under a franchise model previously, and
there can be no assurance that we will be successful in doing so. In addition, actions by our
franchisee could adversely affect our reputation and the strength of the ADNOC brand name,
which could adversely affect our growth prospects, as well as our results of operations and
financial condition.

The fuel distribution and convenience store industries are competitive, as are the markets for
most of the other ancillary services that we offer at our service stations. Failure to effectively
compete could result in lower revenue and profit margins. In addition, there can be no assurance
that the governments of Abu Dhabi and Sharjah, where we currently are the only operator of retail
fuel service stations, will not authorise other retail fuel distribution businesses to operate in the
future.

Many of the markets and market segments in which we operate are highly competitive and
marked by constant change in the number and type of retailers offering products and services of
the type we offer at our service stations. We compete with other fuel distributors, convenience
store chains, independently owned convenience stores, supermarkets, drugstores, discount
stores, and mass merchants. To remain competitive, we must constantly analyse consumer
preferences and competitors’ offerings and prices to ensure that we offer a selection of
convenience products and services at competitive prices to meet consumer demand. We must
also maintain and upgrade our customer service levels, facilities and locations to remain
competitive and attract customer traffic to our stores. We may not be able to compete successfully
against current and future competitors, and competitive pressures faced by us could have a
material adverse effect on our business and results of operations.

We currently are the only operator of retail fuel service stations in Abu Dhabi and Sharjah and
have a significant share of the retail fuel distribution business in the remainder of the Northern
Emirates region. There can be no assurance, however, that the governments of Abu Dhabi and
Sharjah will not authorise other companies to operate retail fuel distribution businesses in these
emirates, or that competition will not increase in the remainder of the Northern Emirates region,
which, if we do not compete effectively, could result in a reduction of our market share and have
a material adverse effect on our financial condition and results of operations.

In our Corporate division, we face competition from other fuel wholesalers, some of whom are
large and with considerable financial resources. In addition, some of our wholesale fuel
competitors may be able to purchase fuels at a cost below the prices we pay under our supply
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agreements with ADNOC. Our inability to compete successfully against these other fuel providers
could have a material adverse effect on our results of operations and financial condition.

A significant decrease in demand for the fuels we sell, including due to changes in general
economic conditions in the UAE and elsewhere in the Gulf region, improvements in vehicle fuel
efficiency and increased consumer preference for alternative fuels, would adversely affect our
results of operations and financial condition.

Sales of fuels accounted for approximately 86.7% of our revenue and approximately 77.4% of
our gross profit for the nine months ended 30 September 2017. Decreases in demand for our
fuels, including due to changes in general economic conditions in the UAE and elsewhere in the
Gulf region, increased vehicle fuel efficiency and increased preference for alternative fuels, would
reduce our revenue, which would adversely affect our results of operations and financial position.
Demand for fuels, and thus our revenue, is dependent on general economic conditions and
various trends, such as trends in vehicle fuel efficiency, passenger car ownership and traffic,
commercial truck traffic and government fuel consumption, and travel and tourism in our areas of
operation, and these conditions and trends can change. Technological advancements, regulatory
changes and changes in consumer preferences causing a significant shift toward alternative fuels
could reduce demand for the conventional petroleum based fuels we currently sell. In addition, a
shift toward electric, hydrogen, natural gas or other alternative power vehicles could
fundamentally change our customers’ shopping habits or lead to new forms of fuelling
destinations or new competitive pressures. Because certain of our operating costs and expenses
are fixed and do not vary with the volume of fuels we distribute, our costs and expenses might
not decrease rateably or at all should we experience such a reduction. As a result, we may
experience declines in our profit margin if our fuel distribution volumes decrease. Moreover,
reductions in demand for fuels also could result in fewer visits to our service stations and
convenience stores, which could lead to reduced revenue from sales of merchandise at our
convenience stores and from the other services we provide at our service stations. Any of these
factors could have a material adverse effect on our business, financial condition and results of
operations.

The dangers inherent in the storage and transportation of the products we sell could cause
disruptions in our operations and could expose us to potentially significant losses, costs or
liabilities. In addition, our fuel storage terminals are subject to operational and business risks
which, if they occur, may adversely affect our results of operations and financial condition.

We store our fuels in underground and aboveground storage tanks, and transport our fuels using
a combination of our own trucks, third-party carriers, and vessels that we charter. Our operations
are subject to significant hazards and risks inherent in storing and transporting fuel. These
hazards and risks include, but are not limited to, traffic accidents, fires, explosions, spills,
discharges, and other releases, any of which could result in distribution difficulties and
disruptions, environmental pollution, governmentally-imposed fines or clean-up obligations,
personal injury or wrongful death claims, and other damage to our properties and the properties
of others. Any such event not covered by our insurance could have a material adverse effect on
our business, financial condition and results of operations.

Our fuel storage terminals are subject to operational and business risks, the most significant of
which include the following:

outages at our fuel storage terminals or interrupted operations due to weather-related or other
natural causes;

the threat of acts of war and terrorism;

the volatility in the prices of the products stored at our fuel storage terminals and the resulting
fluctuations in our profit margins on those products; and

changes in legislation or regulations, including environmental regulations, that could result in
increased operating and capital costs.

The occurrence of any of these or other events could affect operations at our fuel storage
terminals and our sales to our customers and could adversely affect our financial condition and
results of operations.
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In addition, during storage and transportation, our fuel inventories can become contaminated with
water or microbial growth, which can affect the performance and, in extreme cases,
merchantability of our fuel. Fuel contamination can lead to increased costs for remediation, and
could potentially result in our inability to sell fuel inventories, which would increase operating
costs and could lead to an interruption of supply to our service stations and to our customers.
Moreover, sales of contaminated fuels to our customers could result in damage claims by our
customers and damage to our reputation. There can be no assurance that fuel contamination will
not occur in the future, which could have a material adverse effect on our results of operations
and financial condition.

We rely on our information technology systems to manage numerous aspects of our business,
and a disruption of these systems could adversely affect our business.

We depend on our information technology (IT) systems to manage numerous aspects of our
business, including receiving, processing, fulfilling and billing for orders from our Corporate
customers, maintaining inventory levels at our service stations, and facilitating purchases by our
retail customers, and to provide analytical information to management. Our IT systems are an
essential component of our business and growth strategies, and a serious disruption to our IT
systems could significantly limit our ability to manage and operate our business efficiently. These
systems may be vulnerable to interruptions, including damage and interruption from power loss
or natural disasters, computer system and network failures, loss of telecommunications services,
physical and electronic loss of data, security breaches, computer viruses, cyberattacks, hackers,
unauthorised access attempts, and other security issues, any of which could result in a loss of
sensitive business information, systems interruption or the disruption of our business operations.
There can be no assurance that a technology systems breach or systems disruptions or failures
will not have a material adverse effect on our financial condition or results of operations.

Our operations are subject to laws and regulations pertaining to environmental protection,
operational safety, and product quality that may require significant expenditures or result in
liabilities that could have a material adverse effect on our business.

Our business is subject to environmental laws and regulations, including those relating to
terminals, underground storage tanks, the release or discharge of regulated materials into the air,
water and soil, the generation, storage, handling, use, transportation and disposal of hazardous
materials, the exposure of persons to regulated materials, and the health and safety of our
employees. A violation of, liability under, or noncompliance with these laws and regulations, or
any future environmental law or regulation, could, among other things, result in fines and civil
litigation, and could have a material adverse effect on our business, financial condition and results
of operations.

In addition, we are subject to laws and regulations that prescribe specific product quality
specifications for certain products that we distribute. Changes in product quality specifications,
such as reduced sulfur content in refined petroleum products, or other more stringent
requirements for fuels, could reduce our ability to procure product, require us to incur additional
handling costs and/or require the expenditure of capital. The failure to procure product or recover
these costs through increased prices or sales could have an adverse effect on our results of
operations and financial condition. Moreover, the failure to comply with these regulations could
result in substantial penalties.

We will continue to engage in transactions with ADNOC and other ADNOC-affiliated companies,
and there can be no assurance that these transactions will be on terms favourable to us.

As at the date of this Prospectus, ADNOC holds 100% of our issued share capital, and
immediately following the Offering ADNOC will continue to hold a minimum of 10% and a
maximum of 20% of our share capital. We historically have engaged, and intend to continue to
engage, in significant transactions with ADNOC and its subsidiaries relating to, among other
things, supply of substantially all of the refined petroleum products that we sell and the provision
of certain related operational and administrative services. There can be no assurance that any of
the transactions with ADNOC and its other subsidiaries will be on terms favourable to us, or that
ADNOC and its other subsidiaries will act in the best interest of our public shareholders.

A number of our agreements with ADNOC require ADNOC to compensate us for services
provided to them based on operating expenses we incur to deliver those services and, in the case
of our agreement for the supply of LPG, calculate the prices we pay for subsidised LPG cylinders
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based on our operating expenses to produce and deliver LPG cylinders to our customers. Under
these agreements, ADNOC has the right to audit our operating expenses, and may seek to cause
us to limit our operating expenses to keep its payments to us lower. There can be no assurance
that ADNOC will fully compensate us for the operating expenses we incur in connection with
these activities, or that ADNOC will not require that we maintain our operating expenses at levels
below those we otherwise would.

We depend on ADNOC to provide us with certain services to operate our business. The failure of
ADNOC to provide us with these services could adversely affect our ability to manage our
business, which could adversely affect our results of operations and financial condition.

Prior to Listing, we will enter into a Shareholder Services Agreement with ADNOC pursuant to
which ADNOC will agree to provide us with certain treasury, insurance and other services to
support our business. If ADNOC were to fail to provide these services, we would be required
either to contract with another provider of these services, or to develop the capability to perform
these services internally, either of which could take a considerable amount of time and increase
our costs. Consequently, ADNOC’s inability or unwillingness to provide these services to us could
have a material adverse effect on our results of operations and financial condition.

Our operations are conducted under the ADNOC brand name pursuant to a brand usage
agreement with ADNOC. Any negative events or developments that adversely affect the market
perception or value of the ADNOC brand could have an adverse impact on our business.

We believe that the success of our operations is dependent in part on the continuing favourable
reputation, market value and name recognition associated with the ADNOC brand. In addition to
our operations, the ADNOC brand is associated with the operations of ADNOC and numerous
other ADNOC-affiliated companies. Erosion of the value of the ADNOC brand for any reason,
including due to the activities and operations of these other ADNOC-affiliated companies over
which we have no control, could have a material adverse effect on our business, financial
condition and results of operations. Our brand usage agreement with ADNOC is for an initial four-
year term, during which we will pay no royalties to ADNOC for the use of its name. After the initial
four-year period, we and ADNOC will be obligated to negotiate royalties that we will have to pay
ADNOC for the use of its name. There can be no assurance that we will be successful in
negotiating the continued use of the ADNOC brand name, or that the royalties we will be obligated
to pay to ADNOC will not have a material adverse effect on our results of operations or our
financial condition.

We do not own the land on which our service stations or other assels are located. As a result, we
are subject to the possibility of the loss of, or increased costs to retain, necessary land use which
could aadversely affect our results of operations and financial condition.

All except one of our retail fuel service stations in Abu Dhabi, our head office in Abu Dhabi and
our office in Al Ain were developed on land either granted to us by the government of Abu Dhabi
or on land where the government of Abu Dhabi granted us usufruct rights (long-term leasehold
rights). One service station in Abu Dhabi and all of our service stations in the Northern Emirates
were developed on land leased to us by third parties. In order to continue to comply with property
ownership laws in the UAE following the Offering, our real property portfolio was transferred to,
and leased back to us by, ADNOC. As such, we are subject to the risk of cancellation of underlying
land grants by the government of Abu Dhabi, which would result in termination of our related
lease(s) with ADNOC. We are also subject to the risk that the leases between third party
landowners and ADNOC outside of Abu Dhabi may not be renewed, which would similarly result
in termination of our related sublease(s) with ADNOC. In addition, we are subject to the possibility
that rent increases under any of these leases or subleases will increase our operating costs. Our
inability to maintain the right to utilise the properties on which we operate our businesses on
acceptable terms, or increased costs to maintain such rights, could have a material adverse effect
on our financial condition and results of operations.

Due to legal restrictions in the UAE on foreign ownership of land (including by corporations with
foreign owners), we anticipate that our future growth in the UAE will also depend on the ability
and willingness of ADNOC to acquire, through grants and third-party leases, and lease or
sublease (as the case may be) to us, locations for new service stations. ADNOC'’s inability or
unwillingness to do so would adversely affect our growth plans, which could have a material
adverse effect on our results of operations and financial condition.
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Because of the restrictions on land granted to us and in our agreements with ADNOC, we are not
able to, and are not able to require ADNOC to, sell, transfer, mortgage or otherwise take actions
that might monetise the value of the land on which we conduct our operations, and no value is
attributed to this land in our statement of financial position.

The introduction of an excise tax and value added tax in the UAE could adversely affect our
results of operations and financial condition.

The UAE has announced the adoption of an excise tax effective 1 October 2017 and a value
added tax (VAT) effective 1 January 2018. The excise tax imposes a 50% tax on carbonated
beverages and a 100% tax on tobacco products and energy drinks. However, executive
regulations relating to implementation of the VAT, including details about products and services
that will be subject to VAT and which products will be zero rated or exempted, have yet to be
issued. Although the supply of crude oil is zero rated, there is no assurance that the distribution
of fuels will be zero rated under the executive regulations. We will incur compliance costs in
connection with the collection and remittance of the excise tax and VAT to the UAE Ministry of
Finance and otherwise complying with the related reporting requirements. We have not yet
determined the costs of upgrading our IT systems to manage this process or whether we can be
in a position to begin properly to collect such taxes when they take effect. There can be no
assurance that the implementation of the excise tax or VAT in the UAE will not adversely affect
demand for our products, that we will be able to pass on the taxes to our customers, or that the
costs of upgrading our systems to manage the collection and remittance of the taxes or of any
fines or other penalties to which we may be subject if we are unable to begin properly to collect
the taxes when they take effect will not be material, which could adversely affect our results of
operations and financial condition.

We have recently implemented a number of policies, processes, systems and controls with
respect to which we have a limited or no operating history.

In preparation for the Offering, we have implemented a number of new policies, processes,
systems and controls intended to permit us to operate and provide reports and other information
consistent with a publicly listed company. However, we have a limited or no operating history with
many of these policies, processes, systems and controls, and therefore can provide no assurance
that we will be able to implement them successfully, and that we will be able to operate and
provide reports and other information on a timely and accurate basis. The failure to do so could
adversely affect our business and the trading price of the Shares.

Our insurance coverage may be inadequate to cover all potential losses we could suffer.

We are not fully insured against all risks incident to our business. We may be unable to obtain or
maintain insurance with the coverage that we desire at reasonable rates. As a result of market
conditions, the premiums and deductibles for certain of our insurance policies have increased
and could continue to do so. Certain insurance coverage could become unavailable or available
only for reduced amounts of coverage. If we were to incur a significant liability for which we were
not fully insured, it could have a material adverse effect on our business, financial condition and
results of operations.

We compete to attract and retain qualified employees.

Our continued success depends on our ability to attract and retain qualified personnel in all areas
of our business. We compete with other businesses with respect to attracting and retaining
qualified employees. A tight labour market, increased overtime and a higher full-time employee
ratio may cause labour costs to increase. A shortage of qualified employees may require us to
enhance wage and benefits packages in order to compete effectively in the hiring and retention
of such employees or to hire more expensive temporary employees. No assurance can be given
that our labour costs will not increase, or that such increases can be recovered through increased
prices charged to customers.

We depend on our senior management’s experience and knowledge of our industry and could be
adversely affected were we to lose key members of our senior management team.

We are dependent on the expertise and continued efforts of our senior management team, and
our ability to maintain our competitive position and execute our strategy depends to a large
degree on the services performed by our senior management. If, for any reason, any member of
our senior management team were to leave his or her position and we could not find a suitable
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replacement in a timely manner, our business, financial condition and results of operations could
be adversely affected. We do not maintain key man life insurance for our senior management
team or other key employees.

We may choose to purchase hedges or other financial products fto fix the prices at which we
purchase fuels, which could increase our costs and reduce our profit margins.

Although we have not historically hedged the prices at which we purchase the fuels that we sell,
we may choose to purchase hedges or other financial products in the future to fix the prices at
which we purchase fuels. There can be no assurance that any such hedging strategy will be
successful. Purchases of hedges or other financial instruments to fix the prices at which we
purchase fuels could have the effect of increasing our costs and could reduce our profit margins,
either of which could have a material adverse effect on our results of operations or financial
condition.

Risks Relating to the UAE and to the MENA Region

General economic, financial and political conditions, especially in Abu Dhabi and elsewhere in
the UAE, where we conduct substantially all of our operations, may materially adversely affect
our results of operations and financial condition.

General economic, financial, and political conditions, especially in Abu Dhabi and elsewhere in
the UAE, where we conduct substantially all of our operations, may have a material adverse effect
on our results of operations and financial condition. Declines in consumer confidence and/or
consumer spending, changes in unemployment, significant inflationary or deflationary changes
or disruptive regulatory or geopolitical events could contribute to increased volatility and
diminished expectations for the economy and our markets, including the market for our products
and services, and lead to demand or cost pressures that could negatively and adversely impact
our business. These conditions could affect all of our business segments. Examples of such
conditions could include:

a general or prolonged decline in, or shocks to, regional or broader macro-economies;
regulatory changes that could impact the markets in which we operate; and

deflationary economic pressures, which could hinder our ability to operate profitably in view of
the challenges inherent in making corresponding deflationary adjustments to our cost structure.

The nature of these types of risks make them unpredictable and difficult to plan for or otherwise
mitigate, compounding their potential impact on our business.

Continued instability and unrest in the MENA region may materially adversely affect our results
of operations and financial condition.

Although Abu Dhabi and the UAE enjoy domestic political stability and generally healthy
international relations, since 2011 there has been political unrest in a number of countries in the
MENA region, including Bahrain, Egypt, Iraq, Libya, Syria, Tunisia and Yemen. The unrest has
ranged from public demonstrations to, in extreme cases, armed conflict and civil war and has
given rise to a number of regime changes and increased political uncertainty across the region.
It is not possible to predict the occurrence of events or circumstances such as war or other
hostilities, or the impact that such events or occurrences might have on Abu Dhabi and the UAE.
The MENA region currently is subject to a number of armed conflicts including those in Yemen
(in which the UAE armed forces, along with a number of other Arab states, are involved), Syria,
Irag and Palestine, as well as the multinational conflict with the Islamic State. More recently, the
governments of the UAE, Saudi Arabia, Bahrain and Egypt have imposed a boycott of Qatar after
accusing Qatar of supporting terrorist activity in the region.

Abu Dhabi is, and will continue to be, affected by political developments in or affecting the UAE
and the wider MENA region, and investors’ reactions to developments in any country in the MENA
region may affect securities of issuers in other markets, including Abu Dhabi. Although the UAE
has not experienced significant terrorist attacks such as those experienced by a number of other
countries in the MENA region, including Egypt, there can be no assurance that extremists or
terrorist groups will not initiate terrorist or other violent activity in the UAE. Any terrorist incidents
in or affecting Abu Dhabi or the UAE and increased regional geopolitical instability (whether or
not directly involving Abu Dhabi or the UAE) may have a material adverse effect on Abu Dhabi
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and the UAE’s attractiveness for foreign investment and capital, their ability to engage in
international trade, their tourist industry, and, consequently, their economic, external and fiscal
positions, and therefore could adversely impact the Company and the trading prices of the
Shares.

Abu Dhabi also is dependent on expatriate labour, including substantially all unskilled labourers
as well as highly skilled professionals in a range of industry sectors, and has made significant
efforts in recent years to attract high volumes of foreign businesses and tourists to the emirate.
These steps make Abu Dhabi potentially more vulnerable should regional instability increase,
foreign militants commence operations in the emirate, or extremist or terrorist groups engage in
activities in the emirate. There can be no assurance of the continued availability of expatriate
labour, including labour with the skills we require. In addition, as the government endeavours to
further diversify Abu Dhabi’s economy into other sectors, including tourism, the exposure to
broader regional and global economic trends and geopolitical developments likely will increase.

Abu Dhabi and the UAE may introduce new laws and regulations, including the introduction of a
corporate income tax, which could adversely affect the way in which we are able to conduct our
businesses and our results of operations and financial condition.

Emerging market economies generally and the UAE in particular are characterised by less
comprehensive legal and regulatory environments than are found in more developed regions.
However, as these economies mature, and in part due to the desire of certain countries in the
MENA region, including in particular the UAE, to accede to the World Trade Organisation, the
governments of these countries have begun, and we expect will continue, to implement new laws
and regulations which could impact the way we conduct our business.

Changes in investment policies or in the prevailing political climate in the UAE could result in the
introduction of changes to government regulations with respect to:

e price controls;

e export and import controls;

¢ income and other taxes;

e foreign ownership restrictions;

o foreign exchange and currency controls; and
¢ labour and welfare benefit policies.

We are not currently subject to corporate income tax in the UAE, although some consideration
has been given to the introduction of a corporate income tax in Abu Dhabi. There can be no
assurance that the introduction of a corporate income tax or any other changes to current laws
would not increase our costs or otherwise materially adversely affect the way in which we conduct
our business.

The UAE’s Emiratisation initiative may increase our costs and may reduce our ability to rationalise
our workforce.

Emiratisation is an initiative by the UAE government to employ its citizens in a meaningful and
efficient manner in the public and private sectors and to reduce its reliance on foreign workers.
Under the initiative, companies are encouraged to employ Emiratis in management,
administrative and technical positions. However, the cost of employing UAE nationals typically is
significantly higher than the cost of employing foreign workers. In addition, meeting and
maintaining our Emiratisation targets reduces our flexibility to rationalise our workforce, which
limits our ability to reduce costs in many areas of our operations. As a result, there can be no
assurance that meeting and maintaining our Emiratisation targets will not have a material adverse
effect on our business and results of operations.

A downgrade in Abu Dhabi’s credit rating could adversely affect us.

As at the date of this Prospectus, ADNOC holds 100% of our issued share capital, and
immediately following the Offering ADNOC will continue to hold at least 80% of our share capital.
ADNOC is owned by the government of Abu Dhabi. Abu Dhabi has a long-term foreign currency
debt rating of “AA” with a stable outlook from Standard & Poor’s Financial Services, a long-term
foreign currency issuer default rating of “AA” with a stable outlook from Fitch Ratings, and an
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unsolicited rating of Aa2 from Moody’s Investor Service (“Moody’s”). Any downgrade or
withdrawal at any time of a credit rating assigned to Abu Dhabi by any rating agency could have
a material adverse effect on its cost of borrowing and could limit its access to debt capital markets,
which could in turn adversely affect companies owned by the Abu Dhabi government, including
ADNOC and us. In February 2016, Moody’s placed its rating of Abu Dhabi on review for a possible
downgrade. Although Moody’s has since restored its outlook for Abu Dhabi to stable, there can
be no assurance that Abu Dhabi’s credit ratings will remain for any given period of time or that
Abu Dhabi’s credit ratings will not be downgraded or withdrawn entirely by any of the rating
agencies in the future. Any such downgrade or withdrawal could have a material adverse effect
on our business.

Our financial condition and results of operations may be materially adversely affected if the
USD/AED exchange rate were to change.

Although most of our revenue and certain of our expenses are denominated in AED, our supply
agreements with ADNOC for refined petroleum products are denominated in USD, as are certain
other costs, and some of our revenue generated from customers in our Corporate and Aviation
divisions is denominated in USD. In addition, all or a portion of the indebtedness under our term
loan and revolving credit facilities may be denominated in USD. Although the UAE dirham has
been pegged to the US dollar at a rate of AED 3.6725 to USD 1.00 since 1997, there can be no
assurance that the UAE Central Bank will continue to maintain this fixed rate in the future. The
existing fixed rate may be adjusted in a manner that exposes us to volatility in rates or an increase
in repayment obligations under our term loan and revolving credit facilities. Any change to the
USD/AED exchange rate could increase the costs that we pay for our products or to service our
indebtedness, or could cause our results of operations and financial condition to fluctuate due to
currency translation effects, any of which could have a material adverse effect on our business,
financial condition and results of operations.

Risks Relating to the Offering and to the Shares

After the Offering, ADNOC will continue to be able to exercise significant influence over us, our
management and our operations.

As at the date of this Prospectus, ADNOC holds 100% of our issued share capital, and
immediately following the Offering ADNOC will continue to hold at least 80% of our share capital.
As a result, ADNOC will be able to exercise significant control over our management and
operations and over matters requiring the consent of our shareholders, such as in relation to the
payment of dividends and the election of the members of our Board of Directors and other
matters. There can be no assurance that the interests of ADNOC will coincide with the interests
of purchasers of the Shares. Prior to Listing, we will enter into a relationship agreement (the
“Relationship Agreement”) with ADNOC that records the principal terms of the relationship
between us and ADNOC.

Furthermore, ADNOC'’s significant Share ownership may (i) delay or deter a change of control of
the Company (including deterring a third party from making a takeover offer for the Company),
(ii) deprive shareholders of an opportunity to receive a premium for their Shares as part of a sale
of the Company, and (iii) affect the liquidity of the Shares, any of which could have a material
adverse effect on the market price of the Shares. In addition, there may be circumstances where
our businesses compete directly or indirectly with ADNOC'’s businesses, and ADNOC may take
decisions with respect to those businesses that are adverse to the interests of our other
shareholders.

Substantial sales of Shares by ADNOC could depress the price of the Shares.

Sales of a substantial number of Shares by ADNOC following the completion of the Offering may
significantly reduce our share price. ADNOC has agreed in the Underwriting Agreement to certain
restrictions on its ability to sell, transfer and otherwise deal in its Shares for a period of 180 days
from the Closing Date, except in certain limited circumstances, unless otherwise consented to by
the Joint Global Coordinators (such consent not to be unreasonably withheld or delayed).
Nevertheless, we are unable to predict whether substantial amounts of Shares (in addition to
those which will be available in the Offering) will be sold in the open market following the
completion of the Offering. Any sales of substantial amounts of Shares in the public market, or

38



11.

12.

the perception that such sales might occur, could materially and adversely affect the market price
of the Shares.

The Offering may not result in an active or liquid market for the Shares, and trading prices of the
Shares may be volatile and may decline. In addition, the ADX is significantly smaller in size than
other established securities markets, which may also affect liquidity in the Shares.

Prior to the Offering, there has been no public trading market for the Shares. We cannot
guarantee that an active trading market will develop or be sustained following the completion of
the Offering, or that the market price of the Shares will not decline thereafter below the offer price.
The trading price of the Shares may be subject to wide fluctuations in response to many factors,
as well as stock market fluctuations and general economic conditions or changes in political
sentiment that may adversely affect the market price of the Shares, regardless of our actual
performance or conditions in the UAE.

The Company has applied for the Shares to be listed on the ADX. The ADX was established in
2000, but its future success and liquidity in the market for the Shares cannot be guaranteed. The
ADX is substantially smaller in size and trading volume than other established securities markets,
such as those in the United States and the United Kingdom. As of 30 September 2017, there
were 69 companies with securities traded on the ADX with a total market capitalisation of
approximately AED 450.2 billion. The ADX had a total regular trading volume of AED 45.3 billion
in 2016.

These factors could generally decrease the liquidity and increase the volatility of share prices on
the ADX, which in turn could increase the price volatility of the Shares and impair the ability of a
holder of Shares to sell any Shares on the ADX in the desired amount and at the price and time
achievable in more liquid markets.

We may not pay cash dividends on the Shares. Consequently, you may not receive any return
on investment unless you sell your Shares for a price greater than that which you paid for them.

While we intend to pay dividends in respect of the Shares, there can be no assurance that we will
do so. Any decision to declare and pay dividends in the future will be made at the discretion of
our Board of Directors and will depend on, among other things, applicable law and regulations,
our results of operations, financial condition, cash requirements, contractual restrictions
(including, in particular, those contained in the Debt Financing), our future projects and plans and
other factors that our Board of Directors may deem relevant. As a result, you may not receive any
return on an investment in the Shares unless you sell your Shares for a price greater than that
which you paid for them.

It may be difficult for shareholders to enforce judgments against us in the UAE, or against our
directors and senior management.

The Company is a public joint stock company incorporated in the UAE. All of our directors other
than Mr. Pedro Mir6 Roig, and all of our officers reside outside the United States, the United
Kingdom and the EEA. In addition, all of our assets and the majority of the assets of our directors
and senior management are located outside the United States, the United Kingdom and the EEA.
As a result, it may not be possible for investors to effect service of process outside the UAE upon
the Company or our directors and senior management or to enforce judgments obtained against
them in courts outside the UAE, including judgments predicated upon the civil liability provisions
of the securities laws of the United States, the United Kingdom or the EEA.

USE OF PROCEEDS

The Company will not receive any proceeds from the Offering, all of which will be received by the
Selling Shareholder.

Reasons for the Offering

The Offering is being conducted, among other reasons, to (i) allow the Founder to sell part of its
shareholding, (ii) provide increased trading liquidity in the Shares and (iii) raise the Company’s
international profile with the international investment community.
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Third section: Financial Disclosures

Summary of the Company’s Audited Financial Statements and a Summary of Key Notes and Key

Financial Indicators as of and for the two years ended 31 December 2015 and 31 December 2016 and as

of and for the nine months ended 30 September 2017

The following discussion and analysis should be read in conjunction with the audited financial statements
of the Company and its subsidiary (together referred to as the “Group”), including the notes thereto,
included in this Prospectus as of and for the financial years ended 31 December 2015 and 2016 and as of
and for the nine months ended 30 September 2017. Investors should also read certain risks associated
with the purchase of Offer Shares in the section entitled “Investment Risks”.

1.

Selected financial information and operating data:

The selected financial information set forth below shows our financial information and other
unaudited operating information as of and for the years ended 31 December 2015 and 2016 and as
of and for the nine months ended 30 September 2017.

The financial information set forth below under the captions “Carve-out statement of financial
position”, “Carve-out statement of profit or loss and comprehensive income”, ‘Carve-out statement
of changes in equity” and “Carve-out statement of cash flows™ has been derived from, and should
be read in conjunction with, the Historical Financial Information included elsewhere in this
Prospectus.

EBITDA is a non-IFRS measure and was calculated by us based on data derived from our historical

financial information.

Carve-out statement of financial position
as at 31 December

2016 2015

Notes AED’000 AED’000
ASSETS
Non-current assets
Property, plant and equipment 5 4,373,773 3,482,940
Advances to contractors 127,021 146,899
Total non-current assets 4,500,794 3,629,839
Current assets
Inventories 6 1,093,818 842,035
Trade receivables and other current assets 7 1,656,831 2,757,861
Due from related parties 8 353,390 320,694
Cash and bank balances 9 3,833,454 921,191
Total current assets 6,937,493 4,841,781
Total assets 11,438,287 8,471,620
EQUITY AND LIABILITIES
Equity
Share capital 10 1,000,000 1,000,000
Capital contribution 11 6,304,418 -
Legal reserve 12 333,333 329,489
Retained earnings/(accumulated losses) 1,845,017 (36,147,682)
Total equity/(deficit) 9,482,768 (34,818,193)

Non-current liability
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Provision for employees’ end of service benefit

Current liabilities

Trade and other payables
Due to related parties
Total current liabilities

Total liabilities

Total equity and liabilities

41

13

236,926

1,115,047
603,546

1,718,593

1,955,519

11,438,287

278,259

1,062,315
41,949,239

43,011,554

43,289,813

8,471,620



Carve-out statement of profit or loss and comprehensive income

for the year ended 31 December

Revenue
Direct costs

Gross profit

Distribution and administrative expenses
Other income

Impairment losses and other operating
expenses

Operating profit

Interest income

Profit for the year

Other comprehensive income

Total comprehensive income for the year

Earnings per share:
Basic and diluted

Notes
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16

17
18

19

21

2016
AED’000

17,670,071
(13,443,563)

4,226,508
(2,549,782)
160,995

(59,252)

1,778,469
2,491

1,780,960

1,780,960

178.10

2015
AED’000

21,220,026
(17,555,538)

3,664,488
(2,517,110)
216,578

(72,100)

1,291,856

3,031

1,294,887

1,294,887

129.49



Carve-out statement of changes in equity
for the year ended 31 December 2016

Balance at 1 January 2015
Total comprehensive income for the year
Transfer to legal reserve (note 12)

Balance at 1 January 2016

Total comprehensive income for the year
Waiver of amount due to a related party
(notes 8 & 11)

Additional capital contribution (note 11)
Transfer to legal reserve (note 12)

Balance at 31 December 2016

Share Capital contribution
capital
AED’000 AED’000
1,000,000 -
1,000,000 -
- 6,304,418
1,000,000 6,304,418
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Legal
reserve
AED’000
200,000

129,489

329,489

3,844

333,333

Retained earnings/
(accumulated
losses)
AED’000

(37,313,080)

1,294,887
(129,489)

(36,147,682)
1,780,960
36,215,583

(3,844)

1,845,017

Total
AED’000

(36,113,080)
1,294,887

(34,818,193)
1,780,960

36,215,583
6,304,418

9,482,768



Carve-out statement of cash flows
for the year ended 31 December

Cash flows from operating activities

Profit for the year

Adjustments for:

Depreciation of property, plant and equipment
Impairment losses on receivables - net of recoveries
Employees’ end of service benefit charge

Gain on disposal of property, plant and equipment
Reversal for write down of finished goods to net realisable value
Impairment loss for slow moving and obsolete inventories
Inventories written off

Interest income

Operating cash flows before movements in

working capital

(Increase)/decrease in inventories

Decrease/(increase) in trade receivables and other current
assets

Increase in due from related parties

Decrease in trade and other payables

Increase/(decrease) in due to related parties

Cash generated from operating activities
Payment of employees’ end of service benefit

Net cash generated from operating activities

Cash flows from investing activities
Payments for purchases of property, plant and equipment

Payments for advances to contractors
Proceeds from disposal of property, plant and equipment
Interest received

1. Net cash used in investing activities
Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of the year

Cash and cash equivalents at end of the year (note 9)

Non-cash transactions
Accruals for property, plant and equipment

Advances to contractors transferred to property, plant and
equipment

Additional capital contribution (note 11)

Transfer of accumulated losses to due to a related party (note
11)
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2016
AED’000

1,780,960

347,076
22,238
29,485

(3,104)
1,027

11,964

(2,491)

2,187,155
(264,774)

1,078,792
(32,696)
(24,980)

1,174,308

4,117,805
(70,818)

4,046,987

(1,040,151)

(100,199)
3,135
2,491

(1,134,724)

2,912,263
821,191

3,733,454

77,712

120,077

6,304,418

36,215,583

2015
AED’000

1,294,887

263,523
52,502
35,155
(5,465)
(23,365)
1,350
1,873
(3,031)

1,617,429
41,140

(261,362)

(96,568)
(148,357)
(672,352)

479,930
(11,093)

468,837

(880,266)

(60,493)
5,564
3,031

(932,164)

(463,327)
1,284,518

821,191

46,723

46,908
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Carve-out statement of financial position

ASSETS

Non-current assets
Property, plant and equipment
Advances to contractors

Total non-current assets

Current assets

Inventories

Trade receivables and other current assets
Due from related parties

Cash and bank balances

Total current assets

Total assets

EQUITY AND LIABILITIES

Equity

Share capital
Capital contribution
Legal reserve
Retained earnings

Total equity

Non-current liability

Provision for employees’ end of service benefit

Current liabilities

Trade and other payables
Due to related parties
Total current liabilities
Total liabilities

Total equity and liabilities
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[(o e TN o))

10
11
12

13

30 September
2017
AED’000

5,407,694
99,893

5,507,587

1,100,914
1,817,830

349,568
6,556,374

9,824,686

15,332,273

1,000,000
6,304,418

333,333
3,156,840

10,794,591

222,249

1,127,371
3,188,062

4,315,433

4,537,682

15,332,273

31 December
2016
AED’000

4,373,773
127,021

4,500,794

1,093,818
1,656,831

353,390
3,833,454

6,937,493

11,438,287

1,000,000
6,304,418

333,333
1,845,017

9,482,768

236,926

1,115,047
603,546

1,718,593

1,955,519

11,438,287



Carve-out statement of profit or loss and comprehensive income

Revenue
Direct costs

Gross profit

Distribution and administrative expenses
Other income

Impairment losses and other operating
expenses

Operating profit

Interest income

Profit for the period

Other comprehensive income

Total comprehensive income for the period

Earnings per share:
Basic and diluted

Notes
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16

17

19

21

9 months ended 30 September

2017
AED’000

14,220,921
(11,105,263)

3,115,658
(1,912,751)
160,098

(53,214)

1,309,791
2,032

1,311,823

1,311,823

131.18

2016
AED’000
(unaudited)

13,098,459
(9,936,148)

3,162,311
(1,837,293)
111,978

(118,979)

1,318,017

2,008

1,320,025

1,320,025

132.00



Carve-out statement of changes in equity

Balance at 1 January 2016
Total comprehensive income for the period
(unaudited)

Balance at 30 September 2016 (unaudited)

Balance at 1 January 2017
Total comprehensive income for the period

Balance at 30 September 2017

Share
capital
AED’000

1,000,000

1,000,000

1,000,000

1,000,000

Capital contribution
AED’000

6,304,418

6,304,418
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Legal
reserve
AED’000

329,489

329,489

333,333

333,333

Retained
earnings/
(accumulated
losses)
AED’000
(36,147,682)

1,320,025

(34,827,657)

1,845,017
1,311,823

3,156,840

Total
AED’000

(34,818,193)

1,320,025

(33,498,168)

9,482,768
1,311,823

10,794,591



Carve-out statement of cash flows
for the period ended 30 September 2017

Cash flows from operating activities

Profit for the period

Adjustments for:

Depreciation of property, plant and equipment
Impairment losses on receivables - net of recoveries
Employees’ end of service benefit charge

Gain on disposal of property, plant and equipment
Inventories written off

Impairment loss for slow moving and obsolete inventories
Interest income

Operating cash flows before movements in

working capital

Increase in inventories

(Increase)/decrease in trade receivables and other current
assets

Decrease/(increase) in due from related parties

Increase in trade and other payables

Increase/(decrease) in due to related parties

Cash generated from operating activities
Payment of employees’ end of service benefit

Net cash generated from operating activities

Cash flows from investing activities
Payments for purchases of property, plant and equipment
Payments for advances to contractors
Proceeds from disposal of property, plant and equipment
Increase in term deposit
Interest received

1. Net cash used in investing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of the period
Cash and cash equivalents at end of the period (note 9)

Non-cash transactions
Accruals for property, plant and equipment

Advances to contractors transferred to property, plant and
equipment

Transfer of property, plant and equipment from a related party
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9 months ended 30 September

2017
AED’000

1,311,823

306,284
25,509
19,513

(51)
2,056
(2,032)

1,663,102
(9,152)
(186,508)

3,822
44,009
1,888,290

3,403,563
(34,190)

3,369,373

(633,726)
(14,841)
82

(30,000)
2,032

(676,453)

2,692,920
3,733,454

6,426,374

259,834

41,969

696,226

2016
AED’000

(unaudited)

1,320,025

208,318
86,401
22,018

(1,413)
11,961

(2,008)

1,645,302
(157,138)
832,171

(188,425)
8,496
(249,548)

1,890,858
(59,932)

1,830,926

(773,127)
(52,633)
1,413

2,008

(822,339)

1,008,587
821,191

1,829,778

179,689

96,201



Dividend Policy

Our ability to pay dividends is dependent on a number of factors, including the availability of
distributable reserves and our capital expenditure plans and other cash requirements in future
periods, and there is no assurance that we will pay dividends or, if a dividend is paid, what the
amount of such dividend will be.

Subject to the foregoing, we intend to pay dividends twice each fiscal year, with an initial payment
in October of that year and a second payment in April of the following year. We expect to pay (a)
a special dividend in April 2018 in an aggregate amount of USD 200.0 million, (b) a dividend in
respect of the year ending 31 December 2018 of at least an aggregate of USD 400.0 million, half
of which we expect to pay in October 2018 and half of which we expect to pay in April 2019, and
(c) a dividend in respect of the year ending 31 December 2019 in an amount at least equal to the
amount paid in respect of the year ending 31 December 2018. Thereafter, we expect to pay an
annual dividend in respect of each fiscal year in an aggregate amount equal to at least 60% of
our distributable income (net income less legal reserves) for such year, subject to consideration
by our Board of Directors of the cash management requirements of our business for operating
expenses, interest expense, and anticipated capital expenditures. In addition, we expect that our
Board of Directors also will consider market conditions, the then current operating environment
in our markets, and the Board of Directors’ outlook for our business. Any level or payment of
dividends will depend on, among other things, future profits and the business plan of the
Company, at the discretion of our Board of Directors.

50



Fourth section: Other details

Mechanism for adopting a governance system in the Company

The Board of Directors (the “Board”) is committed to standards of corporate governance that
are in line with international best practice. As at the date of this Prospectus, and on and
following listing of the Shares on the ADX, the Board complies and intends to continue
complying with the corporate governance requirements applicable to public joint stock
companies listed on the ADX as set out in the Governance Rules and Corporate Discipline
Standards issued on 28 April 2016 pursuant to Ministerial Decree no. R.M/7 of 2016 (the
“Governance Rules”). The Company will report to its shareholders and to the Authority on its
compliance with the Governance Rules, in accordance with the provisions thereof.

As envisaged by the Governance Rules, the Board has established two permanent
committees: an Audit Committee and a Nomination and Remuneration Committee. If the need
should arise, the Board may set up additional committees as appropriate. The Chairman is
not permitted to be a member of either the Audit Committee or the Nomination and
Remuneration Committee. The Governance Rules require that the majority of the Board must
be comprised of non-executive directors, and that at least one third of the Board must be
independent in accordance with the criteria set out in the Governance Rules. The Governance
Rules define an independent member as a member who has no relationship with the
Company, any member of executive management, its auditor, its parent company, its
subsidiaries, any sister company, or any affiliate company that could lead to financial or moral
benefit which may affect his or her decisions. From the date of Listing, the Board is expected
to consist entirely of non-executive directors (the “Non-Executive Directors”). The Company
regards Messrs. Alseddigi, Miré Roig and Beau as “independent members of the Board” within
the meaning of the Governance Rules and free from any business or other relationship that
could materially interfere with the exercise of their independent judgment.

The Governance Rules April 2016 by virtue of the Ministerial Resolution No R.M/7 for the
year 2016 and applies to all companies listed on the ADX. These requirements include, inter
alia:

(@) Entering into related parties transactions: The Company shall not enter into
transactions with Related Parties without the consent of the Board of Directors in cases
where the value of the transaction does not exceed five per cent. (5%) of the issued
share capital of the Company, and with the approval of the general assembly where
such percentage threshold is exceeded. The Company is not allowed to enter into
transactions that exceed five per cent. (5%) of the issued capital unless the transaction
has evaluated by an assessor accredited by the Authority. The Related Party who has
an interest in the transaction shall not participate in voting in terms of the decision taken
by the Board or the general assembly in respect of this transaction.

(b) In the event of a significant change to the terms of the transaction after approval,
another approval must be obtained from the Board or the general assembly, as the
case may be. The transaction which exceeds five per cent. (5%) of the issued capital
shall be re-evaluated and its conditions shall be reviewed before its conclusion by an
assessor accredited by the Authority at the Company's expense.

(c) The following shall be liable for damages to the Company if transactions with the
Related Parties are concluded in violation of the Governance Rules or if it is proven
that the transaction or the deal is unfair or involves a conflict of interests and incurs
damages to the shareholders:

(i) the Related Party with whom the transaction was entered into;

(i)  the Board if the decision was issued by consensus. However, if the decision was
issued by the majority, dissenting directors shall not be held liable in the event
that they have recorded their objection in the minutes. If one of the members did
not attend the meeting in which the decision was issued, he is still responsible
for the decision unless he proves that he was unaware of the decision or was
aware of it but could not object thereto.

(d) Inthe event the Company enters into any related parties transaction, each shareholder
holding at least five per cent. (5%) of the Shares, shall have the right to:
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(i) consult and check all documents and deeds pertaining to the transaction and
appoint an “independent auditor” on its own expenses to review the transaction.

(i) file legal proceedings before the competent court against the parties to the
transaction to oblige them to provide all documents and deeds and shall have the
rights to ask questions to the parties of the transaction to get clarifications, and in
the event the transaction proved to be unfair or involving a conflict of interests and
harming the other shareholders’ interests, the court may void the transaction and
force the related party to pay the Company any profit or benefit achieved, in
addition to the compensation in the event any damage proved to be suffered by
the Company.

The Company shall maintain a register for Related Parties where the names of such
parties shall be recorded together with their transactions, in details, and actions taken
in relation thereto. The Company shall provide documents of the transactions with
Related Parties and the nature of those transactions, size, and details of each
transaction, and shall inform the Shareholders of such transactions in the General
Assembly.

Prior to entering into a transaction between a Related Party and the Company or any of
its subsidiaries reaching five per cent. (5%) of the issued share capital of the Company,
the Related Party shall disclose immediately in writing, addressed to the Board of
Directors, the nature of the deal, conditions and all substantial information about his
share or his stake in the two contracting companies and his interest or benefit, which
the Board of Directors is required to immediately disclose to the Authority and the
Market.

The details of the deal referred to in paragraph (f) above, together with the conditions
and conflict of interests of Related Party shall be listed in the annual financial
statements submitted to the general assembly, and this data shall be published on the
website of the Market and the Company.

The Board of Directors shall set written rules regarding the trading of Board members
and employees of the Company in the securities issued by the Company or its,
subsidiaries, or its sister companies. In addition, the Board of Directors shall prepare a
special and comprehensive register for all insiders, including persons who could be
considered as insiders on a temporary basis and who are entitled to or have access to
inside information of the Company prior to publication. The record shall also include
prior and subsequent disclosures of the insiders. a committee will be established to be
responsible for the management, follow-up, and supervision of insiders' trading and
their ownerships, maintain the register and submit periodic statements and reports to
ADX. The provisions of the Related Parties Transactions set out in the Chairman of the
Authority’s Board Resolution No. 7/RM of 2016 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.

Company’s proposed management structure

Company’s Board structure

The Board consists of seven (7) Directors (as mentioned above in this Prospectus) of
which all Directors are Non-Executive Directors.

Name Year of Birth Position Year Appointed

H.E. Dr. Sultan Ahmed Al Jaber 1973 Non- executive 2016
Chairman
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Non- executive

Mr. Abdulla Salem Al Dhaheri 1969 . 2008
Director

Mr. Abdulaziz Abdulla Alhajri 1963 Non- executive 2017
Director

Mr. Matar Hamdan Al Ameri 1967 Non- executive 2017

Director

Non- executive
Mr. Jassim Mohamed Alseddiqi 1984 Independent 2017
Director

Non- executive
Mr. Pedro Mir6 Roig 1953 Independent 2017
Director

Non- executive
Mr. David-Emmanuel Beau 1970 Independent 2017
Director

The business address of each of the Directors is Sheikh Zayed bin Sultan Street, P.O.
Box 4188, Abu Dhabi, United Arab Emirates.

The management expertise and experience of each of the Directors is set out below:

His Excellency Dr. Sultan Ahmed Al Jaber has served as Chief Executive Officer of
ADNOC since February 2016. From January 2014 through February 2016, Dr. Al Jaber
served as Chief Executive Officer, Energy, of Mubadala Development Company. Dr. Al
Jaber also serves as UAE Minister of State, a position he has held since March 2013. Dr.
Al Jaber also is Chairman of Masdar, Abu Dhabi Ports, the National Media Council and
several ADNOC-affiliated companies as well as a member of the Board of Directors of
Emirates Global Aluminium.

Mr. Abdulla Salem Al Dhaheri has served as Director, Marketing Sales & Trading of
ADNOC since 2016. Mr. Al Dhaheri served as our Chief Executive Officer from 2009-
2016. Mr. Al Dhaheri also serves as Chairman or a director of several other ADNOC
subsidiaries; a Director and a member of the Nominations and Remunerations
Committee of Emirates Telecommunications Corporation (ETISALAT); a Director and a
member of the Nomination and Compensation Committee of Compania Espafiola de
Petréleos, S.A.U. (CEPSA); and a Director and a member of the Audit Committee of the
Abu Dhabi Quality and Conformity Council.

Mr. Abdulaziz Abdulla Alhajri has served as Downstream Director of ADNOC since May
2016. From October 2007 through May 2016, Mr. Alhajri was Chief Executive Officer of
Abu Dhabi Polymers Company Ltd. (Borouge), a joint venture of ADNOC and Borealis
AG. Mr. Alhajri also serves as Chairman or a director of several other ADNOC
subsidiaries.

Mr. Matar Hamdan Al Ameri has served as Director, Finance & Investments of ADNOC
since 2012. Mr. Al Ameri also serves as Chairman or a director of several other ADNOC
subsidiaries.

Mr. Jassim Mohammed Alseddiqi has served as Chief Executive Officer of Abu Dhabi
Financial Group since January 2011. He also serves as a member of the Board of
Directors of First Abu Dhabi Bank PJSC, Chairman of Shuaa Capital PJSC and Chairman
of Eshraq Properties PJSC. Mr. Alsediqqi also is a member of the Board of Directors of
Tourism and Development Investment Company PJSC.
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Mr. Pedro Miré Roig has been Chief Executive Officer of CEPSA since September 2013
and Vice Chairman since June 2014. From August 2011 through September 2013, Mr.
Miré Roig served as Chief Operating Officer of CEPSA. Mr. Mir6 Roig also serves as
Chairman of the Board of Trustees of Fundacién Cepsa and as a member of the Boards
of Trustees of the Princess of Asturias Foundation and Fundacién para la Sostenibilidad
Energética y Ambiental (FUNSEAM).

Mr. David-Emmanuel Beau is CIO of the Direct Investments Department at the Abu Dhabi
Investment Council where he focuses on the MENA region. Prior to this, he was a Fund
Manager at the Abu Dhabi Investment Authority. Mr. Beau has been working for the Abu
Dhabi Government since November 2003. Mr. Beau sat on the Board of Directors of the
National Bank of Abu Dhabi between 2009 and 2016. He is currently a member of the
Board of Directors of InvestAD.

Senior Management

In addition to the members of the Board of Directors, the day-to-day management of our
operations is conducted by our senior management team, as follows:

Name Year of Position Year
Birth Appointed

Mr. Saeed Mubarak Al Rashdi 1971 Acting Chief Executive | March 2016
Officer and Senior Vice
President, Technical

Mr. John Carey 1962 Deputy Chief Executive | September
Officer 2017

Mr. Petri Pentti 1962 Chief Financial Officer November

2017

Mr. Jose F. Aramburu 1963 Vice President, | October 2017
Corporate

Mr. Nasser Ali Al Hammadi 1964 Senior Vice President, September
Retail 2017

Mr. Saleh Khamis Humaid 1966 Senior Vice President, February
Operations 2012

The management expertise and experience of each of the senior management team is
set out below:

Mr. Saeed Mubarak Al Rashdi joined us in 1995 and has served as our Acting Chief
Executive Officer since March 2016 and our Senior Vice President, Technical since
February 2012. From 2008 through 2012, Mr. Al Rashdi served as our Senior Vice
President, Operations. Mr. Al Rashdi also serves on the Board of Directors of Abu Dhabi
Petroleum Ports Operating Company (IRSHAD), a subsidiary of ADNOC that is the
exclusive operator of hydrocarbon ports in Abu Dhabi, and on the Board Advisory
Committees of ADNOC Refining, a subsidiary of ADNOC and a leading oil refining
company, and of Abu Dhabi National Tanker Company (ADNATCO), a subsidiary of
ADNOC that is involved in the global transportation of petroleum products. Mr. Al Rashdi
holds a B.S. in Electrical Engineering from the University of Evansville, and an M.B.A.
from United Arab Emirates University.

Mr. John Carey joined us as Deputy Chief Executive Officer in September 2017. Before
joining us, Mr. Carey had held numerous senior positions at BP plc since 1994, including
most recently as Senior Vice President of BP plc, where he was a senior adviser on future
downstream strategy, since February 2017. From 2015 through February 2017, Mr.
Carey was Senior Vice President, Sales and Marketing, BP Fuels North America. From
2013 to 2015, Mr. Carey was President, BP West Coast Products LLC, responsible for
strategic and operational leadership of BP’s downstream business on the West Coast of
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the United States, focused on refining and retail of all products. From 2012-2013, Mr.
Carey was Chief Executive Officer of BP Lubricants, Aviation, Offshore, Marine, Industrial
and Energy. Mr. Carey holds a B.E. in Chemical Engineering from University College
Dublin.

Mr. Petri Pentti joined us as Chief Financial Officer in November 2017. Before joining us,
Mr. Pentti had served as Chief Financial Officer of Emirates National Oil Company
Limited (ENOC) LLC, an integrated global oil and gas company owned by the
Government of Dubai, since October 2008. Previously, Mr. Pentti had served as Chief
Financial Officer of Neste Corporation, an oil refining and marketing company, from 2004-
2008, and of Finnair, the largest airline of Finland, from 1998-2004. Mr. Pentti holds a
master’'s degree in Economics and Business Administration from the Turku School of
Economics and Business Administration.

Mr. José F. Aramburu joined us as Senior Vice President, Corporate in October 2017.
From 2012 to September 2017, Mr. Aramburu held numerous senior positions with
Compaiiia Espafola de Petrdleos, S.A.U.(CEPSA), an integrated energy company
operating at every stage of the oil value chain, including Specialties Manager, Cepsa
Commercial Petroleum, from May 2014 to September 2017, with responsibility for the
lubricants, LPG, aviation and bitumen businesses; Lubricants Manager, Cepsa
Commercial Petroleum from December 2012 to May 2014; Business Development
Director, Cepsa Quimica, from March 2012 to December 2012; and Commercial Director,
Polyester and LAB, Cepsa Quimica, from June 2008 to March 2012. Mr. Aramburu holds
a B.S. from Universidad Autonoma de Madrid.

Mr. Nasser Ali Al Hammadi joined us in 1988 and has served as our Senior Vice
President, Retail since October 2017 with responsibility over our fuel and non-fuel retail
businesses. Prior thereto, Mr. Al Hammadi served as our Senior Vice President,
Corporate from April 2011 to October 2017 with responsibility over our Corporate and
Aviation divisions. Mr. Al Hammadi holds a B.A. from United Arab Emirates University.

Mr. Saleh Khamis Humaid joined us in 1993 and has served as our Senior Vice President,
Operations since February 2012. Prior thereto, Mr. Humaid had served as our Vice
President, Health, Safety, Security & Environment, our Vice President, Maintenance &
Technical Services, and our Engineering & Projects Division Manager. Mr. Humaid holds
a B.Sc. in Electronics from the University of Arkansas at Little Rock, a Masters Certificate
in Project Management from The George Washington University, and an Executive
M.B.A. from Zayed University.

¢ Conditions of eligibility, election, removal and proposed names of the Company’s
first Board formation:

Board members will be elected by a general assembly meeting by cumulative voting
by secret ballot. However, the first appointment of the Directors was made by the
Founder.

o Director's competencies and responsibilities:

The principal duties of the Board are to provide the Company’s strategic leadership,
to determine the fundamental management policies of the Company and to oversee
the performance of the Company’s business. The Board is the principal decision
making body for all matters that are significant to the Company, whether in terms of
their strategic, financial or reputational implications. The Board has final authority to
decide on all issues save for those which are specifically reserved to the General
Meeting of shareholders by law or by the Company’s Articles of Association.

The key responsibilities of the Board include:
e determining the Company’s strategy, budget and structure;
e approving the fundamental policies of the Company;

e implementing and overseeing appropriate financial reporting procedures, risk
management policies and other internal and financial controls;
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e proposing the issuance of new ordinary shares and any restructuring of the
Company;

e appointing executive management;

e determining the remuneration policies of the Company and ensuring the
independence of Directors and that potential conflicts of interest are managed;
and

e calling shareholder meetings and ensuring appropriate communication with
shareholders.

Members of the Board are appointed by the shareholders for three-year terms.
Board members may serve any number of consecutive terms.

Board Committees

In line with the Governance Rules, the Board will be assisted by two Board-level committees:
Audit Committee and Nomination and Remuneration Committee.

Audit Committee

The Audit Committee assists the Board in discharging its responsibilities with regard to
financial reporting, external and internal audits and controls, including reviewing and
monitoring the integrity of the Company’s annual and interim financial statements,
reviewing and monitoring the extent of the non-audit work undertaken by external
auditors, advising on the appointment of external auditors, overseeing the Company’s
relationship with its external auditors, reviewing the effectiveness of the external audit
process, and reviewing the effectiveness of the Company’s internal control review
function. The ultimate responsibility for reviewing and approving the annual report and
accounts remains with the Board. The Audit Committee will give due consideration to
the applicable laws and regulations of the UAE, the Authority and the ADX, including
the provisions of the Governance Rules.

The Governance Rules, as reflected in the Audit Committee charter, require that the
Audit Committee must comprise at least three members who are Non-Executive
Directors and that at least two of members must be independent. One of the
independent members must be appointed as chairman of the committee. In addition, at
least one member is required to have recent and relevant audit and accounting
experience. The members of the Audit Committee will be appointed following
completion of the Offering. The Audit Committee will meet not less than four times a
year.

The Audit Committee has taken appropriate steps to ensure that the Company’s
external auditors are independent of the Company as required by the Governance
Rules and has obtained written confirmation from our auditors that they comply with
guidelines on independence issued by the relevant accountancy and auditing bodies.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee assists the Board in discharging its
responsibilities relating to the composition and make-up of the Board and any
committees of the Board. It is responsible for evaluating the balance of skills, knowledge
and experience and the size, structure and composition of the Board and committees
of the Board and, in particular, for monitoring the independent status of the independent
Non-Executive Directors. It is also responsible for periodically reviewing the Board’s
structure and identifying potential candidates to be appointed as Directors or committee
members as the need may arise. In addition, the Nomination and Remuneration
Committee assists the Board in determining its responsibilities in relation to
remuneration, including making recommendations to the Board on the Company’s
policy on executive remuneration, setting the over-arching principles, parameters and
governance framework of the Company’s remuneration policy and determining the
individual remuneration and benefits package of each of the Company’s senior
management.
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The Governance Rules, as reflected in the Nomination and Remuneration Committee
charter, require the Nomination and Remuneration Committee to be comprised of at
least three Non-Executive Directors, at least two of whom must be independent. The
chairman of the Nomination and Remuneration Committee must be chosen from
amongst the independent committee members. The members of the Nomination and
Remuneration Committee will be appointed following completion of the Offering. The
Nomination and Remuneration Committee will meet based on the Company’s
requirement from time to time.

Internal audit

We have our in-house internal audit function.

Shareholders’ rights and responsibilities

The Shareholders’ key rights as per the Companies Law and the Articles of Association of the
Company are as follows:

The right to dividend distributions determined by the Board.

The priority right to subscribe for new shares in secondary offerings and to receive their
share of the assets upon liquidation of the Company.

The right to attend General Assembly Meetings and receive a copy of the Company’s
financial statements.

The right to be nominated as a member of the Board of Directors.
The right to appoint the auditors of the Company and determine their remuneration.

The limitation of liability of the shareholder to the payment of the purchased share value,
but not for the Company’s debts except within the limits of the nominal value of his
shares

Articles of Association

The full text of the Articles of Association of the Company as at Listing are annexed to the
Prospectus.

Legal matters

The following summary is qualified by the relevant provisions of the Company’s Articles of
Association and the Companies Law.

Articles of Association

The Company’s Articles of Association describe the rights and obligations associated
with the ownership of the Shares in detail.

Attending General Assembly and voting rights

Each Shareholder shall have the right to attend the General Assembly meetings and
shall have a number of votes equal to the number of his Shares.

Share register

Upon listing on the ADX, the Shares will be dematerialised and the share register will
be maintained by the ADX.

Financial information

A Shareholder is entitled to request a copy of the annual audited financial statements
of the Company.

Financial year

The financial year of the Company will start on the 1st of January and end on 31st of
December of each year.

Dividends and liquidation proceeds

57



7.

The Company shall pay dividends on Shares in compliance with the regulations and
decisions issued by the Authority. Eligible Shareholders shall have the sole right to the
profits due on those Shares. In the event of liquidation of the Company, each
Shareholder shall be entitled to a part of the Company’s assets in accordance with
Article 169 of the Companies Law.

General Assembly

The Board may convene a General Assembly whenever it deems necessary. The
Shareholders may also require the Board to convene a meeting if it is requested by a
number of Shareholders holding not less than twenty per cent (20%). of the Company’s
issued share capital. In any event, the General Assembly must convene at least once
a year upon an invitation by the Board within the four (4) months following the end of
the financial year at the place and the time specified in the invitation to the meeting.

Any resolution adopted by the General Assembly without consideration to the
Company’s interests in favour of a particular group of Shareholders, causing damage
to them or providing a private benefit to the members of the Board or to third parties,
may be revoked.

The judgment annulling a resolution of an Ordinary General Assembly shall
consequently lead to the resolution being considered as non-existent vis a vis all
Shareholders. The Board must publish the annulment judgment in two local daily
newspapers published in the Arabic language.

Proceedings for annulment are time barred on the expiry of one year from the date of
adopting the resolution contested. Initiating the proceedings will not prevent the
implementation of the resolution unless the court decides otherwise.

Liability of the Board

The Board shall be liable towards the Company, the Shareholders and third parties for
all acts of fraud, abuse of power, violation of the law or the Company’s Articles of
Association. The Company shall have the right to initiate proceedings against the
members of the Board claiming damages suffered by the shareholders as a result of
the Board’s faults. A resolution of the General Assembly shall be adopted specifying
who shall initiate the proceedings on behalf of the Company.

Any Shareholder may independently initiate proceedings if the Company fails to do so,
if the Board’s acts have caused a particular damage to the initiating Shareholder.
However, he must notify the Company of his intention to initiate proceedings
beforehand.

Appointment of the Chairman and the Powers of the Chairman

The Articles of Association provide that the Board of Directors may elect, from amongst
their members, a chairman and a vice-chairman. The chairman shall represent the
Company before the courts and shall execute the resolutions adopted by the Board of
Directors. In the event that there is an equality of votes by the directors, then the
Chairman shall have a casting vote.

Law of Establishment

The Company is established pursuant to Law No. 12 of 1979, amending Law No. 13 of
1973. A new law of establishment will be issued before Listing, which will approve the
offering and issuance of the Offer Shares, the share capital of the Company and the par
value per Share.

Exemption from the Companies Law

The Company is exempted from Article 207 of the Companies Law in relation to the
minimum par value per share, whereby the par value per share may be fixed below
AED 1.

Independent Accountants

58



Deloitte & Touche (M.E.), PO Box 990, Abu Dhabi, UAE, have reported on our financial
statements as of and for the years ended 31 December 2015 and 2016 and as of and for the
nine month period ended 30 September 2017 and as stated in their report appearing herein.

Material events and contracts concluded by the Company within and before the conversion
period

Related Party Transactions

We are and have been a party to various agreements and other arrangements with
related parties, comprising ADNOC and certain of its other subsidiaries. The most
significant of these transactions are described below. For details of the impact of related
party transactions on our financial position and financial results as at and for the years
ended 31 December 2015 and 2016, as at 30 September 2017, and for the nine months
ended 30 September 2016 and 2017, please refer to note 8 of notes to financial
statements.

Relationship Agreement

Prior to Listing, we will enter into a Relationship Agreement with ADNOC pursuant to
which ADNOC will agree, for so long as the Shares are listed on the ADX and ADNOC
owns or controls more than 50% of the Shares, to take or not to take certain specified
actions. These include: (a) not to take certain actions that might interfere with our status
as an independent company, including (i) ADNOC will not take any action that would
interfere with our ability to comply with our obligations under certain ADX and SCA listing
and governance rules, and (ii) ADNOC will conduct all transactions with us on arms’
length terms and on a commercial basis and will allow us to carry out our business
independently; (b) not to engage in a competing gasoline or CNG filling station business
or retail convenience store business; (c) not to terminate, and to renew at our request,
any real estate lease or land-use agreement, the Brand Usage Agreement, the Refined
Products Supply Agreement, the LPG Supply Agreement, the CNG Supply Agreement
and the Base Oil Supply Agreement, in each case so long as we are not in material default
of our obligations under those agreements; and (d) to acquire or lease, on our behalf and
at our expense, any real estate needed for the operation of our business, and to enter
into a corresponding lease agreement, sub-lease or land use agreement with us for such
land. In addition, ADNOC will agree not to seek to induce certain specified senior
employees to become engaged (whether as an employee, consultant or otherwise) with
ADNOC for a period of twelve months from the listing date. Pursuant to the Relationship
Agreement, we also will agree to enter into transactions with ADNOC and other members
of the ADNOC group only with the approval of a majority of our directors, including a
majority of the independent directors (other than transactions that do not require board
approval in accordance with our delegation of authority adopted by our Board).

Supply Agreements
Refined Products Supply Agreement

We entered into the Refined Products Supply Agreement with ADNOC, effective 1
October 2017, pursuant to which we have agreed to purchase from ADNOC, and ADNOC
has agreed to sell to us, refined liquid hydrocarbons, comprising unleaded gasoline (91,
95 and 98 grades), gas oil (diesel), illuminating kerosene, and aviation fuels. The term of
the Refined Products Supply Agreement is for an initial period expiring on 31 December
2022, and will be extended automatically for subsequent five-year terms unless either
party notifies the other of its intention not to renew at least 12 months prior to the then-
effective expiration date. Under the Refined Products Supply Agreement, ADNOC has
committed to supply all quantities of refined products included in annual and quarterly
plans and has agreed to use its best endeavours to source such products from third-party
suppliers to the extent not otherwise available to it.

Pursuant to the Refined Products Supply Agreement, the prices for gasoline and gas oil
(diesel) will equal the Platt’'s benchmarks utilised by the Retail Price Committee chaired
by the UAE Ministry of Energy to set retail pump prices plus 2.7 fils per litre, provided that
during the initial term of the agreement expiring on 31 December 2022, such prices will
be reduced on a fils-for-fils basis if the regulated gross margins on retail sales of gasoline
and diesel are reduced from their current levels. In addition, ADNOC must make a
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payment to us to the extent that, for any contract year, the actual per-litre gross margin
we earn on retail sales of gasoline and diesel (calculated by reference to actual retail fuel
sale revenue less the price we pay for such fuel under the Refined Products Supply
Agreement) is less than 26.3 fils per litre in the case of grade 91 gasoline, less than 33.3
fils per litre in the case of grade 95 gasoline, less than 44.3 fils per litre in the case of
grade 98 gasoline, and less than 49.3 fils per litre in the case of diesel. Any fils-per-litre
shortfall against such minimum margin levels is payable to us by ADNOC in respect of
all fuel quantities we have sold of the affected grade during the relevant year. For other
refined products, including illuminating kerosene and aviation fuels, prices will be
ADNOC’s official selling prices for such products.

Under the Refined Products Supply Agreement, we have agreed to purchase refined
products exclusively from ADNOC, and ADNOC undertakes not to compete with us in
selling to any customer in the UAE without our consent, except for sales to Emarat,
ENOC, customers purchasing more than 10,000 metric tonnes of refined products, and
customers to whom we have elected not to sell refined products. ADNOC has also
undertaken not to sell on a spot basis to unaffiliated non-export customers in the UAE at
prices lower than the prices it charges us.

LPG Supply Agreement

We entered into the LPG Supply Agreement with ADNOC, effective 1 October 2017,
pursuant to which we have agreed to purchase from ADNOC, and ADNOC has agreed
to sell to us, butane, propane and LPG in quantities requested by us and confirmed by
ADNOC. The term of the LPG Supply Agreement is for an initial period expiring on 31
December 2022, and will be extended automatically for subsequent five-year terms
unless either party notifies the other of its intention not to renew at least 12 months prior
to the then-effective expiration date. Under the LPG Supply Agreement, ADNOC has
committed to supply the quantities of products confirmed by ADNOC each month and
has agreed to use its best endeavours to source such products from third-party suppliers
to the extent not otherwise available to it.

Pursuant to the LPG Supply Agreement, prices for butane, propane and LPG are
ADNOC’s official selling prices as in effect from time to time, provided that, for so long as
the retail price of LPG cylinders is regulated, the price for LPG to be resold in subsidised
cylinders will be equal to such regulated retail price less 108% of our operating costs for
distributing subsidised cylinders.

Under the LPG Supply Agreement, we have agreed to purchase butane, propane and
LPG exclusively from ADNOC, and ADNOC undertakes not to compete with us in selling
to any customer in the UAE without our consent, except for sales to Emarat, ENOC,
customers purchasing more than 80,000 metric tonnes per annum of products, and
customers to whom we have elected not to sell products. ADNOC has also undertaken
not to sell on a spot basis to unaffiliated non-export customers in the UAE at prices lower
than the prices it charges us.

Base Oil Supply Agreement

We purchase base oil used to produce lubricants and for resale to our Corporate division
customers from ADNOC pursuant to an annual confirmation, the most recent of which is
effective as of 1 October 2017, which incorporates ADNOC’s general terms and
conditions for sales of base oil (the “Base Oil Supply Agreement”). Under the terms of
the Base Oil Supply Agreement, we have agreed to purchase from ADNOC, and ADNOC
has agreed to sell to us, specified volumes of base oils at prices set forth in the Base Oil
Supply Agreement, which are reviewed annually. The term of the Base Oil Supply
Agreement is for an initial five-year period expiring on 31 December 2022 and will be
extended automatically for subsequent five-year terms unless either party notifies the
other of its intention not to renew at least 12 months prior to the then-effective expiration
date.

Natural Gas Supply and Service Agreements

In November 2017, we entered into the Business Transfer Agreement with ADNOC
pursuant to which we have agreed to transfer to ADNOC at net book value (with certain
specified adjustments) all of the assets and operations relating to the NG Business, other
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than those assets and operations located at our retail fuel service stations for the sale of
CNG to operators of natural gas-powered vehicles. This transaction is expected to close
in mid-2018.

In connection with the Business Transfer Agreement, we also entered into the Natural
Gas Supply Agreement, pursuant to which we will purchase natural gas from ADNOC for
sale as CNG at our retail fuel service stations. Under the terms of the Natural Gas Supply
Agreement, we have agreed to purchase from ADNOC, and ADNOC has agreed to sell
to us, specified volumes of natural gas, which we may only resell at our retail fuel service
stations, as part of our business selling CNG to natural-gas powered vehicles, or back to
ADNOC. The term of the Natural Gas Supply Agreement is for an initial period expiring
on 31 December 2022 and will be extended automatically for subsequent five-year terms
unless either party notifies the other of its intention not to renew at least 12 months prior
to the then-effective expiration date.

Upon the closing of the transfer of the NG Business, we will enter into the Natural Gas
Support Services Agreement, pursuant to which we will provide certain support services
to assist ADNOC in operating the natural gas distribution business, including services
related to marketing and communication, internal audit, information technology, finance,
human resources, procurement and legal, for a one-year period unless extended by
agreement of us and ADNOC; and the CNG Sales and Transportation Services
Agreement, pursuant to which we will, if requested by ADNOC, sell CNG back to ADNOC
and provide related transportation services under certain circumstances.

Real Property Transfer Liability and Leaseback Agreement

In order to continue to comply with property ownership laws in the UAE following the
Offering, our real property portfolio was transferred to ADNOC pursuant to decisions of
the Crown Prince of Abu Dhabi and the Rulers of the Northern Emirates. To allocate
liabilities associated with the property transfers, and to ensure we have continued access
to our properties, we entered into Transfer Liability and Leaseback Agreements with
ADNOC. Under the terms of the Real Estate Transfer Liability and Leaseback
Agreements, ADNOC has agreed to lease all real estate transferred to it back to us on a
cost-pass-through basis. Each lease has a term of four years and will renew automatically
unless notice of termination is given by us at least one year prior to then-effective
expiration date. Under the terms of the agreements, we will indemnify ADNOC for any
environmental liabilities relating to our operations on the properties.

Brand Usage Agreement

We have entered into a brand usage agreement (the “Brand Usage Agreement”) with
ADNOC pursuant to which ADNOC has granted to us a non-exclusive license to use
certain of ADNOC'’s trademarks and logos in Africa, Europe, the GCC, and any other
countries or territories as may be agreed by us and ADNOC in writing from time to time
in connection with (a) the operation of fuel service stations, (b) the manufacture, sale,
storage, marketing and distribution of petroleum products, including engine oils, bitumen
and other petroleum by-products, (c) other goods and services related to the foregoing,
including lubricants, car washing services, merchandise and sponsorships, and (d) any
other activities that we currently are engaged in or that may be otherwise required for our
operations from time to time. The license granted under the Brand Usage Agreement is
royalty-free for the first four years. Thereafter, we will pay ADNOC a license fee in an
amount to be agreed between us and ADNOC. Subject to the restrictions set forth in the
Relationship Agreement, the Parent may terminate the Brand Usage Agreement upon
twelve months’ notice, including if the parties are unable to agree on the license fee
payable after the first four years.

Civil Aviation Supply Carve-out
Aviation Sales Transfer Agreement

We entered into an aviation sales transfer agreement (the “Aviation Sales Transfer
Agreement”) with ADNOC in September 2017, pursuant to which we have transferred all
contracts for the sale and supply of jet fuel to the civil aviation sector, and related
receivables and jet fuel inventories (other than any Jet A-1 held at Al Dhafra Terminal),
to ADNOC effective as at 30 September 2017, while related personnel have remained
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our employees. ADNOC has compensated us based on the net book value of the
receivables and inventory and, on the effective date, ADNOC became responsible to
perform all obligations under the transferred contracts, assumed all related liabilities, and
agreed to indemnify us from any liabilities related thereto.

Aviation Services Agreement

We entered into the Aviation Services Agreement with ADNOC and AssetCo to provide
ADNOC with services to operate its civil aviation supply business and to provide
operations and maintenance services in respect of storage tanks and other assets
transferred to AssetCo as part of ADNOC Refining Perimeter Reorganisation and in
which ADNOC stores its jet fuel inventory following the Civil Aviation Supply Carve-out.
Pursuant to the Aviation Services Agreement, ADNOC may request us to perform certain
services relating to the transportation and delivery of fuel to its civil aviation customers,
which we may perform ourselves or procure third-party service providers to perform.
These services are expected to include sales and marketing, operations and supply chain
management, quality control, fuel transportation, and aviation refuelling services. For
providing services under the Aviation Services Agreement, ADNOC has agreed to
compensate us in an amount equal to our operating expenses incurred in connection
therewith (including any related taxes or other charges) plus 8% of such amount, and to
reimburse us for the costs of any third-party service providers. During the term of the
Aviation Services Agreement, we have agreed that we will not own or engage in a civil
aviation supply business that competes with ADNOC'’s civil aviation supply business. The
Aviation Services Agreement has an initial term expiring on 31 December 2022, with
successive five-year renewal periods unless any party provides at least 12-months’
notice of its intent not to renew.

As a result of the Aviation Sales Transfer Agreement and the Aviation Services
Agreement, all commercial airlines and other civil aviation customers are customers of
ADNOC, and are not our customers. We provide refuelling and other related services to
these customers as an agent of ADNOC, for which we are compensated under the
Aviation Services Agreement.

ADNOC Refining Perimeter Reorganisation
ADNOC Refining Asset Purchase Agreement

On 30 September 2017, we entered into the ADNOC Refining Asset Purchase
Agreement with ADNOC Refining and AssetCo pursuant to which ADNOC Refining has
transferred certain assets to us or, to the extent such assets have been built at
specifications and capacities that exceed our needs, to AssetCo. These assets comprise
certain storage, pipeline and other fuel terminal and distribution assets that ADNOC
Refining had constructed primarily for our benefit. The assets that were transferred to us
had historically been operated and maintained by us. In consideration of the transfer of
assets that are being transferred to us, we have agreed to pay ADNOC Refining
approximately AED 696.2 million, representing the net book value of such assets. On the
fifth anniversary of such transfer, we will discuss with the AssetCo the potential
acquisition of its assets, subject to agreement on pricing and other terms.

AssetCo O&M Agreement

We entered into the AssetCo O&M Agreement with AssetCo on 30 September 2017
pursuant to which we provide operations and maintenance services in respect of those
assets that were transferred to AssetCo under the ADNOC Refining Asset Sale
Agreement and that historically had been operated and maintained by us. Certain other
assets that were transferred to AssetCo under the ADNOC Refining Asset Sale
Agreement historically had been and will continue to be operated and maintained by
ADNOC Refining, for which ADNOC Refining will be compensated by AssetCo. In
addition, the AssetCo O&M Agreement grants us the right to use these assets in
connection with our fuel distribution operations. For providing services under the AssetCo
O&M Agreement, AssetCo has agreed to compensate us in an amount equal to our
operating expenses incurred in connection therewith (including any related taxes or other
charges) plus 8% of such amount, and to reimburse us for the amount of any required
capital expenditures. Amounts due to us by AssetCo are offset by amounts we owe
AssetCo for utilisation of the assets transferred to AssetCo. The AssetCo O&M
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Agreement has an initial term expiring on 31 December 2022, with successive five-year
renewal periods unless we provide at least 12-months’ notice of our intent not to renew.

Shareholder Services Agreement

Prior to the Listing, we will enter into a Shareholder Services Agreement with ADNOC
pursuant to which ADNOC will provide us with certain administrative and other support
in the areas of treasury, accounting, finance, tax, legal and compliance support, corporate
governance, HR, logistics, information technology, procurement, insurance, risk
management, record keeping, reporting and general and administrative services to the
extent we determine based on our business requirements. Pursuant to the terms of the
Shareholder Services Agreement, we and ADNOC will negotiate the cost, including the
cost of third-party service providers, for the provision of such services, provided that
ADNOC will not charge us for the provision of such services, other than the actual cost
of third-party service providers and allocated costs of group insurance, for the initial four-
year term of the agreement. The Shareholder Services Agreement has an initial four-year
term and thereafter may be extended by agreement of us and ADNOC.
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Acknowledgement issued by the Founder Committee and members of the Board.

We, the members of the Founder Committee and members of the Board of Abu Dhabi National Oil
Company for Distribution (a public joint stock company), in our joint and several capacity, hereby
acknowledge full responsibility with respect to the validity of the data and information contained in the
subscription prospectus. Having exercised the standard of care of a reasonable person, we confirm that
there is no material fact or information the lack of which in the Prospectus will make any statement
contained therein to be misleading or influential in the investment decision of the Subscribers.

We are committed to the issuance and disclosure rules issued by the Authority and undertake to notify
the Authority of any material events or changes that may affect the financial position of the Company as
of the date of submitting the application to offer the Shares for public subscription to the Authority until
the date of starting the subscription process. We also confirm that they applied adequate diligence in
concluding agreements that determine the duties and responsibilities of the parties participating in the
subscription process according to the best terms available at the contractual date and pursuant to the
requirements issued by the Authority.

Upon any change or amendment in the subscription information or conditions, we undertake to notify
the Authority immediately and to obtain the approval of the Authority on the advertisements, publication
and promotional campaigns that the company may wish to publish to promote and introduce the
subscription.

Upon the completion of the subscription, we undertake to complete the registration and listing of the
subscribed Shares with the competent bodies within a period not exceeding the time appointed by the
Authority.
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Annex 1 - Historical Financial Information
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INDEPENDENT AUDITOR’S REPORT

To the Shareholder of
Abu Dhabi National Oil Company for Distribution
Abu Dhabi, U.AE.

Report on the carve-out financial statements
Opinion

We have audited the carve-out financial statements of Abu Dhabi National Oil Company for Distribution
(“ADNOC Distribution” or the “Company”) and its subsidiary (collectively referred to as “the Group”),
which comprise the carve-out statement of financial position as at December 31, 2016 and 2015, and the
carve-out statement of profit or loss and comprehensive income, carve-out statement of changes in equity
and carve-out statement of cash flows for the years then ended, and notes to the carve-out financial
statements, including a summary of significant accounting policies.

In our opinion, the accompanying carve-out financial statements present fairly, in all material respects, the
financial position of the Group as at December 31, 2016 and 2015, and its financial performance and its cash
flows for the year then ended in accordance with the accounting policies set out in note 3 to the carve-out
financial statements.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our responsibilities
under those standards are further described in the Auditor’s responsibilities for the audit of the carve-out
financial statements section of our report. We are independent of the Group in accordance with the
International Ethics Standards Board for Accountants’ Code of Ethics for Professional Accountants, together
with other ethical requirements that are relevant to our audit of the carve-out financial statements in the
United Arab Emirates, and we have fulfilled our other ethical responsibilities. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Emphasis of matter - Basis of preparation

We draw attention to notes 1 and 3 to the carve-out financial statements which describes the basis of
preparation of these carve-out financial statements. The carve-out financial statements have been prepared
for inclusion in the prospectus for the listing of the Group shares on the Abu Dhabi Securities Exchange. As
a result, the carve-out financial statements may not be suitable for another purpose.

Responsibilities of management and those charged with governance for the carve-out financial statements

Management is responsible for the preparation and fair presentation of the carve-out financial statements in
accordance with the accounting policies set out in note 3 to the carve-out financial statements, and for such
internal control as management determines is necessary to enable the preparation of carve-out financial
statements that are free from material misstatement, whether due to fraud or error. In preparing the carve-out
financial statements, management is responsible for assessing the Group’s ability to continue as a going
concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless management either intends to liquidate the Group or to cease operations, or has no realistic
alternative but to do so.

Those charged with governance are responsible for overseeing the Group’s financial reporting process.

Anis Sadek (521), Cynthia Corby (995), Georges Najem (809), Mohammad Khamees Al Tah (717), Musa Ramahi (872), Mutasem
Dajani (726), Rama Padmanabha Acharya (701) and Samir Madbak (386) are registered practising auditors with the UAE Ministry of
Economy.



Deloitte.

INDEPENDENT AUDITOR’S REPORT (continued)

Auditor’s responsibilities for the audit of the carve-out financial statements

Our objectives are to obtain reasonable assurance about whether the carve-out financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with ISAs will always detect a material misstatement when it exists. Misstatements
can arise from fraud or error and are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions of users taken on the basis of these carve-out
financial statements.

As part of an audit in accordance with ISA’s, we exercise professional judgement and maintain professional
scepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the carve-out financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risk, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than the one resulting from error, as fraud may involve
collusion, forgery, intentional omission, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of accounting and based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that
may cast significant doubt on the Group’s ability to continue as a going concern. If we conclude that a
material uncertainty exists, we are required to draw attention in our auditor’s report to the related
disclosures in the carve-out financial statements or, if such disclosure is inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Group to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the carve-out financial statements, including the
disclosures, and whether the carve-out financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.

Deloitte & Touche (M.E.)

1) AL

Signe?i-b_)ﬂ_“‘“\
Rama Padmanabha Acharya
Registration Number 701

_12 0cT2000

Abu Dhabi
United Arab Emirates



ABU DHABI NATIONAL OIL COMPANY FOR DISTRIBUTION

Carve-out statement of financial position

as at 31 December 2016

ASSETS

Non-current assets
Property, plant and equipment
Advances to contractors

Total non-current assets

Current assets

Inventories

Trade receivables and other current assets
Due from related parties

Cash and bank balances

Total current assets

Total assets

EQUITY AND LIABILITIES

Equity

Share capital

Capital contribution

Legal reserve

Retained earnings/(accumulated losses)

Total equity/(deficit)

Non-current liability

Provision for employees’ end of service benefit

Current liabilities
Trade and other payables
Due to related parties
Total current liabilities

Total liabilities

Total equity and liabilities

(L=

Notes

o R0~

10
11
12

13

2016
AED’000

4,373,773
127,021

4,500,794

1,093,818
1,656,831

353,390
3,833,454

6,937,493

11,438,287

1,000,000
6,304,418

333,333
1,845,017

9,482,768

236,926

1,115,047
603,546

1,718,593

1,955,519

11,438,287

2015
AED’000

3,482,940
146,899

3,629,839

842,035
2,757,861
320,694
921,191

4,841,781

8,471,620

1,000,000

329,489
(36,147,682)

(34,818,193)

278,259

1,062,315
41,949,239

43,011,554

43,289,813

8,471,620

Salah Ahmed Al Sabbagh
Chief Financial Officer

The accompanying notes form an integral part of these carve-out financial statements.

o

Saeed Mubarak Al Rashdi
Acting Chief Executive Officer

Board of Director



ABU DHABI NATIONAL OIL COMPANY FOR DISTRIBUTION

Carve-out statement of profit or loss and comprehensive income

for the year ended 31 December 2016

Revenue
Direct costs

Gross profit

Distribution and administrative expenses
Other income

Impairment losses and other operating
expenses

Operating profit

Interest income

Profit for the year

Other comprehensive income

Total comprehensive income for the year

Earnings per share:
Basic and diluted

The accompanying notes form an integral part of these carve-out financial statements.

Notes

15
16

17
18

19

21

2016
AED’000

17,670,071
(13,443,563)

4,226,508
(2,549,782)

160,995
(59,252)

1,778,469

2,491

1,780,960

1,780,960

178.10

2015
AED’000

21,220,026
(17,555,538)

3,664,488
(2,517,110)

216,578
(72,100)

1,291,856

3,031

1,294,887

1,294,887

129.49
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ABU DHABI NATIONAL OIL COMPANY FOR DISTRIBUTION

Carve-out statement of cash flows
for the year ended 31 December 2016

Cash flows from operating activities

Profit for the year

Adjustments for:
Depreciation of property, plant and equipment
Impairment losses on receivables — net of recoveries
Employees’ end of service benefit charge
Gain on disposal of property, plant and equipment
Reversal for write down of finished goods to net realisable value
Impairment loss for slow moving and obsolete inventories
Inventories written off
Interest income

Operating cash flows before movements in
working capital
(Increase)/decrease in inventories
Decrease/(increase) in trade receivables and other current
assets
Increase in due from related parties
Decrease in trade and other payables
Increase/(decrease) in due to related parties

Cash generated from operating activities
Payment of employees’ end of service benefit

Net cash generated from operating activities

Cash flows from investing activities

Payments for purchases of property, plant and equipment
Payments for advances to contractors

Proceeds from disposal of property, plant and equipment
Interest received

Net cash used in investing activities

Net increase/(decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of the year
Cash and cash equivalents at end of the year (note 9)

Non-cash transactions
Accruals for property, plant and equipment

Advances to contractors transferred to property, plant and equipment

Additional capital contribution (note 11)

Transfer of accumulated losses to due to a related party (note 11)

6
2016 2015
AED’000 AED’000
1,780,960 1,294,887
347,076 263,523
22,238 52,502
29,485 35,155
(3,104) (5,465)
. (23,365)
1,027 1,350
11,964 1,873
(2,491) (3,031)
2,187,155 1,617,429
(264,774) 41,140
1,078,792 (261,362)
(32,696) (96,568)
(24,980) (148,357)
1,174,308 (672,352)
4,117,805 479,930
(70,818) (11,093)
4,046,987 468,837
(1,040,151) (880,266)
(100,199) (60,493)
3,135 5,564
2,491 3,031
(1,134,724) (932,164)
2,912,263 (463,327)
821,191 1,284,518
3,733,454 821,191
77,712 46,723
120,077 46,908
6,304,418 )
36,215,583

The accompanying notes form an integral part of these carve-out financial statements.



ABU DHABI NATIONAL OIL COMPANY FOR DISTRIBUTION 7

Notes to the carve-out financial statements
for the year ended 31 December 2016

1 General information

Abu Dhabi National Oil Company for Distribution (“ADNOC Distribution” or the “Company”) is a
company incorporated by Law No. 13 of 1973 issued by His Highness the Acting Ruler of the Emirate of
Abu Dhabi.

The principal activities of the Company and its Subsidiary, ADNOC Distribution Global Company L.L.C.,
(together referred to as the “Group”) are the marketing of petroleum products, natural gas and ancillary
products.

The Group owns retail fuel stations located in the emirates of Abu Dhabi and Sharjah, in each of which the
Group is the sole fuel retailer, and in the emirates of Ajman, Fujairah, Ras Al Khaimah and Umm Al
Quwain.

The Group operates “ADNOC Oasis” convenience stores at a majority of its service stations, and lease retail
and other space to tenants, such as quick service restaurants.

The Group is also a marketer and distributor of fuels to corporate and government customers throughout the
UAE. In addition, the Group provides refuelling and related services at eight airports in the UAE, and owns
and operates a natural gas distribution network in Abu Dhabi.

The Group is a wholly owned subsidiary of Abu Dhabi National Oil Company (“ADNOC”, “Shareholder”,
or the “Parent Company”), which is wholly owned by the Government of Abu Dhabi (the “Ultimate
Shareholder™), and is registered in Abu Dhabi, United Arab Emirates.

The Group’s registered head office is at P.O. Box 4188, Abu Dhabi, United Arab Emirates.

On 14 September 2017, the Parent Company approved the transfer of the sales and purchasing activities of
the Civil Aviation Division (the “Division™) to itself so that all the sales, cost of sales, receivables and
inventories of the Division will be accounted for by the Parent Company. According to the transfer plan,
the Division’s selling and purchasing activities will be carried out by the Parent Company while ADNOC
Distribution, acting as an agent of the parent company, will handle the operations of the Division, and will
charge the Parent Company a percentage of the costs incurred as agreed by both parties.

Historically, the Division’s sales and purchasing activities and transactions were accounted for by the
Company and included in its consolidated financial statements. The carve-out financial statements presented
herein reflect the financial position of the Group as at 31 December 2016 and 31 December 2015, and its
financial performance and its cash flows for the years then ended excluding the sales and cost of sales,
distribution and administrative expenses, receivables/payables and inventories of the Division.

The carve-out financial statements of the Group have been prepared for the inclusion in the prospectus for
the listing of ADNOC Distribution shares in the Abu Dhabi Securities Exchange.



ABU DHABI NATIONAL OIL COMPANY FOR DISTRIBUTION 8

Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

1 General information (continued)
Statement of compliance

The carve-out financial statements have been prepared in accordance with International Financial Reporting
Standards (IFRS), except for the carve-out of certain assets, liabilities, revenues and expenses relating to sale
and purchasing activities of the Division, as well as the related cash flows which are to be transferred to the
Parent Company as described under the “Basis of preparation” in note 3.

2 Application of new and revised International Financial Reporting Standards (IFRS)
21 New and revised IFRSs applied with no material effect on the carve-out financial statements

The following new and revised IFRSs, which became effective for annual periods beginning on or after 1
January 2016, have been adopted in these carve-out financial statements. The application of these revised IFRSs
has not had any material impact on the amounts reported for the current and prior years but may affect the
accounting for future transactions or arrangements.

« Amendments to IAS 1 Presentation of Financial Statements relating to disclosure initiative

« Amendments to IAS 16 Property, Plant and Equipment and IAS 38 Intangible Assets relating to
clarification of acceptable methods of depreciation and amortisation

« Annual Improvements to [FRSs 2012 — 2014 Cycle covering amendments to IFRS 5, IFRS 7, IAS 19 and
IAS 34

2.2 New and revised IFRS in issue but not yet effective

The Group has not yet applied the following new and revised IFRSs that have been issued but are not yet
effective:

IFRS 9 Financial Instruments:

IFRS 9 issued in November 2009 introduced new requirements for the classification and measurement of
financial assets. IFRS 9 was subsequently amended in October 2010 to include requirements for the
classification and measurement of financial liabilities and for derecognition, and in November 2013 to include
new requirements for general hedge accounting. Another revised version of IFRS 9 was issued in July 2014
mainly to include a) impairment requirements for financial assets and b) limited amendments to the
classification and measurement requirements by introducing a ‘fair value through other comprehensive income’
measurement category for certain simple debt instruments.

A finalised version of IFRS 9 contains accounting requirements for financial instruments, replacing IAS 39
Financial Instruments: Recognition and Measurement. The standard contains requirements in the following
areas:

« Classification and measurement: Financial assets are classified by reference to the business model within
which they are held and their contractual cash flow characteristics. The 2014 version of IFRS 9 introduces
a 'fair value through other comprehensive income' category for certain debt instruments. Financial liabilities
are classified in a similar manner to under IAS 39. However there are differences in the requirements
applying to the measurement of an entity's own credit risk.



ABU DHABI NATIONAL OIL COMPANY FOR DISTRIBUTION 9

Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

2 Application of new and revised International Financial Reporting Standards (IFRS)
(continued)

2.2 New and revised IFRS in issue but not yet effective (continued)

IFRS 9 Financial Instruments (continued):

+ Impairment: The 2014 version of IFRS 9 introduces an 'expected credit loss' model for the measurement
of the impairment of financial assets, so it is no longer necessary for a credit event to have occurred
before a credit loss is recognised.

» Hedge accounting: Introduces a new hedge accounting model that is designed to be more closely
aligned with how entities undertake risk management activities when hedging financial and non-
financial risk exposures.

« Derecognition: The requirements for the derecognition of financial assets and liabilities are carried
forward from IAS 39.

Management anticipates that IFRS 9 (2014) will be adopted in the Group’s financial statements for the
annual year beginning 1 January 2018. The application of IFRS 9 (2014) may have potential impact on
measurement of the impairment of the Group’s trade receivables that is based on estimates of losses arising
from failure or inability of customers to make the required payments or the time value of money. The Group
is continuing to assess the impact of these and other changes on the financial statements.

IFRS 15 Revenue from Contracts with Customers:

IFRS 15 establishes a single comprehensive model for entities to use in accounting for revenue arising from
contracts with customers. IFRS 15 will supersede the current revenue recognition guidance including
IAS 18 Revenue, IAS 11 Construction Contracts and the related interpretations when it becomes effective.
The core principle of IFRS 15 is that an entity should recognize revenue to depict the transfer of promised
goods or services to customers in an amount that reflects the consideration to which the entity expects to
be entitled in exchange for those goods or services. Specifically, the standard introduces a 5-step approach
to revenue recognition:

o Step 1: Identify the contract(s) with a customer.

o Step 2: Identify the performance obligations in the contract.

o Step 3: Determine the transaction price.

« Step 4: Allocate the transaction price to the performance obligations in the contract.
» Step 5: Recognise revenue when (or as) the entity satisfies a performance obligation.

Under IFRS 15, an entity recognises when (or as) a performance obligation is satisfied, i.e. when ‘control’
of the goods or services underlying the particular performance obligation is transferred to the customer. Far
more prescriptive guidance has been added in IFRS 15 to deal with specific scenarios. Furthermore,
extensive disclosures are required by IFRS 15. In April 2016, the IASB issued Clarifications to IFRS 15 in
relation to the identification of performance obligations, and principal versus agent considerations, as well
as licensing application guidance.

The potential impact of the revenue standard for the Group is expected to be on the measurement of sales
on contracts with customers that provide discounts, rebates, consignment inventories and upfront fees. The
Group is continuing to assess the impact of these and other changes on the financial statements.



ABU DHABI NATIONAL OIL COMPANY FOR DISTRIBUTION 10

Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

2 Application of new and revised International Financial Reporting Standards (IFRS)
(continued)

2.2 New and revised IFRS in issue but not yet effective (continued)
IFRS 16 Leases:

IFRS 16 introduces a comprehensive model for the identification of lease arrangements and accounting
treatments for both lessors and lessees. IFRS 16 will supersede the current lease guidance including IAS 17
Leases and the related interpretations when it becomes effective.

IFRS 16 distinguishes leases and service contracts on the basis of whether an identified asset is controlled
by a customer. Distinctions of operating leases (off balance sheet) and finance leases (on balance sheet) are
removed for lessee accounting and 15 replaced by a model where a right-of-use asset and a corresponding
liability have to be recognised for leases by lessees (i.e. all on balance sheet) except for short-term leases
and leases of low value assets.

Management anticipates that IFRS 16 will be adopted in the Group’s financial statements for the annual
year beginning 1 January 2019. The application of IFRS 16 may have a significant impact on amounts
reported and disclosures made in the Group’s financial statements in respect of Group’s financial assets
and financial liabilities. With the adoption of IFRS 16, off-balance sheet operating lease commitments
as disclosed in note 22 will be recognised as on balance sheet item as follows:

a. Recognised as a right of use asset and related lease liability; and
b. Rent expense will be replaced by amortisation charge on right of use of asset and a finance
charge on minimum lease payments.

3 Summary of significant accounting policies
Basis of preparation

The carve-out financial statements have been prepared on a carve-out basis from the consolidated
financial statements for the year ended 31 December 2016 by carving out the sales, cost of sales
receivables/payables and inventories of the Division.

The carve-out financial statements may not be indicative of Group’s future performance and they do
not necessarily reflect what its carve-out results of operations, financial position and cash flows would
have been, had the Division been transferred in prior years.

The carve-out financial statements are presented in United Arab Emirates Dirham (AED) which is the
functional currency of the Company and the Group’s presentation currency. All amounts have been
rounded to the nearest AED thousand (“000”), unless otherwise stated.

The carve-out financial statements have been prepared on the historical cost basis. Historical cost is
generally based on the fair value of the consideration given in exchange for assets.

The principal accounting policies adopted are set out in the succeeding pages:
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

3 Summary of significant accounting policies (continued)

Basis of consolidation

The carve-out financial statements incorporate the financial statements of the Company and the entity
controlled by the Company. Control is achieved where the Company has power over the investee; is
exposed, or has rights, to variable returns from its involvement; and has the ability to use its power to affect
its returns.

The Company reassesses whether or not it controls an investee if facts and circumstances indicate that there
are changes to one or more of the three elements of control listed above.

All intragroup assets and liabilities, equity, income, expenses and cash flows relating to transactions
between members of the Group are eliminated in full on consolidation.

When necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting
policies into line with the Group’s accounting policies.

Details of the Company’s subsidiary are as follows:

Country of
Name of subsidiary Ownership interest incorporation Principal activities
2016 2015
ADNOC Distribution 100 % 100% U.AE. Commercial agencies
Global Company L.L.C. Commercial enterprises

Investment, institution and management

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation and accumulated impairment
losses, if any. Historical cost includes expenditure that is directly attributable to the acquisition of the
assets.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the asset will flow to
the Group and the cost of the asset can be measured reliably. The carrying amounts of replaced parts are
derecognised. All other repairs and maintenance costs are charged to the profit or loss during the financial
period in which they are incurred.

Depreciation is calculated using the straight-line method to allocate their cost to their residual values over
their estimated useful lives, as follows:

Buildings 5 —25 years
Plant and machinery 5 - 15 years
Motor vehicles 4 — 10 years
Furniture, fixtures and equipment 5 years

Pipelines 15 — 20 years
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

3 Summary of significant accounting policies (continued)
Property, plant and equipment (continued)

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each reporting
date. An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s
carrying amount is greater than its estimated recoverable amount. Gains and losses on disposals are
determined by comparing the proceeds with the carrying amount and are recognised within profit or loss.

Land provided by the Government of Abu Dhabi for no consideration is accounted for at a nominal value
of AED 1 per plot of land. Land is not depreciated.

Capital work-in-progress

Capital work-in-progress is included in property, plant and equipment at cost. Capital work-in-progress is
transferred to the appropriate asset category and depreciated in accordance with the Group’s policies when
construction of the asset is completed and the asset is commissioned and available for use.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is determined using the weighted
average cost method. The cost of finished goods and work in progress comprises raw materials,
consumables, spare parts, direct labour and materials and related overheads (based on normal operating
capacity). Net realisable value is the estimated selling price in the ordinary course of business, less
estimated costs of completion and costs necessary to make the sale.

Impairment of tangible assets

At the end of each reporting period, the Group reviews the carrying amounts of its assets to determine
whether there is any indication that those assets have suffered an impairment loss. If any such indication
exists, the recoverable amount of the asset is estimated in order to determine the extent of the impairment
loss, if any. Where it is not possible to estimate the recoverable amount of an individual asset, the Group
estimates the recoverable amount of the cash generating unit to which the asset belongs. Where a reasonable
and consistent basis of allocation can be identified, corporate assets are also allocated to individual cash
generating units, or otherwise they are allocated to the smallest group of cash generating units for which a
reasonable and consistent allocation basis can be identified.

The recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the asset for which
the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset (or cash generating unit) is estimated to be less than its carrying
amount, the carrying amount of the asset (or cash generating unit) is reduced to its recoverable amount. An
impairment loss is recognised immediately in profit or loss.
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

3 Summary of significant accounting policies (continued)
Impairment of tangible assets (continued)

Where an impairment loss subsequently reverses, the carrying amount of the asset (or cash generating unit)
is increased to the revised estimate of its recoverable amount, but so that the increased carrying amount
does not exceed the carrying amount that would have been determined had no impairment loss been
recognised for the asset (or cash generating unit) in prior years. A reversal of an impairment loss is
recognised immediately in profit or loss.

Financial assets

The Group has the following financial assets as at 31 December 2016: ‘cash and cash equivalents’, term
deposits, trade receivables and other current assets (excluding prepaid expenses) and due from related
parties. These financial assets are classified as ‘loans and receivables’. The classification depends on the

nature and purpose of the financial assets and is determined at the time of initial recognition.

Cash and cash equivalents

Cash and cash equivalents comprise cash and balances with banks in current accounts and short-term, high
liquid investments with original maturities less than three months that are readily convertible to known
amounts of cash and are subject to an insignificant changes in value.

Loans and receivables

Trade receivables and other current assets (excluding prepaid expenses) and due from related parties that
have fixed or determinable payments that are not quoted in an active market are classified as loans and
receivables. Loans and receivables are measured at amortised cost using the effective interest method, less
any impairment. Interest income is recognised by applying the effective interest rate, except for short-term
receivables when the recognition of interest would be immaterial.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a debt instrument and of
allocating interest income over the relevant period. The effective interest rate is the rate that exactly
discounts estimated future cash receipts (including all fees and points paid or received that form an integral
part of the effective interest rate, transaction costs and other premiums or discounts) through the expected
life of the debt instrument, or, where appropriate, a shorter period, to the net carrying amount on initial
recognition.

Impairment of financial assets

Financial assets are assessed for indicators of impairment at the end of each reporting period. Financial
assets are impaired where there is objective evidence that, as a result of one or more events that occurred
after the initial recognition of the financial asset, the estimated future cash flows of the asset have been
impacted.
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Notes to the carve-out financial statements

for the year ended 31 December 2016 (continued)

3 Summary of significant accounting policies (continued)

Financial assets (continued)

Derecognition of financial assets

The Group derecognises a financial asset only when the contractual rights to the cash flows from the asset
expire; or it transfers the financial asset and substantially all the risks and rewards of ownership of the asset
to another entity. If the Group neither transfers nor retains substantially all the risks and rewards of
ownership and continues to control the transferred asset, the Group recognises its retained interest in the
asset and an associated liability for amounts it may have to pay. If the Group retains substantially all the
risks and rewards of ownership of a transferred financial asset, the Group continues to recognise the
financial asset.

Financial liabilities and equity instruments

Debt and equity instruments are classified as either financial liabilities or as equity in accordance with the
substance of the contractual arrangement.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of an entity after
deducting all of its liabilities. Equity instruments issued by the Group are recorded at the proceeds received,
net of direct issue costs.

Financial liabilities

The Group’s financial liabilities comprise trade and other payables (excluding advances from customers
and coupon and prepaid card sales outstanding) and due to related parties, which are initially measured at
fair value, net of transaction costs, and are subsequently measured at amortised cost using the effective
interest method, with interest expense recognised on an effective yield basis except, for short-term
liabilities when the recognition of interest would be immaterial.

The effective interest method is a method of calculating the amortised cost of a financial liability and of
allocating interest expense over the relevant period. The effective interest rate is the rate that exactly
discounts estimated future cash payments through the expected life of the financial liability, or, where
appropriate, a shorter period.

Derecognition of financial liabilities

The Group derecognises financial liabilities when, and only when, the Group’s obligations are discharged,
cancelled or they expire.
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

3 Summary of significant accounting policies (continued)

Revenue

Revenue is measured at the fair value of the consideration received or receivable and represents amounts
receivables for products and services provided in the normal course of business. Revenue is recognised,
net of rebates and discounts, when it is probable that the economic benefits associated with a transaction
will flow to the Group and the amount of revenue and associated cost can be measured reliably.

Sales of goods

Sale of goods and petroleum products are recognised when the significant risks and rewards of ownership
of the goods are transferred to the buyer, which generally coincides with the actual delivery of goods.
Delivery does not occur unless the products have been shipped out of the Group’s premises or received by
the customer.

Rendering of services

Revenues from rendering of services are recognised when the services have been rendered and the outcome
of the transactions can be estimated reliably.

Delivery income

Revenue from petroleum transport are recognised when services are rendered. These revenues are based
on the quantities transported and measured according to procedures defined in each service contract.

Rental income

Rental income from operating leases is recognised on a straight line basis over the term of the relevant
lease.

Interest income

Interest income from a financial asset is recognised when it is probable that the economic benefit will flow
to the Group and the amount of income can be measured reliably. Interest income is accrued on a time
basis, by reference to the principal outstanding and at the effective interest rate applicable, which is the rate
that exactly discounts estimated future cash receipts through the expected life of the financial asset to that
asset’s net carrying amount on initial recognition.

Other income

Other income is recognised when it is probable that the economic benefit will flow to the Group and the
amount of income can be measured reliably.
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Notes to the carve-out financial statements

for the year ended 31 December 2016 (continued)

3 Summary of significant accounting policies (continued)

Leases

The Group as lessor

Rental income from operating leases is recognised on a straight-line basis over the term of the relevant
lease. Initial direct costs incurred in negotiating and arranging an operating lease are added to the carrying
amount of the leased asset and recognised on a straight-line basis over the lease term.

The Group as lessee

Operating lease payments are recognised as an expense on a straight-line basis over the lease term, except
where another systematic basis is more representative of the time pattern in which economic benefits from
the leased asset are consumed. Contingent rentals arising under operating leases are recognised as an
expense in the period in which they are incurred.

Foreign currencies

Transactions in currencies other than AED (foreign currencies) are recorded at the rates of exchange
prevailing at the dates of transactions. At the end of each reporting period, monetary items denominated in
foreign currencies are retranslated at the rates prevailing at the end of the reporting period. Non-monetary
items carried at fair value that are denominated in foreign currencies are retranslated at the rates prevailing
at the date when the fair value was determined. Non-monetary items that are measured in terms of historical
cost in a foreign currency are not retranslated.

Exchange differences are recognised in the profit or loss in the period in which they arise.
Employees’ benefit

Provision is made for the estimated liability for employees’ entitlement to annual leave and leave passage
as a result of services rendered by eligible employees up to the reporting date. Provision is made for the full
amount of end of service benefits due to employees in accordance with the UAE Labour Law, for their
period of service up to the end of the reporting date.

With respect to its UAE national employees, the Group makes contributions to the Abu Dhabi Retirement
Pension and Benefits Fund (the “Fund”) calculated in accordance with the Fund’s regulations. With respect
to its GCC national employees, the Group makes contributions to the pension funds or agencies of their
respective countries. The Group’s obligations are accrued over the period of employment.

The provision relating to annual leave and leave passage is disclosed as a current liability, while that relating
to end of service benefit is disclosed as a non-current liability.

Provisions
Provisions are recognised when the Group has a present legal or constructive obligation as a result of past

event, it is probable that an outflow of resources will be required to settle the obligation, and the amount
can be reliably estimated.
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

4 Critical accounting judgments and key sources of estimation uncertainty

While applying the accounting policies as stated in note 3, the management of the Group has made certain
judgments, estimates and assumptions that are not readily apparent from other sources. The estimates and
associated assumptions are based on historical experience and other factors that are considered to be
relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period of the revision in which the estimate is revised if the revision affects
only that period, or in the period of the revision and future periods if the revision affects both current and
future periods. The significant estimates made by management are summarised as follows:

Key sources of estimation uncertainty

Impairment of trade receivables

The impairment charges reflect estimates of losses arising from the failure or inability of customers to make
the required payments or the time value of money. The charge is based on the ageing of accounts, the
customer’s credit worthiness and historic loss experience. Changes to the estimated impairment provision
may be required if the financial position of the customers was to improve or deteriorate. As at 31 December
2016, the Group’s allowance for impairment of trade receivables amounted to AED 178,196 thousand
(2015: AED 155,958 thousand).

Estimated useful lives and residual values of property, plant and equipment

Management reviews the estimated useful lives and residual values of property, plant and equipment at the
end of each annual reporting period in accordance with IAS 16 Property, Plant and Equipment.
Management determined that current year expectations do not differ from previous estimates based on its
review.

Dismantling cost of property. plant and equipment

In accordance with IAS 16, the cost of property, plant and equipment shall include an initial estimate of
the costs of dismantling and removing the item and restoring the site. Management have considered the
requirements and determined that dismantling and removing the item and restoring the site in the future is
not probable and estimate of costs is not significant.
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

5 Property, plant and equipment (continued)

The depreciation charge has been allocated as follows:

2016 2015

AED’000 AED’000

Distribution and administrative expenses (note 17) 344,471 260,860
Direct cost (note 16) 2,013 2,165
Work-in-progress inventories (note 6) 592 498
347,076 263,523

6 Inventories

2016 2015

AED’000 AED’000

Finished goods 967,020 701,485
Spare parts and consumables 50,398 37,676
Lubricants raw materials, consumables and work in progress 59,851 58,632
LPG cylinders 32,206 58,872
1,109,475 856,665

Less: allowance for write down of finished goods to net
realisable value (234) (234)
Allowance for slow moving and obsolete raw materials,

spare parts, consumables and LPG cylinders (15,423) (14,396)
(15,657) (14,630)

1,093,818 842,035

The cost of inventories recognised as expense and included in ‘direct cost’ amounted to AED 13,413,420
thousand (2015: AED 17,526,952 thousand) (note 16). During the year, a direct write off of inventory was
recognised as expense amounting to AED 11,964 thousand (2015: AED 1,873 thousand).

The cost of inventories includes depreciation expense capitalised as work in progress inventories amounted
to AED 592 thousand (2015: AED 498 thousand) (note 5).
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Notes to the carve-out financial statements

for the year ended 31 December 2016 (continued)

6 Inventories (continued)

21

Movement of the Group’s inventory write down of finished goods to net realisable value and allowance for
slow moving and obsolete raw materials, spare parts, consumables and LPG cylinders is as follows:

At 1 January
Reversal for write down of finished goods
to net realisable value

Impairment loss for slow moving and obsolete raw materials,
spare parts, consumables and LPG cylinders (note 19)

At 31 December

2016
AED’000

14,630

1,027

15,657

2015
AED’000

36,645
(23,365)

1,350

14,630

The reversal of the previous write-down is on account of the deregulation of fuel prices in 2015 (note 29).

7 Trade receivables and other current assets

Trade receivables
Less: allowance for impairment of trade receivables

Prepaid expenses
Receivable from employees
Other receivables

2016
AED’000

1,633,665
(178,196)

1,455,469
35,531
109,503
56,328

1,656,831

2015
AED’000

2,739,607
(155,958)

2,583,649
39,686
95,591
38,935

2,757,861

Receivables from employees consist of staff car loans, furniture loans, personal loans and staff advances.

As at 31 December 2016, the Group had significant concentration of credit risk with two customers (2015:
three) accounting for 39% (2015: 60%) of its trade receivables outstanding as at that date. Management is
confident that this concentration will not result in any loss to the Group considering the credit history of

these customers.

The average credit period on sales and services is between 30 to 60 days. No interest is charged on trade

recelvables.

Trade receivable balances past due are provided for based on estimated irrecoverable amounts determined

by reference to past default experience.
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Notes to the carve-out financial statements

for the year ended 31 December 2016 (continued)

7 Trade receivables and other current assets (continued)

As at 31 December 2016, the aging of unimpaired trade receivables is as follows:

Ageing of trade receivables:

2016 2015

AED’000 AED’000

Not past due 512,770 373,053
Overdue for 30 days 137,672 283,921
Overdue for 31 to 60 days 99,023 388,439
Overdue for 61 to 90 days 48,577 102,069
Overdue for 91 to 180 days 106,208 581,307
Overdue for 181 to 360 days 247,784 415,774
Overdue for more than 360 days 303,435 439,086
1,455,469 2,583,649

As at 31 December 2016, trade receivables with carrying amount of AED 178,196 thousand (2015: AED
155,958 thousand) were impaired. Movement in the allowance for impairment of trade receivables is as
follows:

2016 2015

AED’000 AED’000

At 1 January 155,958 103,456
Recoveries during the year (24,023) (16,375)
Charge for the year (note 19) 46,261 68,877
178,196 155,958

Amounts charged to the allowance for impairment of trade receivables are generally written off when there
is no realistic expectation of recovery.

The carrying amounts of the Group’s trade receivables are denominated in UAE Dirham and US Dollars and
approximate to their fair value as at 31 December 2016.

The maximum exposure to credit risk at the reporting date is the fair value of each class of receivable
mentioned above.
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

8 Related party balances and transactions
Related parties represent the Parent Company and its subsidiaries, directors and key management personnel

of the Group and entities controlled, jointly controlled or significantly influenced by such parties. Pricing
policies and terms of these transactions are approved by the Group’s management.

2016 2015
AED’000 AED’000

Due from related parties
Petroleum Services Company (ESNAAD) 159,429 179,549
National Drilling Company 99,678 56,416
Abu Dhabi Company for Onshore Oil Operations (ADCO) 33,066 32,666
Abu Dhabi Gas Development Company (AL HOSN) 21,031 10,336
Abu Dhabi Gas Industries Ltd. (GASCO) 9,414 10,786
Others 30,772 30,941
353,390 320,694

Due to related parties

Abu Dhabi National Oil Company (ADNOC) 603,522 41,944,688
Abu Dhabi Petroleum Ports Operating Co. IRSHAD) 24 301
Abu Dhabi National Tanker Co. (ADNATCO) - 4,033
Others - 217
603,546 41,949,239

The amounts due from related parties are against the provision of petroleum products and services. These
balances are not secured, bear no interest and have an average credit period of 30-60 days.

The amount due to related parties are outstanding against purchases of petroleum products, vessel hires and
port charges, administrative charges and amounts related to the transfer of the sales and purchasing
activities of the Civil Aviation Division. The above balance is unsecured, bears no interest and is payable
on demand.

The Group has an amount of AED 629,398 thousand (2015: AED 713,932 thousand) held with banks
owned by the Government of Abu Dhabi.
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

8 Related party balances and transactions (continued)

The following transactions were carried out with related parties during the year:

2016

AED’000

Revenue - ADNOC group 768,815
Purchases - ADNOC 13,181,779
Administrative expenses - ADNOC 1,700
Vessel hire and port charges — ADNOC group 78,038
Transfer of accumulated losses (note 11) 36,215,583
Additional capital contribution (note 11) 6,304,418

Compensation of key management personnel

24

2015

AED’000

799,400

16,787,662

1,500

78,903

The remuneration of directors and other members of key management during the year is as follows:

2016

AED’000

Short term benefits 13,350
Pension contribution 730
14,080

2015
AED’000

16,355
745

17,100

The Group has elected to use the exemption under IAS 24 Related Party Disclosures for Government related
entities on disclosing transactions and related outstanding balances with government related parties owned
by the Government of Abu Dhabi other than the Parent Company and entities it owns and control.

The Group provides in the normal course of business petroleum distribution services to entities owned and

controlled by the Government of Abu Dhabi.
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

9 Cash and cash equivalents

Cash and cash equivalents in the statement of cash flows consist of the following amounts:

2016 2015

AED’000 AED’000

Cash held by ADNOC 3,038,987 36,217
Cash on hand and in bank 794,467 884,974
Cash and bank balances 3,833,454 921,191
Term deposit with maturities above 3 months (100,000) (100,000)
3,733,454 821,191

Cash held by ADNOC are funds held by ADNOC on behalf of the Group and are available on demand.
These funds are non-interest bearing in accordance with a decision approved by the Group’s Board of
Directors.

Cash and bank balances include short-term and call deposits amounting to AED 683 million (2015: AED
690 million) carrying rate ranging from 0.02% to 0.08% (2015: 0.02% to 0.05%) per annum.

10 Share capital

The original share capital of the Company as per the Law No. 13 of 1973 was AED 30 million divided into
300,000 shares, each valued at AED 100.

By virtue of the decision of the board of directors of the Parent Company dated 17 October 1984, the share
capital of the Company was increased to AED 200 million divided into 2 million shares, each valued at AED
100.

By virtue of the decision of the Supreme Petroleum Council dated 6 October 1998, the share capital of the
Company was increased to AED 600 million divided into 6 million shares, each valued at AED 100.

By virtue of the decision of the Supreme Petrolenum Council dated 9 July 2006, the share capital of the
Company was increased to AED 1,000 million as follows:

2016 2015
AED’000 AED’000

Issued and fully paid up:
10,000,000 ordinary shares of AED 100 each 1,000,000 1,000,000

The Company is in the process of updating its articles of association for the changes to its share capital.
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

11 Capital contribution

On 10 October 2016, the Supreme Petroleum Council (Executive Committee) approved to write off the
amounts payable to ADNOC amounting to AED 42,520,001 thousand against the accumulated losses of
the Company. An amount of AED 6,304,418 thousand has been further recognised as an additional capital
contribution from ADNOC to the Company.

12 Legal reserve

In accordance with clause No. 64 of Law No. 13 of 1973, 10% of the profit for each year is transferred to
legal reserve, which is non-distributable. Transfers to this reserve are required to be made until such time
as the reserve equals at least one third of the paid up share capital of the Group. The transfers to legal
reserve in these carve-out financial statements are based on the results of the Company excluding the sales
and purchasing activities of the Civil Aviation Division.

13 Provision for employees’ end of service benefit

Movement in the provision recognised in the carve-out statement of financial position is as follows:

2016 2015

AED’000 AED’000

At 1 January 278,259 254,197

Charge for the year (note 20) 29,485 35,155
Payments (70,818) (11,093)

At 31 December 236,926 278,259

Management believes that the calculation performed based on the entitlement due at the reporting date in
accordance with the UAE Labour law will not be materially different if an actuarial valuation were
performed as the net impact of the discount rate and future salary and benefit levels on the present value
of the benefit obligation is not likely to be significant.

14 Trade and other payables

2016 2015

AED’000 AED’000

Trade payables 313,875 450,815
Capital accruals 291,519 213,807
Operating accruals 161,524 164,800
Advances from customers 34,396 24,794
Coupon and prepaid card sales outstanding 83,269 80,728
Contract retentions payable 62,676 64,469
Other payables 167,788 62,902

1,115,047 1,062,315
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

15 Revenue
2016
AED’000
Sale of goods 17,371,932
Rendering of services 165,474
Rental income 85,572
Delivery income 47,093
17,670,071

27

2015
AED’000

20,960,888
132,125
87,305
39,708

21,220,026

During the year, sale of goods includes an amount of AED 496 million (2015: AED 2.23 billion) made
through stations owned by Emirates General Petrolenm Corporation (“Emarat”). The related assets are not
recorded in these carve-out financial statements as the proposed acquisition of the Emarat retail fuel service
stations was abandoned in 2016. The related direct cost of AED 328 million (2015: AED 1.82 billion),
distribution and administrative expenses of AED 89 million (2015: AED 196 million), and other income
of AED 31 million (2015: AED 121 million) are also included in these carve-out financial statements

16 Direct costs

2016

AED’000

Materials 13,413,420

Staff costs (note 20) 12,976

Overheads 15,154

Depreciation (note 5) 2,013

13,443,563

17 Distribution and administrative expenses

2016

AED’000

Staff costs (note 20) 1,836,494

Depreciation (note 5) 344,471

Repairs, maintenance and consumables 180,438

Distribution and marketing expenses 150,262

Utilities 80,299

Insurance 16,831

Others 179,386
Recoverable expenses (238,399)

2,549,782

2015
AED’000

17,526,952
13,462
12,959

2,165

17,555,538

2015
AED’000

1,859,364
260,860
184,862
124,892
111,001

8,481
167,698
(200,048)

2,517,110
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

18 Other income

Gain on disposal of property, plant and equipment
Miscellaneous income

2016
AED’000

3,104
157,891

160,995

28

2015
AED’000

5,465
211,113

216,578

Miscellaneous income consist mainly of convenient store income for the consigned goods and sales of

scrap items, used oil, batteries, tyres.

19 Impairment losses and other operating expenses

Impairment loss of trade receivables (note 7)
Inventories written off
Impairment loss for obsolete inventories (note 6)

20 Staff costs

Salaries and allowances
Other benefits
Employees’ end of service benefit (note 13)

Staff costs are allocated as follows:

Distribution and administrative expenses (note 17)
Capital work-in-progress

Direct costs (note 16)

2016
AED’000

46,261

11,964
1,027

59,252

2016
AED’000

1,672,740

192,331
29,485

1,894,556

1,836,494
45,086
12,976

1,894,556

2015
AED’000

68,877

1,873
1,350

72,100

2015
AED’000

1,680,237

196,824
35,155

1,912,216

1,859,364
39,390
13,462

1,912,216

Other benefits consists mainly of medical expenses, trainings, leave and travel expenses and uniforms.
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

21 Basic and diluted earnings per share

Earnings per share amounts are calculated by dividing the profit attributable to shareholders of the
Company by the weighted average number of share outstanding during the year.

2016 2015
Profit attributable to owners of the Company (AED *000) 1,780,960 1,294,887
Weighted average number of shares in issue ("000) 10,000 10,000
Earnings per share 178.10 129.49

There are no dilutive securities, therefore diluted EPS is the same as basic EPS.

22 Commitments

The capital expenditure contracted for at the reporting date but not yet incurred amounted to
AED 534.5 million (2015: AED 830.6 million.)

The Group has entered into numerous operating lease agreements relating to land on which certain petrol
stations have been constructed. The minimum lease payments under these lease agreements are shown
below.

2016 2015

AED’000 AED’000

Not later than one year 3,200 2,650
Later than one and not later than five years 23,030 20,200
Later than five years 15,850 15,140

42,080 37,990
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

23 Segment Reporting

Information regarding the Group’s operating segments is set out below in accordance with IFRS 8
Operating Segments. IFRS 8 requires operating segments to be identified on the basis of internal reports
about components of the Group that are regularly reviewed by the Board of Directors, as the chief operating
decision maker, in order to allocate resources to the segment and to assess its performance. Information
reported to the Board of Directors for the purpose of resource allocation and assessment of segment
performance focuses on the financial performance of each business segments only. No information that
includes the segments’ assets and liabilities are reported to the Board of Directors.

For operating purposes, The Group is organised into four major business segments:

a.) Corporate segment, which involves sale of petroleum products and ancillary products.

(ii.)  Retail segments, which involves sale of petroleum products through service stations services
and convenience stores catering the consumers.

(iii.) Government aviation segment, engages in the provision of fuel and fuelling services to
strategic customers as well as fuelling services to the Parent Company’s aviation customers.

(iv.)  Operating segments Allied Services and Natural Gas have been aggregated as ‘Other’
reportable segment of the Group. Allied services involves property management and vehicle
inspection services.

These segments are the basis on which the Group reports its primary segment information. Transactions
between segments are conducted at the rates determined by management taking into consideration the cost
of funds.

The Group operates primarily in United Arab Emirates and accordingly no further geographical analysis
of revenues, profit, assets and liabilities is given.

Segment revenue reported represents revenue generated from external customers. There were no inter-
segment sales in current and previous year. Profit for the year is the measure reported to the Board of
Directors for the purpose of resource allocation and assessment of segment performance.
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

23 Segment Reporting (continued)

Unallocated income consists mainly of gain on sale of fixed assets, insurance recovery and other
miscellaneous income.

Depreciation has been allocated in distribution and administrative expenses, direct costs and work-in-
progress inventories (note 5). Reconciliation of depreciation net of Civil Aviation Division carve-out is as
follows:

2016 2015
Depreciation (note 5) 347,076 263,523
Less: amount relating to Civil Aviation Division carve-out (17,639) (15,001)
Depreciation - net 329,437 248,522

24 ADNOC Group central fund for risk financing

The Group is a participant in a centralised fund, administered by ADNOC, to finance certain self-insured
risks. The fund is made up of premium discounts, investment income and contributions from participants,
as agreed upon from time to time. Under the scheme, the Group is obliged to provide additional funding,
if required. As at 31 December 2016, the Group’s share in the fund held by ADNOC was AED 662
thousand (2015: AED 662 thousand).

25 Contingencies and litigations

As at 31 December 2016, the Group had contingent liabilities amounting to AED 2,201 thousand (2015:
AED 922 thousand) in respect of bank and other guarantees and other matters arising in the ordinary course
of business from which it is anticipated that no material liabilities will arise.

The Group has a claim from ADNOC amounting to AED 36 million on price differences relating to prior
year purchases. Management is in discussion with ADNOC regarding these claims and does not believe
that these claims will have a material adverse effect on the Group’s carve-out financial statements.

The Group is involved in various legal proceedings and claims arising in the ordinary course of business.
While the outcome of these matters cannot be predicted with certainty, management does not believe that
these matters will have a material adverse effect on the Group’s carve-out financial statements if concluded
unfavourably.

26 Financial instruments

The Group’s activities expose it to a variety of financial risks: market risk (including foreign exchange
risk, cash flow and fair value interest rate risk and price risk), commercial and credit risk and liquidity risk.
The Group’s overall risk management programme focuses on the unpredictability of financial markets and
seeks to minimise potential adverse effects on the Group’s financial performance.
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

26

Financial instruments (continued)

Financial risk management (continued)

(@

(b)

Market risk

@ Foreign exchange risk

The Group has no significant currency risk exposure from its operations as a majority of
the Group’s transactions are in UAE Dirham or US Dollars. The UAE Dirham is pegged
to the US Dollar, hence, balances in US Dollars are not considered to present a significant
foreign exchange risk.

(ii) Cash flow and fair value interest rate risk

The Group is exposed to interest rate risk on its interest bearing assets. Consequently, the
Group’s income and operating cash flows are dependent on changes in market interest
rates. The Group’s interest rate risk arises from short term bank deposits.
Deposits/placements issued at fixed rates expose the Group to fair value interest rate risk.
The Group’s policy is to manage these risks based on management’s assessment of
available options and placing any surplus funds with ADNOC for treasury management
(note 9).

The deposits and placements are on rollover basis for three months or less, as such the
carrying amounts have not been discounted as the impact of discounting is not deemed to
be significant. Accordingly, the impact of changes in interest rates is not deemed to be
significant.

(iii) Price risk

The Group is exposed to commodity price risk arising from retail prices of the liquid fuels.
Liquid fuel prices are set by the UAE Ministry of Energy, which limits and may result in
reductions in the profit margins on these products. There can be no assurance that the
UAE Ministry of Energy will continue to set retail prices at a level that provides the same
or a similar profit margin, and any reduction in the profit margin on these products would
have a material adverse impact on our results of operations and financial position.

Credit risk

Credit risk arises from deposits with banks and financial institutions, as well as credit exposures
to customers, including outstanding receivables, due from group companies and committed
transactions. Management assesses the credit quality of its customers, taking into account financial
position, past experience and others factors. Individual risk limits are based on management’s
assessment on a case-by-case basis.

The Group’s policy is to place cash and cash equivalents and term deposits with reputable banks
and financial institutions and the Group’s management does not expect any losses from non-
performance of its counterparties as it believes that adequate allowance has been created against
the impaired receivables.

The Group’s trade receivable balances are monitored on an ongoing basis with the result that the
Group’s exposure to bad debts is not significant. The maximum exposure is the carrying amount
of the trade receivables as disclosed in note 7.



ABU DHABI NATIONAL OIL COMPANY FOR DISTRIBUTION 34

Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

26 Financial risk management (continued)
Financial risk management (continued)
©) Liquidity risk

The Group limits its liquidity risk by ensuring adequate cash from operations is available to meet its
funding requirements. The Group’s terms of purchase require amounts to be paid on demand, after
taking account of the Group’s liquidity requirements.

The Group monitors its risk of shortage of funds using a recurring liquidity planning tool. This tool
considers the maturity of both its financial investments and financial assets (e.g., bank deposits,
trade receivables and other financial assets), and projected cash flows from operations. The Group’s
objective is to maintain liquidity through credit lines available from the Parent Company.

The table below summarises the maturity profile of the Group’s financial liabilities at 31 December
2016 and 2015 based on the contractual undiscounted payments.

On Less than 3
demand months Total
AED ’000 AED ’000 AED ’000
At 31 December 2016
Due to related parties 603,546 - 603,546
Trade and other payables (excluding
advances from customers and
coupon and prepaid card sales
outstanding) - 997,382 997,382
Total 603,546 997,382 1,600,928

At 31 December 2015

Due to related parties 41,949,239 - 41,949,239
Trade and other payables (excluding
advances from customers and

coupon and prepaid card sales
outstanding) - 956,793 956,793

Total 41,949,239 956,793 42,906,032

Whilst the Parent Company account is payable on demand, the Parent Company considers the ability of the
Group to pay, and its cash position prior to any payment request or transfer. The Parent Company account
includes the cost of supplying the Group with its inventories as the Parent Company is the principal supplier
of petroleum products to the Group (note 8).
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

26 Financial risk management (continued)
Capital risk management

The primary objective of the Group’s capital risk management activities is to ensure that it maintains healthy
capital ratios in order to support its business and maximise shareholder value.

The capital structure of the Group consists of share capital, contributed capital, legal reserve and retained
earnings.

The Group manages its capital structure, and makes adjustments to it, in light of changes in economic
conditions. No changes were made in the objectives, policies or processes during the year ended
31 December 2016.

Fair value estimation

The carrying value less any impairment provision of trade receivables and payables, approximate to their
fair values as they are mainly short-term in nature. The fair value of financial liabilities for disclosure
purposes is estimated by discounting the future contractual cash flows at the current market interest rate
available to the Group for financial instruments.

27 Financial instruments by category
2016 2015
AED’000 AED’000
Financial assets:
Cash and bank balances 3,833,454 921,191
Due from related parties 353,390 320,694
Trade and receivables and other current assets
(excluding prepaid expenses) 1,621,300 2,718,175
5,808,144 3,960,060
Financial liabilities:
Trade and other payables (excluding advances from
customers and coupon and prepaid card sales outstanding)
997,382 956,793
Due to related parties 603,546 41,949,239
1,600,928 42,906,032

For the purpose of the financial statement disclosure, non-financial assets amounting to AED 35,531
thousand (2015: AED 39,686 thousand) have been excluded from trade receivables and other current assets
and financial liabilities amounting to AED 117,665 thousand (2015: AED 105,522 thousand) have been

excluded from trade and other payables.
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Notes to the carve-out financial statements
for the year ended 31 December 2016 (continued)

28 Subsequent events

On 14 September 2017, the Company signed with the Parent Company an agreement relating to the transfer
of the Company’s aviation sales contracts and aviation inventory by virtue of which, effective 30
September, all aviation sales contracts and related receivables along with aviation inventories at 30
September 2017 would be transferred from the Company to the Parent Company.

On 30 September 2017, the Company entered into various agreements with related parties as noted below:

The Company entered into an agreement with Abu Dhabi Oil Refining Company (Takreer) and ADNOC
Distribution Assets LLC (the “SPV”), a newly formed subsidiary of the Parent Company, for the transfer
of certain terminals, fuel storage tanks and LPG bottling and storage assets from Takreer to the Group
effective 30 September for a consideration of USD 189.6 million, representing the net book value of the
assets transferred from Takreer to the Group.

The Company entered into an agreement with the SPV for the operation and maintenance of certain of the
assets transferred to the SPV by Takreer with an effective date of 1 October 2017, for which the SPV will
compensate the Company on the basis of an 8% return over and above the operating expenditure incurred
by the Company for such operations (the “Owner Consideration”) and the Company will compensate the
SPV for the use of such assets (the “Operator Consideration”). The Company and the SPV also signed an
asset use fee letter confirming that the Owner Consideration will be the same as, and will therefore offset,
the Operator Consideration.

The Company entered into an agreement with the Parent Company and the SPV to provide support services
relating to the Parent Company’s civil aviation fuel supply business and to operate and maintain certain
assets belonging to the SPV with an effective date of 30 September. The SPV will compensate the
Company on the basis of an 8% return over and above the operating expenditure incurred by the Company
for such support services and operations.

29 Comparative figures

During 2015, the UAE Ministry of Energy announced the deregulation of fuel prices effective 1 August
2015, and the adoption of a new pricing policy linked to global prices.

The fluctuation in the global prices had a positive impact on the Group’s results of operations for the last
quarter of 2015 and for the year ended 31 December 2016. Accordingly, comparative figures provided in
the carve-out financial statements of profit or loss and comprehensive income, changes in equity and cash
flows are for the year ended 31 December 2015 are not comparable with the figures for the year ended
31 December 2016.

30 Approval of carve-out financial statements

The carve-out financial statements were approved by the Board of Directors and authorised for issue on

12 0CT 2011
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INDEPENDENT AUDITOR’S REPORT

To the Shareholder of
Abu Dhabi National Oil Company for Distribution
Abu Dhabi, U.A.E.

REPORT ON THE CARVE-OUT FINANCIAL STATEMENTS
Opinion

We have audited the carve-out financial statements of Abu Dhabi National Oil Company for Distribution
(“ADNOC Distribution” or the “Company”) and its subsidiary (collectively referred to as “the Group”),
which comprise the carve-out statement of financial position as at 30 September 2017, and the carve-out
statement of profit or loss and comprehensive income, carve-out statement of changes in equity and
carve-out statement of cash flows for the nine-month period ended 30 September 2017 , and notes to the
carve-out financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying carve-out financial statements present fairly, in all material respects,
the financial position of the Group as at 30 September 2017, and its financial performance and its cash
flows for the nine-month period ended 30 September 2017 in accordance with the accounting policies set
out in note 3 to the carve-out financial statements.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our
responsibilities under those standards are further described in the Auditor’s responsibilities for the audit
of the carve-out financial statements section of our report. We are independent of the Group in
accordance with the International Ethics Standards Board for Accountants’ Code of Ethics for
Professional Accountants, together with other ethical requirements that are relevant to our audit of the
carve-out financial statements in the United Arab Emirates, and we have fulfilled our other ethical
responsibilities. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our opinion.

Emphasis of matter - Basis of preparation

We draw attention to notes 1 and 3 to the carve-out financial statements which describes the basis of
preparation of these carve-out financial statements. The carve-out financial statements have been
prepared for inclusion in the prospectus for the listing of the Group shares on the Abu Dhabi Securities
Exchange. As a result, the carve-out financial statements may not be suitable for another purpose.

Other matter

The carve-out financial statements for the period from 1 January 2016 to 30 September 2016 are
unaudited.

Anis Sadek (521), Cynthia Corby (995), Georges Najem (809), Mohammad Khamees Al Tah (717), Musa Ramahi (872), Mutasem
Dajani (726), Rama Padmanabha Acharya (701) and Samir Madbak (386) are registered practising auditors with the UAE Ministry
of Economy.
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INDEPENDENT AUDITOR’S REPORT (continued)

Responsibilities of management and those charged with governance for the carve-out financial
statements

Management is responsible for the preparation and fair presentation of the carve-out financial statements
in accordance with the accounting policies set out in note 3 to the carve-out financial statements, and for
such internal control as management determines is necessary to enable the preparation of carve-out
financial statements that are free from material misstatement, whether due to fraud or error. In preparing
the carve-out financial statements, management is responsible for assessing the Group’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless management either intends to liquidate the Group or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Group’s financial reporting process.
Auditor’s responsibilities for the audit of the carve-out financial statements

Our objectives are to obtain reasonable assurance about whether the carve-out financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with ISAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of these carve-out financial statements.

As part of an audit in accordance with ISA’s, we exercise professional judgement and maintain
professional scepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the carve-out financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risk, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting
a material misstatement resulting from fraud is higher than the one resulting from error, as fraud may
involve collusion, forgery, intentional omission, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of accounting and
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Group’s ability to continue as a going concern. If we
conclude that a material uncertainty exists, we are required to draw attention in our auditor’s report to
the related disclosures in the carve-out financial statements or, if such disclosure is inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may cause the Group to cease to continue as a
going concern.

e Evaluate the overall presentation, structure and content of the carve-out financial statements, including
the disclosures, and whether the carve-out financial statements represent the underlying transactions
and events in a manner that achieves fair presentation.
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INDEPENDENT AUDITOR’S REPORT (continued)

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.

Deloitte & Touche M.E.)

L) AL

,‘--_-__-_-__‘——-—-—__.
Signed by:
Rama Padmanabha Acharya
Registration Number 701

12 NOv 2011

Abu Dhabi
United Arab Emirates
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Carve-out statement of financial position

as at 30 September 2017
30 September 31 December
2017 2016
Notes AED’000 AED’000
ASSETS
Non-current assets
Property, plant and equipment 5 5,407,694 4,373,773
Advances to contractors 99,893 127,021
Total non-current assets 5,507,587 4,500,794
Current assets
Inventories 6 1,100,914 1,093,818
Trade receivables and other current assets 7 1,817,830 1,656,831
Due from related parties 8 349,568 353,390
Cash and bank balances 9 6,556,374 3,833,454
Total current assets 9,824,686 6,937,493
Total assets 15,332,273 11,438,287
EQUITY AND LIABILITIES
Equity
Share capital 10 1,000,000 1,000,000
Capital contribution 11 6,304,418 6,304,418
Legal reserve 12 333,333 333,333
Retained earnings 3,156,840 1,845,017
Total equity 10,794,591 9,482,768
Non-current liability
Provision for employees’ end of service benefit 13 222,249 236,926
Current liabilities
Trade and other payables 14 1,127,371 1,115,047
Due to related parties 8 3,188,062 603,546
Total current liabilities 4,315,433 1,718,593
Total liabilities 4,537,682 1,955,519
Total equity and liabilities - 15,332,273 11,438,287

Salah Ahmed Al Sabbagh Saeed Mubarak Al Rashdi \ -

Chief Financial Officer Acting Chief Executive Officer Board of Director

The accompanying notes form an integral part of these carve-out financial statements.
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Carve-out statement of profit or loss and comprehensive income

for the period ended 30 September 2017

Revenue
Direct costs

Gross profit

Distribution and administrative expenses
Other income

Impairment losses and other operating
expenses

Operating profit

Interest income

Profit for the period

Other comprehensive income

Total comprehensive income for the period

Earnings per share:
Basic and diluted

The accompanying notes form an integral part of these carve-out financial statements.

Notes

15
16

17
18

19

21

9 months ended 30 September

2017
AED’000

14,220,921
(11,105,263)

3,115,658

(1,912,751)
160,098
(53,214)

1,309,791

2,032

1,311,823

1,311,823

131.18

2016
AED’000
(unaudited)
13,098,459
(9,936,148)

3,162,311

(1,837,293)
111,978

(118,979)

1,318,017

2,008

1,320,025

1,320,025

132.00
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ABU DHABI NATIONAL OIL COMPANY FOR DISTRIBUTION 7

Carve-out statement of cash flows
for the period ended 30 September 2017

9 months ended 30 September

2017 2016
AED’000 AED’000
(unaudited)
Cash flows from operating activities
Profit for the period 1,311,823 1,320,025
Adjustments for:
Depreciation of property, plant and equipment 306,284 208,318
Impairment losses on receivables — net of recoveries 25,509 86,401
Employees’ end of service benefit charge 19,513 22,018
Gain on disposal of property, plant and equipment (51) (1,413)
Inventories written off - 11,961
Impairment loss for slow moving and obsolete inventories 2,056 -
Interest income (2,032) (2,008)
Operating cash flows before movements in
working capital 1,663,102 1,645,302
Increase in inventories (9,152) (157,138)
(Increase)/decrease in trade receivables and other current assets (186,508) 832,171
Decrease/(increase) in due from related parties 3,822 (188,425)
Increase in trade and other payables 44,009 8,496
Increase/(decrease) in due to related parties 1,888,290 (249,548)
Cash generated from operating activities 3,403,563 1,890,858
Payment of employees’ end of service benefit (34,190) (59,932)
Net cash generated from operating activities 3,369,373 1,830,926
Cash flows from investing activities
Payments for purchases of property, plant and equipment (633,726) (773,127)
Payments for advances to contractors (14,841) (52,633)
Proceeds from disposal of property, plant and equipment 82 1,413
Increase in term deposit (30,000) -
Interest received 2,032 2,008
Net cash used in investing activities (676,453) (822,339)
Net increase in cash and cash equivalents 2,692,920 1,008,587
Cash and cash equivalents at beginning of the period 3,733,454 821,191
Cash and cash equivalents at end of the period (note 9) 6,426,374 1,829,778
Non-cash transactions
Accruals for property, plant and equipment 259,834 179,689
Advances to contractors transferred to property, plant and equipment 41,969 96,201
Transfer of property, plant and equipment from a related party 696,226 -

The accompanying notes form an integral part of these carve-out financial statements.
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Notes to the carve-out financial statements
for the period ended 30 September 2017

1 General information

Abu Dhabi National Oil Company for Distribution (“ADNOC Distribution” or the “Company”) is a
company incorporated by Law No. 13 of 1973 issued by His Highness the Acting Ruler of the Emirate of
Abu Dhabi.

The principal activities of the Company and its Subsidiary, ADNOC Distribution Global Company LL.C,
(together referred to as the “Group”) are the marketing of petroleum products, natural gas and ancillary
products.

The Group owns retail fuel stations located in the emirates of Abu Dhabi and Sharjah, in each of which the
Group is the sole fuel retailer, and in the emirates of Ajman, Fujairah, Ras Al Khaimah and Umm Al
Quwain,

The Group operates “ADNOC Oasis” convenience stores at a majority of its service stations, and lease
retail and other space to tenants, such as quick service restaurants.

The Group is also a marketer and distributor of fuels to corporate and government customers throughout
the UAE. In addition, the Group provides refuelling and related services at eight airports in the UAE, and
owns and operates a natural gas distribution network in Abu Dhabi.

The Group is a wholly owned subsidiary of Abu Dhabi National Oil Company (“ADNOC”, “Shareholder”,
or the “Parent Company”), which is wholly owned by the Government of Abu Dhabi (the “Ultimate
Shareholder”), and is registered in Abu Dhabi, United Arab Emirates.

The Group’s registered head office is at P.O. Box 4188, Abu Dhabi, United Arab Emirates.

On 14 September 2017, the Parent Company approved the transfer of the sales and purchasing activities of
the Civil Aviation Division (the “Division”) to itself so that all the sales, cost of sales, receivables and
inventories of the Division will be accounted for by the Parent Company. According to the transfer plan,
the Division’s selling and purchasing activities will be carried out by the Parent Company while ADNOC
Distribution, acting as an agent of the parent company, will handle the operations of the Division, and will
charge the Parent Company a percentage of the costs incurred as agreed by both parties.

Historically, the Division’s sales and purchasing activities and transactions were accounted for by the
Company and included in its consolidated financial statements. The carve-out financial statements
presented herein reflect the financial position of the Group as at 30 September 2017 and 31 December 2016,
and its financial performance and its cash flows for the period then ended excluding the sales and cost of
sales, distribution and administrative expenses, receivables/payables and inventories of the Division.

The carve-out financial statements of the Group have been prepared for the inclusion in the prospectus for
the listing of ADNOC Distribution shares in the Abu Dhabi Securities Exchange.
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Notes to the carve-out financial statements
for the period ended 30 September 2017 (continued)

1 General information (continued)
Statement of compliance

The carve-out financial statements have been prepared in accordance with International Financial Reporting
Standards (IFRS), except for the carve-out of certain assets, liabilities, revenues and expenses relating to
sale and purchasing activities of the Division, as well as the related cash flows which are to be transferred
to the Parent Company as described under the “Basis of preparation” in note 3.

2 Application of new and revised International Financial Reporting Standards (IFRS)
21 New and revised IFRS in issue but not yet effective

The Group has not yet applied the following new and revised IFRSs that have been issued but are not
yet effective:

IFRS 9 Financial Instruments:

IFRS 9 issued in November 2009 introduced new requirements for the classification and measurement of
financial assets. IFRS 9 was subsequently amended in October 2010 to include requirements for the
classification and measurement of financial liabilities and for derecognition, and in November 2013 to
include new requirements for general hedge accounting. Another revised version of IFRS 9 was issued in
July 2014 mainly to include a) impairment requirements for financial assets and b) limited amendments to
the classification and measurement requirements by introducing a ‘fair value through other comprehensive
income’ measurement category for certain simple debt instruments.

A finalised version of IFRS 9 contains accounting requirements for financial instruments, replacing IAS 39
Financial Instruments: Recognition and Measurement. The standard contains requirements in the following
areas:

« Classification and measurement: Financial assets are classified by reference to the business model
within which they are held and their contractual cash flow characteristics. The 2014 version of IFRS 9
introduces a 'fair value through other comprehensive income' category for certain debt instruments.
Financial liabilities are classified in a similar manner to under IAS 39. However there are differences
in the requirements applying to the measurement of an entity's own credit risk.
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Notes to the carve-out financial statements
for the period ended 30 September 2017 (continued)

2 Application of new and revised International Financial Reporting Standards (IFRS)
(continued)

2.1 New and revised IFRS in issue but not yet effective (continued)

IFRS 9 Financial Instruments (continued):

« Impairment: The 2014 version of IFRS 9 introduces an 'expected credit loss' model for the measurement
of the impairment of financial assets, so it is no longer necessary for a credit event to have occurred
before a credit loss is recognised.

« Hedge accounting: Introduces a new hedge accounting model that is designed to be more closely
aligned with how entities undertake risk management activities when hedging financial and non-
financial risk exposures.

« Derecognition: The requirements for the derecognition of financial assets and liabilities are carried
forward from IAS 39.

Management anticipates that IFRS 9 (2014) will be adopted in the Group’s financial statements for the
annual year beginning 1 January 2018. The application of IFRS 9 (2014) may have potential impact on
measurement of the impairment of the Group’s trade receivables that is based on estimates of losses arising
from failure or inability of customers to make the required payments or the time value of money. The Group
is continuing to assess the impact of these and other changes on the financial statements.

IFRS 15 Revenue from Contracts with Customers:

IFRS 15 establishes a single comprehensive model for entities to use in accounting for revenue arising from
contracts with customers. IFRS 15 will supersede the current revenue recognition guidance including
IAS 18 Revenue, IAS 11 Construction Contracts and the related interpretations when it becomes effective.
The core principle of IFRS 15 is that an entity should recognize revenue to depict the transfer of promised
goods or services to customers in an amount that reflects the consideration to which the entity expects to
be entitled in exchange for those goods or services. Specifically, the standard introduces a 5-step approach
to revenue recognition:

« Step 1: Identify the contract(s) with a customer.

«  Step 2: Identify the performance obligations in the contract.

«  Step 3: Determine the transaction price.

«  Step 4: Allocate the transaction price to the performance obligations in the contract.
. Step 5: Recognise revenue when (or as) the entity satisfies a performance obligation.

Under IERS 15, an entity recognises when (or as) a performance obligation is satisfied, i.e. when ‘control’
of the goods or services underlying the particular performance obligation is transferred to the customer. Far
more prescriptive guidance has been added in IFRS 15 to deal with specific scenarios. Furthermore,
extensive disclosures are required by IFRS 15. In April 2016, the JASB issued Clarifications to IFRS 15 in
relation to the identification of performance obligations, and principle versus agent considerations, as well
as licensing application guidance.

The potential impact of the revenue standard for the Group is expected to be on the measurement of sales
on contracts with customers that provide discounts, rebates, consignment inventories and upfront fees. The
Group is continuing to assess the impact of these and other changes on the financial statements.
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Notes to the carve-out financial statements
for the period ended 30 September 2017 (continued)

2 Application of new and revised International Financial Reporting Standards (IFRS)
(continued)

2.1 New and revised IFRS in issue but not yet effective (continued)

IFRS 16 Leases:

IFRS 16 introduces a comprehensive model for the identification of lease arrangements and accounting
treatments for both lessors and lessees. IFRS 16 will supersede the current lease guidance including IAS 17
Leases and the related interpretations when it becomes effective.

IFRS 16 distinguishes leases and service contracts on the basis of whether an identified asset is controlled
by a customer. Distinctions of operating leases (off balance sheet) and finance leases (on balance sheet) are
removed for lessee accounting and replaced by a model where a right-of-use asset and a corresponding
liability have to be recognised for leases by lessees (i.e. all on balance sheet) except for short-term leases
and leases of low value assets.

Management anticipates that IFRS 16 will be adopted in the Group’s financial statements for the annual
year beginning 1 January 2019. The application of IFRS 16 may have a significant impact on amounts
reported and disclosures made in the Group’s financial statements in respect of Group’s financial assets and
financial liabilities. With the adoption of IFRS 16, off-balance sheet operating lease commitments as
disclosed in note 22 will be recognised as on balance sheet item as follows:

a. Recognised as a right of use asset and related lease liability; and
b. Rent expense will be replaced by amortisation charge on right of use of asset and a finance charge
on minimum lease payments.

3 Summary of significant accounting policies
Basis of preparation

The carve-out financial statements have been prepared on a carve-out basis from the consolidated financial
statements for the period ended 30 September 2017 by carving out the sales, cost of sales
receivables/payables and inventories of the Division.

The carve-out financial statements may not be indicative of Group’s future performance and they do not
necessarily reflect what its carve-out results of operations, financial position and cash flows would have
been, had the Division been transferred in prior years.

The carve-out financial statements are presented in United Arab Emirates Dirtham (AED) which is the
functional currency of the Company and the Group’s presentation currency. All amounts have been rounded
to the nearest AED thousand (“0007), unless otherwise stated.

The carve-out financial statements have been prepared on the historical cost basis. Historical cost is
generally based on the fair value of the consideration given in exchange for assets.

The principal accounting policies adopted are set out in the succeeding pages:
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Notes to the carve-out financial statements
for the period ended 30 September 2017 (continued)

3 Summary of significant accounting policies (continued)

Basis of consolidation

The carve-out financial statements incorporate the financial statements of the Company and the entity
controlled by the Company. Control is achieved where the Company has power over the investee; is
exposed, or has rights, to variable returns from its involvement; and has the ability to use its power to affect
its returns.

The Company reassesses whether or not it controls an investee if facts and circumstances indicate that there
are changes to one or more of the three elements of control listed above.

All intragroup assets and liabilities, equity, income, expenses and cash flows relating to transactions
between members of the Group are eliminated in full on consolidation.

When necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting
policies into line with the Group’s accounting policies.

Details of the Company’s subsidiary are as follows:

Country of
Name of subsidiary Ownership interest incorporation Principal activities
2017 2016
ADNOC Distribution 100% 100% U.AE. Commercial agencies
Global Company L.L.C. Commercial enterprises

Investment, institution and management

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation and accumulated impairment
losses, if any. Historical cost includes expenditure that is directly attributable to the acquisition of the
assets.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the asset will flow to
the Group and the cost of the asset can be measured reliably. The carrying amounts of replaced parts are
derecognised. All other repairs and maintenance costs are charged to the profit or loss during the financial
period in which they are incurred.

Depreciation is calculated using the straight-line method to allocate their cost to their residual values over
their estimated useful lives, as follows:

Buildings 5 —25 years
Plant and machinery 5 - 15 years
Motor vehicles 4 — 10 years
Furniture, fixtures and equipment 5 years

Pipelines 15 - 20 years
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Notes to the carve-out financial statements
for the period ended 30 September 2017 (continued)

3 Summary of significant accounting policies (continued)
Property, plant and equipment (continued)

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each reporting
date. An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s
carrying amount is greater than its estimated recoverable amount. Gains and losses on disposals are
determined by comparing the proceeds with the carrying amount and are recognised within profit or loss.

Land provided by the Government of Abu Dhabi for no consideration is accounted for at a nominal value
of AED 1 per plot of land. Land is not depreciated.

Capital work-in-progress

Capital work-in-progress is included in property, plant and equipment at cost. Capital work-in-progress is
transferred to the appropriate asset category and depreciated in accordance with the Group’s policies when
construction of the asset is completed and the asset is commissioned and available for use.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is determined using the weighted
average cost method. The cost of finished goods and work in progress comprises raw materials,
consumables, spare parts, direct labour and materials and related overheads (based on normal operating
capacity). Net realisable value is the estimated selling price in the ordinary course of business, less
estimated costs of completion and costs necessary to make the sale.

Impairment of tangible assets

At the end of each reporting period, the Group reviews the carrying amounts of its assets to determine
whether there is any indication that those assets have suffered an impairment loss. If any such indication
exists, the recoverable amount of the asset is estimated in order to determine the extent of the impairment
loss, if any. Where it is not possible to estimate the recoverable amount of an individual asset, the Group
estimates the recoverable amount of the cash generating unit to which the asset belongs. Where a reasonable
and consistent basis of allocation can be identified, corporate assets are also allocated to individual cash
generating units, or otherwise they are allocated to the smallest group of cash generating units for which a
reasonable and consistent allocation basis can be identified.

The recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the asset for which
the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset (or cash generating unit) is estimated to be less than its carrying
amount, the carrying amount of the asset (or cash generating unit) is reduced to its recoverable amount. An
impairment loss is recognised immediately in profit or loss.

Where an impairment loss subsequently reverses, the carrying amount of the asset (or cash generating unit)
is increased to the revised estimate of its recoverable amount, but so that the increased carrying amount
does not exceed the carrying amount that would have been determined had no impairment loss been
recognised for the asset (or cash generating unit) in prior years. A reversal of an impairment loss is
recognised immediately in profit or loss.
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Notes to the carve-out financial statements

for the period ended 30 September 2017 (continued)

3 Summary of significant accounting policies (continued)

Financial assets

The Group has the following financial assets as at 30 September 2017: ‘cash and cash equivalents’, term
deposits, trade receivables and other current assets (excluding prepaid expenses) and due from related
parties. These financial assets are classified as ‘loans and receivables’. The classification depends on the

nature and purpose of the financial assets and is determined at the time of initial recognition.

Cash and cash equivalents

Cash and cash equivalents comprise cash and balances with banks in current accounts and short-term, high
liquid investments with original maturities less than three months that are readily convertible to known
amounts of cash and are subject to insignificant changes in value.

Loans and receivables

Trade receivables and other current assets (excluding prepaid expenses) and due from related parties that
have fixed or determinable payments that are not quoted in an active market are classified as loans and
receivables. Loans and receivables are measured at amortised cost using the effective interest method, less
any impairment. Interest income is recognised by applying the effective interest rate, except for short-term
receivables when the recognition of interest would be immaterial.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a debt instrument and of
allocating interest income over the relevant period. The effective interest rate is the rate that exactly
discounts estimated future cash receipts (including all fees and points paid or received that form an integral
part of the effective interest rate, transaction costs and other premiums or discounts) through the expected
life of the debt instrument, or, where appropriate, a shorter period, to the net carrying amount on initial
recognition.

Impairment of financial assets

Financial assets are assessed for indicators of impairment at the end of each reporting period. Financial
assets are impaired where there is objective evidence that, as a result of one or more events that occurred
after the initial recognition of the financial asset, the estimated future cash flows of the asset have been
impacted.

Derecognition of financial assets

The Group derecognises a financial asset only when the contractual rights to the cash flows from the asset
expire; or it transfers the financial asset and substantially all the risks and rewards of ownership of the asset
to another entity. If the Group neither transfers nor retains substantially all the risks and rewards of
ownership and continues to control the transferred asset, the Group recognises its retained interest in the
asset and an associated liability for amounts it may have to pay. If the Group retains substantially all the
risks and rewards of ownership of a transferred financial asset, the Group continues to recognise the
financial asset.



ABU DHABI NATIONAL OIL COMPANY FOR DISTRIBUTION 15
Notes to the carve-out financial statements

for the period ended 30 September 2017 (continued)

3 Summary of significant accounting policies (continued)

Financial liabilities and equity instruments

Debt and equity instruments are classified as either financial liabilities or as equity in accordance with the
substance of the contractual arrangement.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of an entity after
deducting all of its liabilities. Equity instruments issued by the Group are recorded at the proceeds received,
net of direct issue costs.

Financial liabilities

The Group’s financial liabilities comprise trade and other payables (excluding advances from customers
and coupon and prepaid card sales outstanding) and due to related parties, which are initially measured at
fair value, net of transaction costs, and are subsequently measured at amortised cost using the effective
interest method, with interest expense recognised on an effective yield basis except, for short-term
liabilities when the recognition of interest would be immaterial.

The effective interest method is a method of calculating the amortised cost of a financial liability and of
allocating interest expense over the relevant period. The effective interest rate is the rate that exactly
discounts estimated future cash payments through the expected life of the financial liability, or, where
appropriate, a shorter period.

Derecognition of financial liabilities

The Group derecognises financial liabilities when, and only when, the Group’s obligations are discharged,
cancelled or they expire.

Revenue

Revenue is measured at the fair value of the consideration received or receivable and represents amounts
receivables for products and services provided in the normal course of business. Revenue is recognised,
net of rebates and discounts, when it is probable that the economic benefits associated with a transaction
will flow to the Group and the amount of revenue and associated cost can be measured reliably.

Sales of goods

Sale of goods and petroleum products are recognised when the significant risks and rewards of ownership
of the goods are transferred to the buyer, which generally coincides with the actual delivery of goods.
Delivery does not occur unless the products have been shipped out of the Group’s premises or received by
the customer.
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Notes to the carve-out financial statements
for the period ended 30 September 2017 (continued)

3 Summary of significant accounting policies (continued)
Revenue (continued)
Rendering of services

Revenues from rendering of services are recognised when the services have been rendered and the outcome
of the transactions can be estimated reliably.

Delivery income

Revenue from petroleum transport are recognised when services are rendered. These revenues are based
on the quantities transported and measured according to procedures defined in each service contract.

Rental income

Rental income from operating leases is recognised on a straight line basis over the term of the relevant
lease.

Interest income

Interest income from a financial asset is recognised when it is probable that the economic benefit will flow
to the Group and the amount of income can be measured reliably. Interest income is accrued on a time
basis, by reference to the principal outstanding and at the effective interest rate applicable, which is the rate
that exactly discounts estimated future cash receipts through the expected life of the financial asset to that
asset’s net carrying amount on initial recognition.

Other income

Other income is recognised when it is probable that the economic benefit will flow to the Group and the
amount of income can be measured reliably.

Leases

The Group as lessor

Rental income from operating leases is recognised on a straight-line basis over the term of the relevant
lease. Initial direct costs incurred in negotiating and arranging an operating lease are added to the carrying
amount of the leased asset and recognised on a straight-line basis over the lease term.

The Group as lessee

Operating lease payments are recognised as an expense on a straight-line basis over the lease term, except
where another systematic basis is more representative of the time pattern in which economic benefits from
the leased asset are consumed. Contingent rentals arising under operating leases are recognised as an
expense in the period in which they are incurred.
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Notes to the carve-out financial statements
for the period ended 30 September 2017 (continued)

3 Summary of significant accounting policies (continued)
Foreign currencies

Transactions in currencies other than AED (foreign currencies) are recorded at the rates of exchange
prevailing at the dates of transactions. At the end of each reporting period, monetary items denominated in
foreign currencies are retranslated at the rates prevailing at the end of the reporting period. Non-monetary
items carried at fair value that are denominated in foreign currencies are retranslated at the rates prevailing
at the date when the fair value was determined. Non-monetary items that are measured in terms of historical
cost in a foreign currency are not retranslated.

Exchange differences are recognised in the profit or loss in the period in which they arise.
Employees’ benefit

Provision is made for the estimated liability for employees’ entitlement to annual leave and leave passage
as a result of services rendered by eligible employees up to the reporting date. Provision is made for the full
amount of end of service benefits due to employees in accordance with the UAE Labour Law, for their
period of service up to the end of the reporting date.

With respect to its UAE national employees, the Group makes contributions to the Abu Dhabi Retirement
Pension and Benefits Fund (the “Fund”) calculated in accordance with the Fund’s regulations. With respect
to its GCC national employees, the Group makes contributions to the pension funds or agencies of their
respective countries. The Group’s obligations are accrued over the period of employment.

The provision relating to annual leave and leave passage is disclosed as a current liability, while that relating
to end of service benefit is disclosed as a non-current liability.

Provisions
Provisions are recognised when the Group has a present legal or constructive obligation as a result of past

event, it is probable that an outflow of resources will be required to settle the obligation, and the amount
can be reliably estimated.
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Notes to the carve-out financial statements
for the period ended 30 September 2017 (continued)

4 Critical accounting judgments and key sources of estimation uncertainty

While applying the accounting policies as stated in note 3, the management of the Group has made certain
judgments, estimates and assumptions that are not readily apparent from other sources. The estimates and
associated assumptions are based on historical experience and other factors that are considered to be
relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period of the revision in which the estimate is revised if the revision affects
only that period, or in the period of the revision and future periods if the revision affects both current and
future periods. The significant estimates made by management are summarised as follows:

Key sources of estimation uncertainty

Impairment of trade receivables

The impairment charges reflect estimates of losses arising from the failure or inability of customers to make
the required payments or the time value of money. The charge is based on the ageing of accounts, the
customer’s credit worthiness and historic loss experience. Changes to the estimated impairment provision
may be required if the financial position of the customers was to improve or deteriorate. As at 30 September
2017, the Group’s allowance for impairment of trade receivables amounted to AED 203,705 thousand
(31 December 2016: AED 178,196 thousand).

Estimated useful lives and residual values of property. plant and equipment

Management reviews the estimated useful lives and residual values of property, plant and equipment at the
end of each annual reporting period in accordance with IAS 16 Property, Plant and Equipment.
Management determined that current year expectations do not differ from previous estimates based on its
review.

Dismantling cost of property, plant and equipment

In accordance with TAS 16, the cost of property, plant and equipment shall include an initial estimate of
the costs of dismantling and removing the item and restoring the site. Management have considered the
requirements and determined that dismantling and removing the item and restoring the site in the future is
not probable and estimate of costs is not significant.
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ABU DHABI NATIONAL OIL COMPANY FOR DISTRIBUTION

Notes to the carve-out financial statements
for the period ended 30 September 2017 (continued)

5 Property, plant and equipment (continued)

The depreciation charge has been allocated as follows:

Distribution and administrative expenses (note 17)
Direct cost (note 16)
Work-in-progress inventories (note 6)

6 Inventories

Finished goods

Spare parts and consumables

Lubricants raw materials, consumables and work in progress
LPG cylinders

Less: allowance for write down of finished goods to net
realisable value
Allowance for slow moving and obsolete raw materials,
spare parts, consumables and LPG cylinders

30 September
2017
AED’000

304,109

1,559
616

306,284

30 September
2017
AED’000
967,075
53,842

54,094
43,616

1,118,627

(234)

(17,479)

17,713)

1,100,914

21

31 December
2016
AED’000

344,471

2,013
592

347,076

31 December
2016
AED’000
967,020
50,398

59,851
32,206

1,109,475

(234)

(15,423)

(15,657)

1,093,818

The cost of inventories recognised as expense and included in ‘direct cost’ amounted to AED 11,086,668
thousand (30 September 2016: AED 9,914,716 thousand) (note 16). During the period, a direct write off of
inventory was recognised as expense amounting to AED Nil (30 September 2016: AED 11,961 thousand).

The cost of inventories includes depreciation expense capitalised as work in progress inventories amounted
to AED 616 thousand (31 December 2016: AED 592 thousand and 30 September 2016: AED 317

thousand).
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Notes to the carve-out financial statements
for the period ended 30 September 2017 (continued)

6 Inventories (continued)

22

Movement of the Group’s inventory write down of finished goods to net realisable value and allowance for
slow moving and obsolete raw materials, spare parts, consumables and LPG cylinders is as follows:

At 1 January
Impairment loss for slow moving and obsolete raw materials,
spare parts, consumables and LPG cylinders (note 19)

7 Trade receivables and other current assets

Trade receivables
Less: allowance for impairment of trade receivables

Prepaid expenses
Receivable from employees
Other receivables

30 September
2017
AED’000

15,657

2,056

17,713

30 September
2017
AED’000

1,805,212
(203,705)

1,601,507
46,166
111,985
58,172

1,817,830

31 December
2016
AED’000
14,630

1,027

15,657

31 December
2016
AED’000

1,633,665
(178,196)

1,455,469
35,531
109,503
56,328

1,656,831

Receivables from employees consist of staff car loans, furniture loans, personal loans and staff advances.

As at 30 September 2017, the Group had significant concentration of credit risk with three customers
(31 December 2016: two) accounting for 46% (31 December 2016: 39%) of its trade receivables
outstanding as at that date. Management is confident that this concentration will not result in any loss to the

Group considering the credit history of these customers.

The average credit period on sales and services is between 30 to 60 days. No interest is charged on trade

receivables.

Trade receivable balances past due are provided for based on estimated irrecoverable amounts determined

by reference to past default experience.
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Notes to the carve-out financial statements
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7 Trade receivables and other current assets (continued)

As at 30 September 2017, the aging of unimpaired trade receivables is as follows:

Ageing of trade receivables:

Not past due

Overdue for 30 days

Overdue for 31 to 60 days
Overdue for 61 to 90 days
Overdue for 91 to 180 days
Overdue for 181 to 360 days
Overdue for more than 360 days

30 September
2017
AED’000

651,801
116,315

81,268
115,479
192,316

85,832
358,496

1,601,507

23

31 December
2016
AED’000

512,770
137,672

99,023

48,577
106,208
247,784
303,435

1,455,469

As at 30 September 2017, trade receivables with carrying amount of AED 203,705 thousand (31 December
2016;: AED 178,196 thousand) were impaired. Movement in the allowance for impairment of trade

receivables is as follows:

At 1 January
Recoveries during the period/year
Charge for the period/year (note 19)

30 September
2017
AED’000

178,196

(25,649)
51,158

203,705

31 December
2016
AED’000

155,958

(24,023)
46,261

178,196

Amounts charged to the allowance for impairment of trade receivables are generally written off when there

is no realistic expectation of recovery.

The carrying amounts of the Group’s trade receivables are denominated in UAE Dirham and US Dollars

and approximate to their fair value as at 30 September 2017.

The maximum exposure to credit risk at the reporting date is the fair value of each class of receivable

mentioned above.
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Notes to the carve-out financial statements
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8 Related party balances and transactions
Related parties represent the Parent Company and its subsidiaries, directors and key management personnel

of the Group and entities controlled, jointly controlled or significantly influenced by such parties. Pricing
policies and terms of these transactions are approved by the Group’s management. .

30 September 31 December
2017 2016
AED’000 AED’000

Due from related parties
Petroleum Services Company (ESNAAD) 188,928 159,429
National Drilling Company (NDC) 55,478 99,678
Abu Dhabi Company for Onshore Oil Operations (ADCO) 52,408 33,066
Abu Dhabi Gas Development Company (AL HOSN) 11,878 21,031
Abu Dhabi Gas Industries Ltd. (GASCO) 10,203 9,414
Others 30,673 30,772
349,568 353,390

Due to related parties

Abu Dhabi National Oil Company (ADNOC) 2,453,052 603,522
Abu Dhabi Oil Refining Company (TAKREER) 696,226 -
Abu Dhabi National Tanker Co. (ADNATCO) 36,802 -
Abu Dhabi Petroleum Ports Operating Co. IRSHAD) 1,886 24
Others 96 -
3,188,062 603,546

The amounts due from related parties are against the provision of petroleum products and services. These
balances are not secured, bear no interest and have an average credit period of 30-60 days.

The amount due to related parties are outstanding against purchases of petroleum products, vessel hires and
port charges, administrative expenses, transfer of property, plant and equipment and amounts related to the
transfer of the sales and purchasing activities of the Civil Aviation Division. The above balance is
unsecured, bears no interest and is payable on demand.

The Group has an amount of AED 929,481 thousand (31 December 2016: AED 629,398 thousand) held
with banks owned by the Government of Abu Dhabi.
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for the period ended 30 September 2017 (continued)

8 Related party balances and transactions (continued)

The following transactions were carried out with related parties during the period:

9 months ended 30 September

2017 2016

AED’000 AED’000

(unaudited)

Revenue - ADNOC group 686,081 554,760
Purchases - ADNOC 13,560,411 12,153,547
Administrative expenses - ADNOC 1,380 1,110
Vessel hire and port charges - ADNOC group 63,692 59,326
Transfer of property, plant and equipment 696,226 -

Compensation of key management personnel
The remuneration of directors and other members of key management during the period is as follows:

9 months ended 30 September

2017 2016

AED’000 AED’000

(unaudited)

Short term benefits 7,773 10,190
Pension contribution 437 530
8,210 10,720

The Group has elected to use the exemption under IAS 24 Related Party Disclosures for Government
related entities on disclosing transactions and related outstanding balances with government related parties
owned by the Government of Abu Dhabi other than the Parent Company and entities it owns and control.

The Group provides in the normal course of business petroleum distribution services to entities owned and
controlled by the Government of Abu Dhabi.
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9 Cash and cash equivalents

Cash and cash equivalents in the statement of cash flows consist of the following amounts:

30 September 31 December

2017 2016

AED’000 AED’000

Cash held by ADNOC 5,423,763 3,038,987

Cash on hand and in bank 1,132,611 794,467

Cash and bank balances 6,556,374 3,833,454
Term deposit with maturities above 3 months (130,000) (100,000)

6,426,374 3,733,454

Cash held by ADNOC are funds held by ADNOC on behalf of the Group and are available on demand.
These funds are non-interest bearing in accordance with a decision approved by the Group’s Board of
Directors.

Cash and bank balances include short-term and call deposits amounting to AED 912 million (31 December
2016: AED 683 million) carrying rate ranging from 0.03% to 0.48% (31 December 2016: 0.02% to 0.08%)
per annum.

10 Share capital

The original share capital of the Company as per the Law No. 13 of 1973 was AED 30 million divided into
300,000 shares, each valued at AED 100.

By virtue of the decision of the board of directors of the Parent Company dated 17 October 1984, the share
capital of the Company was increased to AED 200 million divided into 2 million shares, each valued at
AED 100.

By virtue of the decision of the Supreme Petroleum Council dated 6 October 1998, the share capital of the
Company was increased to AED 600 million divided into 6 million shares, each valued at AED 100.

By virtue of the decision of the Supreme Petroleum Council dated 9 July 2006, the share capital of the
Company was increased to AED 1,000 million as follows:

30 September 31 December
2017 2016
AED’000 AED’000
Issued and fully paid up:
10,000,000 ordinary shares of AED 100 each 1,000,000 1,000,000

The Company is in the process of updating its articles of association for the changes to its share capital.
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Notes to the carve-out financial statements
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11 Capital contribution

On 10 October 2016, the Supreme Petroleum Council (Executive Committee) approved to write off the
amounts payable to ADNOC amounting to AED 42,520,001 thousand against the accumulated losses of
the Company. An amount of AED 6,304,418 thousand has been further recognised as an additional capital
contribution from ADNOC to the Company.

12 Legal reserve

In accordance with clause No. 64 of Law No. 13 of 1973, 10% of the profit for each year is transferred to
legal reserve, which is non-distributable. Transfers to this reserve are required to be made until such time
as the reserve equals at least one third of the paid up share capital of the Group. The transfers to legal
reserve in these carve-out financial statements are based on the results of the Company excluding the sales
and purchasing activities of the Civil Aviation Division.

13 Provision for employees’ end of service benefit

Movement in the provision recognised in the carve-out statement of financial position is as follows:

30 September 31 December

2017 2016

AED’000 AED’000

At January 236,926 278,259

Charge for the period/year (note 20) 19,513 29,485
Payments (34,190) (70,818)

222,249 236,926

Management believes that the calculation performed based on the entitlement due at the reporting date in
accordance with the UAE Labour law will not be materially different if an actuarial valuation were
performed as the net impact of the discount rate and future salary and benefit levels on the present value of
the benefit obligation is not likely to be significant.

14 Trade and other payables

30 September 31 December

2017 2016

AED’000 AED’000

Trade payables 328,512 313,875
Capital accruals 259,834 291,519
Operating accruals 194,645 161,524
Contract retentions payable 94,308 62,676
Coupon and prepaid card sales outstanding 79,283 83,269
Advances from customers 26,588 34,396
Other payables 144,201 167,788

1,127,371 1,115,047
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15 Revenue

9 months ended 30 September
2017 2016
AED’000 AED’000
(unaudited)
Sale of goods 13,990,034 12,880,652
Rendering of services 113,632 122,653
Rental income 68,628 63,078
Delivery income 48,627 32,076
14,220,921 13,098,459

During the nine month period ended 30 September 2016, sale of goods includes an amount of AED 496
million made through stations owned by Emirates General Petroleum Corporation (“Emarat”). The related
assets are not recorded in these carve-out financial statements as the proposed acquisition of the Emarat
retail fuel service stations were abandoned in 2016. The related direct cost, distribution and administrative
expenses, and other income for the nine-month period ended 30 September 2016 amounted to AED 328
million, AED 89 million and AED 31 million, respectively, are also included in these carve-out financial
statements. There was no sale of goods through stations owned by Emarat for the nine-month period ended
30 September 2017, and correspondingly no related direct cost, distribution and administrative expenses,
and other income.

16 Direct costs
9 months ended 30 September

2017 2016

AED’000 AED’000

(unaudited)

Materials 11,086,668 9,914,716
Staff costs (note 20) 9,403 9,839
Overheads 7,633 10,245
Depreciation (note 5) 1,559 1,348

11,105,263 9,936,148
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17 Distribution and administrative expenses
9 months ended 30 September

2017 2016

AED’000 AED’000

(unaudited)

Staff costs (note 20) 1,377,127 1,378,898

Depreciation (note 5) 304,109 206,653

Repairs, maintenance and consumables 108,601 128,854

Distribution and marketing expenses 97,152 99,294

Utilities 59,306 60,210

Insurance 7,733 10,511

Others 157,126 124,167
Recoverable expenses (198,403) (171,294)

1,912,751 1,837,293

18 Other income
9 months ended 30 September

2017 2016

AED’000 AED’000

(unaudited)

Gain on disposal of property, plant and equipment 51 1,413

Miscellaneous income 160,047 110,565

160,098 111,978

Miscellaneous income consists mainly of convenient store income for the consigned goods and sales of
scrap items, used oil, batteries and tyres.

19 Impairment losses and other operating expenses

9 months ended 30 September
2017 2016
AED’000 AED’000
(unaudited)
Impairment loss of trade receivables (note 7) 51,158 107,018
Inventories written off - 11,961
Impairment loss for obsolete inventories (note 6) 2,056 -

53,214 118,979
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Notes to the carve-out financial statements
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20 Staff costs
9 months ended 30 September

2017 2016
AED’000 AED’000
(unaudited)
Salaries and allowances 1,264,608 1,259,338
Other benefits 134,689 140,830
Employees’ end of service benefit (note 13) 19,513 22,018
1,418,810 1,422,186

Staff costs are allocated as follows:
Distribution and administrative expenses (note 17) 1,377,127 1,378,898
Capital work-in-progress 32,280 33,449
Direct costs (note 16) 9,403 9,839
1,418,810 1,422,186

Other benefits consist mainly of medical expenses, trainings, leave and travel expenses and uniforms.

21 Basic and diluted earnings per share

Earnings per share amounts are calculated by dividing the profit attributable to shareholders of the Company
by the weighted average number of share outstanding during the period.

9 months ended 30 September

2017 2016

(unaudited)

Profit attributable to owners of the Company (AED ’000) 1,311,823 1,320,025
Weighted average number of shares in issue (*000) 10,000 10,000

Earnings per share 131.18 132.00

There are no dilutive securities, therefore diluted EPS is the same as basic EPS.
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Notes to the carve-out financial statements
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22 Commitments

The capital expenditure contracted for at the reporting date but not yet incurred amounted to AED 351
million (31 December 2016: AED 534.5 million.)

The Group has entered into numerous operating lease agreements relating to land on which certain petrol
stations have been constructed. The minimum lease payments under these lease agreements are shown
below.

30 September 31 December

2017 2016

AED’000 AED’000

Not later than one year 3,200 3,200
Later than one and not later than five years 23,010 23,030
Later than five years 16,350 15,850
42,560 42,080

23 Segment Reporting

Information regarding the Group’s operating segments is set out below in accordance with IFRS 8
Operating Segments. IFRS 8 requires operating segments to be identified on the basis of internal reports
about components of the Group that are regularly reviewed by the Board of Directors, as the chief operating
decision maker, in order to allocate resources to the segment and to assess its performance. Information
reported to the Board of Directors for the purpose of resource allocation and assessment of segment
performance focuses on the financial performance of each business segments only. No information that
includes the segments’ assets and liabilities are reported to the Board of Directors.

For operating purposes, The Group is organised into four major business segments:

@.) Corporate segment, which involves sale of petroleum products and ancillary products.

(it.)  Retail segments, which involves sale of petroleum products through service stations services
and convenience stores catering the consumers.

(ili.)  Government aviation segment, engages in the provision of fuel and fuelling services to
strategic customers as well as fuelling services to the Parent Company’s aviation customers.

(iv.)  Operating segments Allied Services and Natural Gas have been aggregated as ‘Other’
reportable segment of the Group. Allied services involves property management and vehicle
inspection services.

These segments are the basis on which the Group reports its primary segment information. Transactions
between segments are conducted at the rates determined by management taking into consideration the cost
of funds.

The Group operates primarily in United Arab Emirates and accordingly no further geographical analysis
of revenues, profit, assets and liabilities is given.

Segment revenue reported represents revenue generated from external customers. There were no inter-
segment sales in current and previous year. Profit for the period is the measure reported to the Board of
Directors for the purpose of resource allocation and assessment of segment performance.
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Notes to the carve-out financial statements
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23 Segment Reporting (continued)

Unallocated income consists mainly of gain on sale of fixed assets, insurance recovery and other
miscellaneous income.

Depreciation has been allocated in distribution and administrative expenses, direct costs and work-in-
progress inventories (note 5). Reconciliation of depreciation net of Civil Aviation Division carve-out is as

follows:

9 months ended 30 September

2017 2016

AED’000 AED’000

(unaudited)

Depreciation (note 5) 306,284 208,318
Less: amount relating to Civil Aviaton Division carve-out (16,310) (9,356)
Depreciation - net 289,974 198,962

24 ADNOC Group central fund for risk financing

The Group is a participant in a centralised fund, administered by ADNOC, to finance certain self-insured
risks. The fund is made up of premium discounts, investment income and contributions from participants,
as agreed upon from time to time. Under the scheme, the Group is obliged to provide additional funding,
if required. As at 30 September 2017, the Group’s share in the fund held by ADNOC was
AED 666 thousand (31 December 2016: AED 662 thousand).

25 Contingencies and litigation

As at 30 September 2017, the Group had contingent liabilities amounting to AED 1,356 thousand
(31 December 2016: AED 2,201 thousand) in respect of bank and other guarantees and other matters arising
in the ordinary course of business from which it is anticipated that no material liabilities will arise.

The Group is involved in various legal proceedings and claims arising in the ordinary course of business.
While the outcome of these matters cannot be predicted with certainty, management does not believe that
these matters will have a material adverse effect on the Group’s carve-out financial statements if concluded
unfavourably.

26 Financial instruments
Financial risk management

The Group’s activities expose it to a variety of financial risks: market risk (including foreign exchange
risk, cash flow and fair value interest rate risk and price risk), commercial and credit risk and liquidity risk.
The Group’s overall risk management programme focuses on the unpredictability of financial markets and
seeks to minimise potential adverse effects on the Group’s financial performance.
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26

Financial instruments (continued)

Financial risk management (continued)

(a)

(b)

Market risk
(1) Foreign exchange risk

The Group has no significant currency risk exposure from its operations as a majority of
the Group’s transactions are in UAE Dirham or US Dollars. The UAE Dirham is pegged
to the US Dollar, hence, balances in US Dollars are not considered to present a significant
foreign exchange risk.

(ii) Cash flow and fair value interest rate risk

The Group is exposed to interest rate risk on its interest bearing assets. Consequently, the
Group’s income and operating cash flows are dependent on changes in market interest
rates. The Group’s interest rate risk arises from short term bank deposits.
Deposits/placements issued at fixed rates expose the Group to fair value interest rate risk.
The Group’s policy is to manage these risks based on management’s assessment of
available options and placing any surplus funds with ADNOC for treasury management
(note 9).

The deposits and placements are on rollover basis for three months or less, as such the
carrying amounts have not been discounted as the impact of discounting is not deemed to
be significant. Accordingly, the impact of changes in interest rates is not deemed to be
significant.

(iii) Price risk

The Group is exposed to commodity price risk arising from retail prices of the liquid fuels.
Liquid fuel prices are set by the UAE Ministry of Energy, which limits and may result in
reductions in the profit margins on these products. There can be no assurance that the UAE
Ministry of Energy will continue to set retail prices at a level that provides the same or a
similar profit margin, and any reduction in the profit margin on these products would have
a material adverse impact on our results of operations and financial position.

Credit risk

Credit risk arises from deposits with banks and financial institutions, as well as credit exposures
to customers, including outstanding receivables, due from group companies and committed
transactions. Management assesses the credit quality of its customers, taking into account financial
position, past experience and others factors. Individual risk limits are based on management’s
assessment on a case-by-case basis.

The Group’s policy is to place cash and cash equivalents and term deposits with reputable banks
and financial institutions and the Group’s management does not expect any losses from non-
performance of its counterparties as it believes that adequate allowance has been created against
the impaired receivables.

The Group’s trade receivable balances are monitored on an ongoing basis with the result that the
Group’s exposure to bad debts is not significant. The maximum exposure is the carrying amount
of the trade receivables as disclosed in note 7.
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26 Financial risk management (continued)
Financial risk management (continued)

(c) Liquidity risk

35

The Group limits its liquidity risk by ensuring adequate cash from operations is available to meet
its funding requirements. The Group’s terms of purchase require amounts to be paid on demand,

after taking account of the Group’s liquidity requirements.

The Group monitors its risk of shortage of funds using a recurring liquidity planning tool. This tool
considers the maturity of both its financial investments and financial assets (e.g., bank deposits,
trade receivables and other financial assets), and projected cash flows from operations. The
Group’s objective is to maintain liquidity through credit lines available from the Parent Company.

The table below summarises the maturity profile of the Group’s financial liabilities at
30 September 2017 and 31 December 2016 based on the contractual undiscounted payments.

On
demand
AED ’000
At 30 September 2017
Due to related parties 3,188,062
Trade and other payables (excluding
advances from customers and
coupon and prepaid card sales
outstanding) -
Total 3,188,062

At 31 December 2016
Due to related parties 603,546
Trade and other payables (excluding

advances from customers and

coupon and prepaid card sales

outstanding) -

Total 603,546

Less than 3

months Total
AED ’000 AED ’000
- 3,188,062

1,021,500 1,021,500
1,021,500 4,209,562

- 603,546

997,382 997,382
997,382 1,600,928

Whilst the Parent Company account is payable on demand, the Parent Company considers the ability of
the Group to pay, and its cash position prior to any payment request or transfer. The Parent Company
account includes the cost of supplying the Group with its inventories as the Parent Company is the principal

supplier of petroleum products to the Group (note 8).



ABU DHABI NATIONAL OIL COMPANY FOR DISTRIBUTION 36

Notes to the carve-out financial statements
for the period ended 30 September 2017 (continued)

26 Financial risk management (continued)
Capital risk management

The primary objective of the Group’s capital risk management activities is to ensure that it maintains
healthy capital ratios in order to support its business and maximise shareholder value.

The capital structure of the Group consists of share capital, contributed capital, legal reserve and retained
earnings.

The Group manages its capital structure, and makes adjustments to it, in light of changes in economic
conditions. No changes were made in the objectives, policies or processes during the period ended
30 September 2017.

Fair value estimation

The carrying value less any impairment provision of trade receivables and payables, approximate to their
fair values as they are mainly short-term in nature. The fair value of financial liabilities for disclosure
purposes is estimated by discounting the future contractual cash flows at the current market interest rate
available to the Group for financial instruments.

27 Financial instruments by category
30 September 31 December
2017 2016
AED’000 AED’000
Financial assets:
Cash and bank balances 6,556,374 3,833,454
Due from related parties 349,568 353,390
Trade and receivables and other current assets
(excluding prepaid expenses) 1,771,664 1,621,300
8,677,606 5,808,144
Financial liabilities:
Trade and other payables (excluding advances from
customers and coupon and prepaid card sales outstanding) 1,021,500 997,382
Due to related parties 3,188,062 603,546
4,209,562 1,600,928

For the purpose of the financial statement disclosure, non-financial assets amounting to AED 46,166
thousand (31 December 2016: AED 35,531 thousand) have been excluded from trade receivables and other
current assets and financial liabilities amounting to AED 105,871 thousand (31 December 2016:
AED 117,665 thousand) have been excluded from trade and other payables.
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28 Subsequent events

On 16 October 2017, ADNOC Distribution signed a mandate letter (the “Mandate Letter”) with a
consortium of banks where the consortium agreed to underwrite a 5 year, USD 2,250 million credit facility
(the “Facility”). The Facility is to be bifurcated further into a term facility commitment of USD 1,500
million and a revolving facility commitment of USD 750 million. It is expected that the Facility will be
able to be drawn in US Dollars (“USD”) or in AED in predetermined amounts. The Facility carries variable
interest at USD LIBOR plus a margin for USD denominated facility portion and EIBOR plus a margin for
AED denominated facility portion. Bifurcation between currencies is based on the related commitment as
per the Mandate Letter. The facility agreement is not yet signed at the date of issuance of these carve-out
financial statements.

On 3 November 2017, ADNOC Distribution entered into an agreement with the Parent Company relating
to its supply of Butane, Propane and Mixed Liquefied Petroleum Gas (“LPG”) which specifies the pricing
mechanism for those products. As per the new arrangement for LPG Cylinders, the Parent Company will
charge ADNOC Distribution the regulated price with a deduction for direct operating costs and an agreed
margin whereas historically the Company paid the Parent Company’s official selling prices. The agreement
is effective until 31 December 2022 unless terminated or extended as per the terms of the agreement.

On E‘ November 2017, ADNOC Distribution entered into an agreement with the Parent Company for
supply of refined petroleum products. As per this arrangement, the contract price applicable to Gasoline
and Diesel shall be equal to the sum of (a) the mean of Platt’s Average as defined in the agreement, plus
(b) a fixed premium. For Illuminating Kerosene and JP-8, the contract price shall be the Parent Company’s
official selling prices applicable at the time of delivery (in the case of In-Truck deliveries) or on the
Completion Date (in the case of Ex-Pipeline deliveries). The agreement is effective until 31 December
2022 unless terminated or extended as per the terms of the agreement.

On 2 November 2017, the Company and Abu Dhabi National Oil Company (ADNOC) entered into a
business transfer agreement relating to the transfer of the Company’s Natural Gas business excluding
compressed natural gas operations subject to certain conditions precedent. On the same day, the Company

also entered into a sales confirmation agreement with ADNOC for the purchase of Natural Gas and Base
Oil.

29 Approval of carve-out financial statements

The carve-out financial statements were approved by the Board of Directors and authorised for issue on

12 NOV 2011
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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
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2l 98 g dole dodluo &S i (&3] dubbgll glbgl Jg i &S 5o
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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.

39 28 &l (Ul B)20 90 LS) puwdall o WS 513 w900
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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.
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Auditor: means the auditor of the Company from time to
time.
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Authority: means the Securities and 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.

Joad s xS S, L ol el pasiall 6,153 pube sac
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Board of Directors: means the board of directors of the
Company.
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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.
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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.

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
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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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Employees Share Option Plan: has the meaning given
in Article 16.6 of these Atrticles.
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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
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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.
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Law: means the Federal Law No. (2) of 2015 concerning
Commercial Companies and any regulations or decrees
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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.
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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 implementation,
including the internal regulations of the Market.

dabs¥ls ool w8 is,loll 2lsdl wllbiog sclgh 2l,dl aclg
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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
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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.
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Secretary: 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.
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UAE Nationals: means persons who are nationals of the
UAE.
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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
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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
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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]
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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)
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(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)
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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
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above objectives. 2kel
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not be narrowly interpreted.
PART TWO wolill LUl
THE CAPITAL OF THE COMPANY & sl Jlo gl > 9
Article (5) (5) wlell
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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.
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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.
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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.
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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
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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).
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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.
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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
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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
g dgiall agul o8 dalno ol dlo §oi> d b &Sl $lgs
23 &l sLiodls 2b, ¥l 6 )] g3l Jobs al Lol 5l
&l 08 Al 32y ol 5% 5 - Lgd §> wdgiall S will
les o oS il dlucS Ganll wls Al 133 A=Y [
o0 sl luall & 5 i Y gus 3] 159 5 o il
)l ey loy IS agas Sb paisy lad Al il S

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
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days:
(i) produce evidence of such right to the Board of 5 @513 pubro o] Sl 1o e dudll oy (1)
Directors; and
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(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).
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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.
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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
52l s sl (5) 51,01 8 g il bl sl
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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
alael e go d | ie

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
Al gablge o B 153 o yuid 5 ngd

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.

e lgisSlo 8 oLy ol pdluy will 4l Wl ol
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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
sl Blel 59309 o031 puno JSi sley baall 03 4yl
g9 630 gl ol 8,153 pulo slacl

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.

clil 8 glsi il Sl @8 3> slael iy ol 6,153 yulal
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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.

ol 8,80 08 pae gaiy Jios 5,131 oo o)
asig 5,103 pubo e 8okl whlal s adey sladll
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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.

Ll g i8I gl dind ailsel g po ISz ol 51531 pulal >
valo w518 Maiig 4 5l Josl suw 48 50) do ;W &l

&0y

22-2

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
uai bo 3] wlsally wlbalul 030 o a3y Ay gl el Guinil
3,59 lo ol el Alaidl Isa ol uwlill 98 ol 95l ade
o)|>3| walo Jasg JJ) wle 89de g dwgoall dasll o Ll
sic olill g0 154 83l o, albill 133 w90y @l
o) ol gy Sy Glgiw (7) &W wle 3 JBY gl
ailol3ill o @Sl wipe dod clly &Ll Jswoly wllic
Leinguig blall g8)9 alsill wle §ludly alall =|)>.!3

23-1

11




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,
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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
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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.
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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
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26-4

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.
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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
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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
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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|
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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.
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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.
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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
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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
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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
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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

adlall 1,531 8 Jolall dnss lS Ul el sl @ dslno (i
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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

153 gulo 190y Y] @l s SN go Wlits Sl xic (1)
scall @l Jloud ; oo Bloll dans (5%) 55l ¥ Lo

el @l g0y | @Mall cls SLbYI go wlivs Sl sic (2)
Jlacsl, o @lally duas (5%) wle 31 log &S il diogos
awoall &Sl
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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
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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

Sl b o wlg i & (3) guso 22y

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»)“
@)buolny)m.cw(15))3l>u)bpb|w( )chmXvo
owdluall e o Ul s wlll glisdl Luis Jodl glon)l
sl
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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
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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
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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
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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)
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(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)
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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
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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
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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
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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
Do T

(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
b1 2Dl 133 gl uaplil 018 8 pols o

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.

il ey i suldl s dw el uielll sl sall yogusi o ps 1w 592 9 e
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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.

o9lall L iy bl Alaill 13 g5,

Signatures
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