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Articles of Association of
Abu Dhabi National Energy Company
(a Public Joint Stock Company)

Part One
Company Incorporation

Abu Dhabi National Energy Company PJSC
was established pursuant to Emiri Decree No.
(16) of 2005 concerning the establishment of
Abu Dhabi National Energy Company (Public
Joint Stock Company), Federal Law No. (8) of
1984 Commercial Companies Law (as
amended) and Ministerial Resolution No 279
of 2005. The Company was registered in the
commercial register on 6 July 2005 and
holding commercial license number CN-
1003072, The Company is subject to the
provisions of the Federal Law No. (2) of 2015
concerning Commercial Companies and the
terms and conditions set out below.

Whereas Federal Law No. (2) of 2015
Concerning Commercial Companies issued on
25 March 2015 which repealed Federal Law
No. (8) of 1984 Concerning Commercial
Companies and its amending laws, requires all
public joint stock companies to conform their
articles of association in line with its
provisions.

A meeting of the peneral assembly of the
Company was held on 27 April 2016 and
adopted a special resolution to amend the
articles of association of the Company in line
with Federal Law No. (2) of 2015 Concerning
Commercial Companies.

On 29 April 2020 and 13 December 2020 the
general assembly of the Company adopted
special resolutions to amend articles (6) and
(48) of the articles of association of the
Company.

On 18 March 2021 a meeting of the general
assembly of the Company was held and
adopted a special resolution to amend the
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articles of association of the Company ir line
with Decree by Federal Law No. (26) of 2020
amending certain provisions of Federal Law
No. (2) of 2015 Conceming Commercial
Companies as follows:

Article (1)
(Definitions)

In these Articles of Association, the following
terms shall have the following meanings,
unless the context requires otherwise:

State: The United Arab Emirates;

Decree: The Emiri Decree No. (16) of 2005
concerning the establishment of Abu Dhabi
National Energy Company Public Joint Stock
Company and any amending or replacement
decrees or law.

Authority:  Emirates
Commodities Authority;

Securities and

Competent Authority: the Abu Dhabi
Department of Economic Development;

Company: Abu Dhabi WNational Energy
Company public joint stock Company;

Companies Law: Federal Law No. {2) of 2015
Concerning Commercial Companies, and any
amending or replacement laws thereto;

Articles of Association: these Articles of
Association;

Board of Directors or Board: the Board of
Directors of the Company, each a “Director”;

Chairman: the Chairman of the Board of
Directors;

Special Resolution: a rcsolution that has been
passed by a majority of three quarters of the
shares represented at the Company’s general
agsembly; and
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Cumulative Voting: each shareholder has a
number of votes equal to the number of shares
held by such sharcholder. Such votes can be
provided to a single nmominated Director or
distributed among more than one nominated
director provided that the numbers of votes to
be given to such group of nominated directors
is not more than the number of the votes held
by such shareholder in any case whatsoever.

Related [Parties: Entities and persons
classified as such pursuant to the resolutions or
regulations issued by the Authority.

The singular terms shall refer to the “plural”
and vice versa, and the masculine terms shall
include the “feminine” and vice versa, unless
otherwise indicated by the text.

Article (2)

Name of Company

The name of the Company is Abu Dhabi
National Energy Company, a Public Joint
Stock Company. The Company may conduct
its business using the name “TAQA” or such
other trade name as the Board may determine.

Article (3)
(Head Office of Company)

The head office of the Company and its legal
place of business shall be in the City of Abu
Dhabi, Emirate of Abu Dhabi. The Board of
Directors may establish branches, offices or
agencies of the Company in the State or
abroad.

Article (4)
{(Duration of Company)

The duration of the Company shall be one
hundred (100} Gregorian years, from date of its
incorporation on 6 July 2005 and shall
thereafter  automatically  continue  for
consecutive similar periods unless a Special
Resolution dissolving the Company is adopted
by the general assembly.
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Article (5}
(Objects ot the Company)

In addition to the objects specified in the
Decree, the objects for which the Company is
established for are as follows:

I. To acquirc shares or participate in
companies and projects active in the
energy, eleciricity, water, gas, oil and
metal projects sectors and to finance such
companies and projects whether within
the State or abroad.

2. ‘f'o establish companies, establishments
and other entities severally or jointly with
others to enable the Company to pursue or
contribute in any commercial or industrial
activity whether inside or outside the State
including  activities related to the
production, transfer and distribution of
power, electricity, gas, oil and minerals.

3. To own shares and other interests in
companies, institutions and projects
whether inside the State or abroad which
operate in any field related to the objects
of the Company or in the fields which the
Board of Directors consider useful or
desirable to enable the Company to gain
profits.

To enter into any agreements with banks,
financial institution and security agencies
concerning financing the Company or any
of its activities, businesses, objects or
projects which the Company contributes
to or participates in, or to finance the
contribution of the Company in the
companies and projects active in the
sectors mentioned in paragraph (1) of this
Article. For that purpose the Board of
Directors may issue the necessary
guarantees and  undertakings  and
mortgage, pledge or ereate a security over
all or part of the Company’s assets and
shares in its affiliates or in companies
which it is a sharcholder in, in order to
finanee or to secure the commitments of
the Company or the commitments of any
other company or person whether within
the State or abroad.
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4. To enter into any agreements and
contracts to establish, operate, manage,
maintain and finance any of the projects
the Company participates in including
loan agreements executed by the
Company to guarantee its obligations
inside the State and abroad.

5. To own, manage, develop, operate,
maintain and finance companies and
projects in the energy, gas, oil, metal, and
infrastructure projects within the State
and/or abroad.

The Company may have an interest in, or may
participate in any manner, with other
companies, corporations or other entities
engaged in a business which is similar to the
business of the Company or might assist the
Company in achieving its objects within the
State and abroad. The Company may merge
with or acquire such companies, corporations
and other entities.

Part Two
The Capital

Article (6)
(Share Capital)

The share capital of the Company is (AED
112,434,250,000) one hundred twelve billion
four hundred thirty million and two hundred
fifty thousand dirhams (AED 6,066,300,000)
divided into (112,434,250,000) one hundred
twelve billion four hundred thirty million and
two hundred fifty thousand shares with a
nominal value of One United Arab Emirates
Dirham (AED1) for each share, all of which
are cash shares and paid up in full.

Article (7)
(Ownership of Shares)

Unless the Board of Directors resolves
otherwise, the contribution percentage of UAE
nationals whether individuals, companies,
establishments, authorities or other bodies
wholly owned by a local or federal government
or by a national individual should not at any
time throughout the duration of the Company
be less than one hundred percent (100%) of the
share capital of the Company. The Board of
Directors shall have the authority to take any

Phly Jesiy iy aiey Sl @ Wy -4
lead palud W alaall e () Jigaty Ailaay
Wi 3l gl Bl elly 3 L 3550
Jgapla b algalt Jads Lalalpll lacal 3,50

Jipaly Uy iy upkly Bl s -5
Sty Bl clethd 4 aolially IS,
gl Jaly dganll dadly ppaally Ll
lealag

b dpin o gl dakas L) 58 of 3580 hagy
S Sl b DA G lape s gagll s a2y
o lealel bles Label Jobn ol (oY1 il
loauls 5l sl by lgualel gad e Lgislas 3l
CULED ) el g cdSEl Gy sl o el

Ag laials o gl g8

(ﬂ'ml walall
ASAN Ja gy A

6) Baleal)

idl-di )
ks (112,434,250,000) alees 35,00 Jle () 32
oiley Ogila 05ty Aaply Alasly Jlda Lo
Se o dsie G ap Gl ey
Blanyfy s pde Wy 45l (112,434,250,000)
Loty pges il Qg Olag Osade 3Dy Al
e 5 agn JU daly (S (1) Lajsd A
JalSIL de ghre Aok ‘,&J

(7) daladl
(Hﬁ; 4.5l

Yool e dll Cdla A58 5l Gudae 5k ) L
Sl g L e Agl | Ablse dealis A B
JalSly ASphaall (gAY il gy Ciluagally
@ A Al allse e ol Aoladh ol ddas daySal
AW Gy e %100 ge A58 ol 53 Jlghe iy

; o daadlal) ASpN ol pubaal (360,
TAQA

£ o - bl dilagll gl aS | 0
ABL DHAB! NATIONAL ENERGY COMPANY -P JSC S
P0.Box; 83224 - Abu Dhab) - UA.E,




decisions that it deems appropriate in relation
to permitting non-UAE nationals whether
individuals, establishments, companies or
authorities to own shares in the Company and
to determine and implement the percentage
that such non-UAE nationals may own.

Article (8)
(Exemptions)

The Company shall not be subject to any of the
following Articles of the Companies Law (or
any replacement Articles or provisions) and
any Articles or provisions ancillary thereto:
(11), (12), (13), (14), (16), (24), (32), (106),
(108), (109), (110), (112 10 117 inclusive),
(121 to 138 inclusive), 143, (172), (181),
(191), (194), (195), (196), (198), (201), (202),
(204), (206/2), (207), (225), (228), (229),
(230), (231), (232), (233), (234), (235/2),
(d238), (239), (243/2), (273 to 290 inclusive),
(295 to 303 inclusive), (339 to 360 inclusive).

Article (9)
(Disposal of Shares)

The company must comply with the laws,
regulations and decisions which are applicable
to the financial market on which the Company
is listed or in relation to the issuance and
registration of the Company’s shares, the
trading and transfer of those shares, and any
rights arising therefrom. WNo transfer of,
dealing in or pledging of shares in the
Company shall be recognized if such transfer,
dealing or pledge would result in contravention
of these Articles of Association or rules and
regulations issued by the Board of Directors in
this regards.  The Board may list the
Company’s shares on a foreign financial
market provided that required regulatory
approvals have been obtained.

Article (10)
(Liability of Sbareholders)

The shareholders shall not be responsible for
any of the Company’s liabilities or losses
beyond their shareholding in the Company.
The obligations of shareholders may not be
increased without their unanimous consent.
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Article (11)
(Consequences of Ownership of Shares)

Ownership of a sharc shall entail acceptance of
the Articles of Association and the resolutions
of its general assemblies. No shareholder may
request that the amount they contributed to the
Company be repaid by the Company.

Article (12)
(Indivisible Shares)

A share shall be indivisible into fractions. In
the event ownership of a share devolves by
inheritance upon several heirs, or was held by
several persons, those persons should select
one of them to represent them towards thc
Company.

Article (13)
(Rights of Sharecholders)

Each share provides its respective shareholder
with an equal right to a share of the Company’s
assets at the time of liquidation, a share of
profits as illustrated hereinafter and to attend
general assemblies and vote on any of its
proposed resolutions.

Article (14)
{Death of a Shareholder)

1. In the event of a death of a shareholder,
his/her heirs shall be the only persons to
be approved by the Company as having
rights or interests in the shares of the
deceased shareholder. Such heir shall be
entitled to dividends and other privileges
which the deceased shareholder had.
Such person, after being registered in the
Company in accordance with these
Articles of Association, shall have the
same rights in his/her capacity as a
shareholder in the Company as the
deceased shareholder had in relation to
such shares. The estate of the deceased
shareholder shall not be exempted from
any obligation regarding any share held
by him/her at the time of death.
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2. Any person who becomes entitled to
rights to shares in the Company as a
result of the death or bankruptcy of any
shareholder, or pursuant to an
attachinent order issued by any
competent court of law, should within
thirty days:

a. produce evidence of such right to the
Board of Directors; and

b, select either 1o be regisiered as a
shareholder or to nominate another
person to be registered as a
shareholder of the relevant share, in
accordance with the provisions of the
regulations of the respective market in
which the shares of the Company arc
listed at the time of the shareholder’s
death, bankruptcy or issuance of the
attachment order.

Article (15)
(Heirs and Creditors)

The heirs or creditors of a shareholder may not,
under any pretext, demand that the Company’s
ledger or assets be attached, or demand that the
Company be divided or sold for inability to
divide it, neither may they in any way
intervene in the management of the Company,
and when utilising their rights, they have to
rely on the Company’s inventory lists, final
accounts and the resolutions of the general
assembly,

Article (16)

(Increasing and Decreasing Share Capital)

1. It shall be permissible to increase the
share capital of the Company by issuing
new shares at the same nominal value as
the original shares. A premium and
subscription fee may also be added to the
nomina! value of each share,

2. It shall not be permissible to issue new
shares at less than their nominal value
except with the approval of the
Authority and the general assembly
through a Special Resolution, and if they
are issued at a greater value than their
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nominal value, the Board of Directors
shall have the discretion to apply the
excess in any way it sees fit so as to
enable the Company to attain its objects.

An incrcase or reduction in the share
capital of the Company shall be by a
Specia] Resolution of the general
assembly and, in both cases, in
accordance with the proposal of the
Board, and in the case of any reduction,
after the report of the auditor of the
Company has been received. In the case
of any increasc in the share capital of the
Company, the resolution shall state the
amount of such increase, the share
issuance price and thc existing
shareholders” priority rights to subscribe
to such increase. The general assembly
may resolve to delegate to the Board the
power to determine the issuance price,
the premium and the phases required to
implement the general assembly’s
resolution to increase the share capital.
Such authorization shall not exceed five
years from the date of the authorizing
resolution. In the case of a reduction in
the share capital of the Company, the
resolution shall state the amount thereof
and the manner of its implementation.

As an exception to the above paragraphs
of this Article, the Company may
increase its capital, without applying the
pre-emption rights of the existing
shareholders, to achieve any of the
following purposes: (a) setting up and
operation employees’ incentive schemes;
(b) a strategic partner becoming a
shareholder in the Company; (c) to
convert the Company’s debts, sukuk or
bonds into shares in the Company;
and/or (d) acquiring an existing company
and issuing new shares in the Company
to the partners or shareholders of that
acquired company, provided that the
Company obtains all the approvals
required pursuant to these Articles of
Association, including the issuance of a
Special Resolution.
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Part Three
L.oan Debentures

Article (17)
{Loan Securities and Sukuk)

The Board may resolve to issue debi
securities, debentures, bonds or sukuk
{or any combination of them) of any
tenor, and may determine the amount,
purpose and the terms and conditions of
each issue save that if such deht
securities, debentures, bonds or sukuk
are convertible into shares in the
Company (a “Convertible Issue™), their
issuance  (ipcluding the maximum
amount that may be issued) shall also
require the prior approval of the general
assembly. The general assembly may
authorize the Board to determine the
amount (up to the maximum amount
approved by the general assembly) and
the terms and conditions and manner of
conversion of each Convertible Issue as
the Board deems fit. The consideration
for a bond or sukuk issuance may be
cash or in-kind consideration.

The issuance of debt securities,
debentures, bonds or sukuk (or any
combination of them) and the terms of
issue thereof shall be subject to the
regulations, rules or resolutions issued
by the Board in this regard (afier
obtaining the approval of the general
assembly by Special Resolution in the
case of a Convertible Issue). Such
issuance shall not be subject to any other
regulations, rules or resolutions unless
such debt securities, debentures, bonds
or sukuk (or any combination of them)
are offered in a public offering in the
State and advertising such issue in local
newspapers published in the State, in
which case the relevant rules and
regulations issued by the Authority shall
also apply.
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Part Four
The Board of Directors of the Company

Article (18)
(Election of Board Members)

The management of the Company shali be
vested in a Board of Directors comprised of
nine (9) Directors who shall be elected by the
general assembly by secret ballot using
Cumulative Voting. In all cases, the majority
of the Directors, including the Chairman, shall
be nationals of the United Arab Emirates.

Article (19
(Term)

1. Each Director shall be appointed for a
term of three {3) years. At the end of
such term, the Board of Directors shall
be reconstituted. Tt shall be permissibie
lo re-appoint a Director whose tenure
has expired.

2.  The Board of Directors may appoint
Directors to the positions which become
vacant during the year provided that
such appointment is presented to the
general assembly at the first meeting
thereof to confirm their appointment or
to appoint others, If the number of
vacant positions during the year reaches
one quarter of the number of Directors or
more, the Board of Directors must invite
the general assembly to convene within
thirty days from the date of the last
vacancy in order to elect persons to fiil
the vacant positions. In all cases, the new
Director shall complete the term of his or
her predecessor and such Director may
be re-elected once again.

Article (20)
(Chairman and Deputy Chairman)

The Board of Directors shall elect by secret
ballot a Chairman and a deputy Chairman from
amongst the Directors. The Chairman shall be
the legal representative of the Company and
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shall represent the Company before the
judiciary and third parties, and shall implement
the resolutions adopted by the Board. The
deputy Chairman shall assume the rolc of the
Chairman in the Chairman’s absence or if the
Chairman is unable to act. It shall not be
permissible for the same individual to
contemporaneously hold the position of
Chairman and managing director or any other
executive function m the Company.

Article (21)

{(Managing Director, Board Committees and
Secretary)

The Board of Directors may appoint, from
amongst the Directors a managing director
and shall specify his or her responsibilities
and remuneration. The Board of Directors
may also form, from amongst the Directors
and other persons, one or more committees to
which certain of the Board of Directors’
authorities may be delegated, or which may
be entrusted with supervising the conduct of
the Company’s business and the execution of
the resolutions of the Board of Directors. The
Company must have a secretary to the Board
who shall satisfy the requirements of the
Corporate Governance Guide issued by the
Authority, report directly to the Board of
Directors.  The Secretary may only be
dismissed by resolution of the Board of
Directors,

Article (22)
(Powers of the Board of Directors)

1.  The Board of Directors shall have all the
powers and rights to perform all acts and
things on behalf of the Company as the
Company may be permitted to do for the
management of the Company, and to
engage in all actions and exercise all the
necessary powers to achieve its objects
as expected by a prudent person in the
exercise of its duties. Such powers and
actions shall not be limited except as
provided by these Anricles of
Association as powers to be exercised by
the general assembly exclusively or as
may be resolved by the general
assembly. The Board of Directors has
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been expressly authorized, for the
purposes of Article 154 of the
Companies Law, to enter into [oan
agreements for any period including a
period in excess of three (3) years, to
grant and obtain financial facilities and
to invest in all avenues including those
specified in its objects which are set
forth in Article 5 of these Articles of
Association. The Board of Directors
shall further be authorised to sell, lease,
pledge and mortgage the Company’s
movable and immovable assets, to
release the liability of the Company’s
debtors and to enter into settlements and
conciliations and to agree to arbitration.

The Board of Directors may exercise all
its authorities to utilize any of the
Company’s assets or funds to enable the
Company to purchase, own invest in
companies that operate in the energy,
electricity, water, gas, oil and mining
sectors.

Without prejudice to the gemerality of
the foregoing, the Board of Directors
may perform the following authorities:

{a) Lay down administrative
regulations, form temporary or
permanent  committees, and

delegate to any of the Directors or
any other person a specified task.

(b) Appoint a chief executive officer,
chief financial officer, and other
employees and determine their
salaries and wages and dismiss
them or replace them by others.

(c)} Permit the creation or cancellation
of any subsidiary, branch or
agency, specify the expenses of
management for each subsidiary,
branch or agency, perform all the
fransactions necessary to subject
the Company to the laws of the
countries in which it operates and
appoint all the representatives,
agents and officials abroad as
required by the laws of such
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(d)

(e)

iy

(2)

()

(1)

(k)

®

(m)

countries.

Appoint, dismiss and replace the
Company agenis, advisers,
consultants and representatives in

and outside the State and
determine the conditions of
contracting therewith.

Decide on the means of investment
of whatever kind or amount,
withdraw and transfer all the
values ard assets of the Company,
and contribute in any
establishments that perform the
same activities as the Company.

Conclude all contracts related to

the Company’s purpose, of
whatever type and nature and
under the conditions deemed
appropriate by the Board of
Directors.

Specify the administrative

expenses and overheads for the

progress of the Company’s
business.

Purchase, assign, morigage pledge
and sell all the monies, real estate
and movable and immovable assets
of the Company.

Approve all loans and borrow such
amounts as are necessary for the
requirements and business of the
Company pursuant to a manner,
interest and conditions desmed
appropriate by the Board of
Directors.

Conclude, revoke, cancel and
assign lease contracts as per the
conditions deemed appropriate by
the Board of Directors.

Insure all the Company’s real
estate, movable and immovable
assets.

Approve, circulate and endorse all
promissory  notes, bills of
exchange, cheques and commercial
bonds, and guarantee the issuers
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thereol.

Barter, bargain, reconcile and
agree to arbitration regarding all
the interests of the Company.

Authorise the collection of any
sum of  whatever  amount,
commercial and financial bond
values to the account of the
Company from any public or
private establishment, bank or any
natural or corporate person, and
grant the requisite receipts and
releases.

Approve the conclusion of all
contracts, waiver and assign every
right of the Company with or
without guarantee, retract the
insurance and concessions, lift
attachments, demand or approve
striking off reference to every
entry and law suit or arbitration.

Participate in tenders and auctions

and  provide all  required
guarantees.
Enter into agreements and

contracts related to acquiring and
selling companies and assets by
the Company and investing in and
managing and operating and
maintaining such companies.

The Board of Directors shall lay
down the rules relating to the
administrative  and  financial
matters, employee affairs and their
entitlements, and shall likewise lay
down regulations governing its
business and meetings, and the
distribution of functions and
responsibilities amongst Directors.

Delegate to whomever it deems fit
some of its powers, and grant the
attorney or attorneys the right to
sub-delegate to third parties.
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on the basis that the Board of Direclors
may carry out all other actions not
explicitly stated above to the extent they
do not require approval of the general
assembly as specified in these Articles of
Association.

5. Each member of the Board of Directors
shall, within 15 days of being appointed as
a Director and within 15 days from the
end of each financial year of the
Company, send written notice to the
Company declaring the number of shares
he or she owns in the Company. Such
Director must also declare, in writing and
immediately, any dealings in his shares in
the Company.

Article (23)
(Authorised Signatories)

The Chairman, the deputy Chairman, any
Director, or other individua} duly authorised by
the Board shall individually have the right to
sign on behalf of the Company. Such authority
shall be to the extent provided in resolutions of
the Board.

Article (24
(Board Meetings)

Without prejudice to any regulation or
resolution issued by the Authority regarding
board meetings, the Board of Directors must
convene at least (4) four times a year and
whenever necessary pursuant to an invitation
by the Chairman or at the request of two
Directors at the Head Office or any other place
in the world. Meetings of the Board of
Directors can be held through audio or video
conferencing facilities as may be approved by
the Authority.

Article (25)

{(Quorum for Board Meetings and
Resolutions)

1. A meeting of the Board of Directors shall
not be valid unless a notice is given to
each Director and atiended by a majority
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2

of the Directors in person. Attendance in
person shall be satisfied if a Director is
physically present or is present through
video-conferencing or over the telephone
or any other method as may be permitted
by the Authority. A Director may
authorise any other Director in writing to
vote on their behalf, and in this case the
latter shall be entitled to two votes. A
Director may not act as a proxy for more
than onc Director.

Resolutions of the Board of Directors
shall bc adopted by a majority of the
Directors present, in person or by proxy.
If there are equal number of votes, the
Chairman or his deputy shall have the
casting vote,

The minutes of the mectings of the Board
of Directors shall be recorded in a special
register. The minutes shall be signed by
the Chairman, the Directors present and
the secretary to the Board of Directors. A
dissenting member may register his
opinion in such minutes. The signatories
to the minutes shall be responsible for the
accuracy of the information contained
therein,

Any member of the Board of Directors
who has a personal interest in any
business or matter presented in the Board
for discussion or approval must disclose
such interest to the Board, and this must
be recorded in the minutes. Such member
may not vote on the resolution pertaining
to the relevant business or matter.

Without prejudice to the requirement to
hold a minimum of four (4) Board
meetings per year, the Board may adopt
resolutions in writing by circular, signed
by a majority of the Directors. Such
resolutions by circular shall be valid and
effective as if they had been adopted at a
Board of Directors meeting duly convened
and held and may consist of several
counterparts in like form, each signed by
one or more of the Directors, provided
that:
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(a)

(b)

(c)

If a Director fails to attend
consecutive meetings

the majority of the Directors agree that
the matter requires a resolution by
circulation is urgent;

the resolutions are delivered to all the
Directors in writing and accompanied
by all the required supporting
documents and papers; and

any resolution by circulation must be
adopted in wriling by a majority of the
Directors and must be submitted at the
next Board of Directors’ meeting to be
included in the minutes of such
meeting.

Article (26)
(Loss of Directorship)

three

or five non-

consecutive meetings during the term of

the Board of Directors without an excuse
acceptable to the Board, such Director
shall be deemed to have resigned.

The position of a Director shall be
deemed wvacant in the event such
Director:-

dies or  becomes

incompetent;

(a) legally

(b) is convicted, pursuant to a final
and non-appealable court
decision of, any crime of
immoral act or dishonesty;

(c) is declared bankrupt or ceases to
pay his or her commercial debts,
even if the same has not resulted
in the announcement of his or her
bankruptcy;

(d) resigns from his or her post
pursuant to a written notice sent

to the Company in this regard;
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(¢) is not re-elected after the expiry
of his or her term of membership;
or

(f) is dismissed by a resolution
adopted by the general assembly.

3. If a Director is removed from his or her
position by the general assembly, such
Director may not be nominated as a
candidate for the Board except after the
expiry of three years from the date of his
or her removal.

Article (27)

(Management)

The Board of Directors shall have the right to
appoint a manager, or chief executive officer
or the several managers or authorised
representatives of the Company and to specify
their powers, their employment terms, their
salaries and their remuneration.

Article (28)
(Liability)

I.  Directors shall not be personally liable in
connection with the undertakings of the
Company by reason of their having
carried out their duties as Directors to
the extent they do not exceed the scope
of their authorities.

2. The Board and the executive
management shall be liable toward the
Company, the shareholders and third
parties for all fraud, abuse of authority
and any violations of the Law or these
Articles of Association as well as
mismanagement.

3. The liability of the Directors referred to
in the previous paragraph of this Article
shall be joint if the mismanagement
resulted from a unanimous resolution of
the Directors. However, where the
relevant resolution was adopted by a
majority vote, the dissenting Directors
shall not be liable provided that they
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have recorded their objection in the
minutes of the meeting. A Director who
was absent from the meeting in which
the resolution was adopted shall not be
relieved from liability unless it can be
proven that he had no knowledge of the
resolution or that he knew about the
resolution but had not been able to object
to it. The execulive management shall
bear the liability specified in paragraph 2
of this article if the error resulted from a
decision issued by it.

Article (29)

{(Remuneration)

The remuneration of the Directors shall
be a percentage of the net profits
provided that such amount shall not
exceed 10% of the net profits, such
amount shall be determined by the
general assembly upon the
recommendation of the Board of
Directors. It shall also be permissible for
the Company to pay additional fees or
monthly salaries, as shall be determined
by the Board, to any Director if such
Director carries out additional work, or
is involved in committees, beyond his or
her duties as a Director,

Fines levied against the Company for
any violation of the law or these Articles
of Association by the Board of Directors
during the preceding financial year shall
be deducted from the remuneration of
the Beoard of Directors, however the
general assembly may resolve not to
deduet such fines if it considers that such
fines were levied for reasons other than a
default or error on the part of the Board
of Directors.

Part Five
The General Assembly

Article (30)
(Formation of General Assembly)

A duly constituted general assembly shall
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represent all shareholders.

It shall not be

permissible to convene it except in the Emirate
of Abu Dhabi.

2

Article (31)
(Meetings of General Assembly)

Each shareholder shall have the right to
attend a pgeneral assembly of the
shareholders, and such shareholder shall
have a number of votes equivalent to the
number of his or her shares. A
shareholder may authorise another
person to attend the general assembly on
his or her behalf. Such authorisation
shall be considered valid if it is
confirmed by a special written proxy
according to those conditions set out by
the Board of Directors. The number of
shares held by the representative as a
proxy for several sharcholders may not
exceed 5% of the Company’s share
capital. Incapacitated shareholders shall
be represented by their legal
representatives.

A corporate person may delegate to a
representativc or those in charge of its
management or any of its employees
pursuant to a resolution of its board of
directors or its equivalent the power to
represent such corporate person in the
general assembly of the Company. The
delegated person shall have the powers

as determined in the delegating
resolution.
Article (32)
(Invitation to Meetings)

1. After obtaining the Authority’s approval,

notice
meetings of the general assembly shall be
published in
published in the State in the Arabic
language or by sending of notices by
regular mail, SMS message and email (if
available) at least twenty one (21) days
prior to the meeting.

provided to

to the shareholders to attend

two daily newspapers

The notice shall

include the agenda for such meeting.
Copies of the invitation documents must be
the

Authority and the
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Competent Authority.

2. General  asscmbly  meetings  and
shareholders’ participation and voting
within such meetings may be conducted
using electronic means that allow for
remote participation, in accordance with
the requirements set by Authority.

Article (33)
(Agenda of Meetings)

The Board of Directors shall set the agenda of
the general assembly. In eases where it is
permissible to convene a general assembly at
the request of the shareholders, the auditors of
the Company or the Authority, the agenda shall
be set by the party requesting the convening of
the general assembly.

Article (34)
(Register of Shareholders)

1. The shareholders who desire to attend a
general assembly shall register their
names in the electronic register to be
kept by the management of the Company
at the place of the meeting prior to the
time set for the convening of the
meeting. Such registration shall include
the name of the sharcholder, the number
of shares they own, the number of shares
they represent, and the name of the
owners thereof, in addition to submitting
their power of attorney or letter of
authorisation. The shareholder or
representative shall be given a card to
attend the meeting, in whieh the number
of votes they are entitled to in their own
right or on behalf of others shall be
stated. A printed summary of the number
of represented shares at the meeting and
the percentage of atiendance shall be
extracted from the said register. This
summary is to be attached to the minutes
of meeting of the general assembly after
it is signed by each of the secretary, the
chairman of the meeting, the Company’s
auditor.
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The registration for attending the general
assembly meetings shall be closed when
quorum is declared or after thirty (30)
minutes following the time determined in
the notice to attend the relevant mecting in
the absence of a quorum. It may not
thereafter be permissible to accept the
registration of a sharecholder (or their
proxy) for attending such a meeting, nor
shall their vote/motion be counted in
respect of the issues raised therein. If any
of the attending shareholders, or their
representatives, withdraws from a quorate
general meeting, such withdrawal shall
not affect the validity of such meeting,
provided that the majority required
pursuant to the Companies Law for
adopting resolutions shall be calculated on
the basis of the remaining shares
represented at the meeting,

Article (35)
(Quorum and Voting at Meetings)

Unless these Articles of Association provide
otherwise, provisions of the Companics Law
shall apply to the quorum required for the
validity of convening the general assembly, as
well as to the votes (i.c. ordinary resolution or
Special Resolution) required for adopting
resolutions.

Article (36)
(Chairing the Generzal Assembly)

1. The general assembly shall be chaired by
the Chairman or, in his absence, by the
deputy Chairman or, in the absence of
both of them, by any Director appointed
by the Board of Directors and in the
event that the Board does not choose a
chairman to the meeting, by any
shareholder so elected by the general
assembly. The chairman of the meeting
shall recommend the appointment of a
secretary for the meeting, one natural or
corpotrate person as a vote collectors to
be approved by the general assembly, or
appointed by the chairman of the general
assembly if the meeting is held remotely.
In the event the general assembly
considers a matter relating to the
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chairman of the meeting, the general
assembly must select a shareholder to
chair the meeting during such time.

The Company shall record the minutes
of meetings of the general assembly, and
shall confirm attendance in records
maintained for this purpose. These
minuies of meeting shall be signed by
the chairman of the relevant meeting, the
secretary of the meeting, the vote
collector and the auditors. Signatories to
the minutes shall be responsible tor the
accuracy of the information contained
therein,

Article (37)
(Voting)

Voting at a general assembly shal] be in
such manner as specified by the
chairman of the general assembly, unless
the general assembly decides on a
different manner of voting. Voting must
be by secret ballot if it relates to the
election, dismissal or impeachment of
Directors.

Subject to the provisions of Article (178)
of the Companies Law, Directors may
not participate in the vote at the general
assembly meeting relating to exonerating
them from liability for mis-management
or conferring a private benefit upon them
or which relates to a conflict of interest
or dispute between them and the
Company.

Article (38)
(General Assembly Meeting)

The Board of Directors may call a
general assembly whenever it deems it
necessary at such time and location as it
may determine. The general assembly
must convene at least once every year
upon a call from the Board of Directors
within the four months following the end
of the financial year, at the time and in
the place specified in the notice
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convening such meeting,

2. The annual peneral assembly shall
convene to discuss and review the report
of the Board of Directors on the
Company’s activities; its financial
position during the year, to review and
discuss the auditor’s report; to discuss
and approve the Company’s financial
statements; to approve the method for
distributing profits, to elect members to
the Board of Directors when necessary;
to appoint the Company’s auditor and to
determine their fces; and to release the
Directors and the auditor from liability
or to commence legal proceedings
against them as the case may be.

3. The Board of Directors must invite the
general assembly to convene whenever
requesied by the auditor, the Authority
or one or more sharcholders representing
a minimum of 10% of the share capital
of the Company, and in any of these
cases notice must be sent within 5 (five)
days from the date of submission of such
request. In such case, the meeting shall
be held within 2 period not more than 30
days from the date of the invitation.

Article (39)
(Amending the Articles of Association)

The peneral assembly may by Special
Resolution amend any of the provisions of
these Articles of Association after obtaiming
the approval of the Authority. and the
Competent Authority. The Company must
provide the Competent Authority with a copy
of the Special Resolution,

Article (40)
(Discussing Matters not in the Agenda)

1.  Without prejudice to the provisions of
Article 18C of the Companies Law, it
shall not be permissible for a general
assembly to deal with any matter other
than those set out in the agenda attached
to the notice to attend the meeting.
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2. The general assembly shall be permitted
to discuss important matlers revealed
during the meeting, or matiers requested
by the Authority to be discussed or if a
shareholder or shareholders representing
at least 5% of the share capital of the
Company ask, at the start of the general
assembly, to have a specific maiter
included in the agenda, In such
circumstances, the Board shall comply
with the request, pursuant to terms
determined by the Authority,

Article (41
{Decisions of General Assembly)

Resolutions of the general assembly adopted in
accordance with these Articles of Association
shall be binding on all of the shareholders
including absentees and sharcholder who
dissent.

Part Six
The Auditor

Article (42)
(Appointment of Auditor)

1.  The Company shall have one or more
auditors, appointed by the general
assembly upon nomination by the Board
of Directors for a renewable period of
one year. The general assembly shall
also determine the auditors’
remuneration. The auditor shall audit
the accounnts for the fiscal year for which
they have been appointed.

2. The auditor must be licensed to carry out
the activities of an auditor and be
registered with the Authority.

3. An auditor must be independent from the
Company and the Board of Directors.
The auditor should not be a business
pariner, agent or relative {up to the
second degree) of any of the Directors,
The auditor must satisfy the conditions
stipulated in  Article 244 of the
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Companies Law.

Article {43)

{Powers and Obligations
of Audifor)

1. The auditor shall examine the accounts
and the financial statements of the
Company and observe the application of

the non-exempt provisions of the
Companies Law and these Articles of
Association.

2. The auditor of accounts shall have the
powers and be bound by the obligations
stipulated by the Companies Law. The
auditor shall be particularly entitled, at
all times, to have the right to examine all
of the books, records and papers of the
Company and other documents, and
shall have the right to request any
explanations as the auditor deems
necessary in the performance of their
duties, The auditor shall likewise have
the right to verify the assets and
liabilities of the Company. In the event
that the auditor is unable to exercise such
powers, the auditor shall confirm this in
a wrilten report to be presented to the
Board of Directors. If the Board of
Directors does not facilitate the task of
the auditor, the auditor shall send a copy
of the report to the Authority and present
the same to the general assembly.

Article (44)
{Report of Auditor)

The auditor shall present to the general
assembly a report containing the particulars
provided for in Article 250 of the Companies
Law. The auditor must attend each general
assembly and shall, during such meeting,
express his or her opinion on everything
concerning his or her work, and in particular
the balance sheet of the Company. The auditor
shall be responsible for the accuracy of the
particulars set out in his or her report in his or
her capacity as a representative of all of the
shareholders. Each sharcholder shall, during
the general assembly, have the right to discuss
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the auditor’s report, and to seek clarification
from him or her on the matters contained
therein. The auditor shall be entitled to receive
copies of all notices relating to a general
assembly which a shareholder bas the right to
receive.

Part Seven
The Company’s Finance

Article (45)

(Books of Accounts and Financial Year)

.  The Board of Directors must duly
maintain accurate books of accounts in
order to give a fair and accurate picture
of the Company’s state of affairs and to
explain its operations. Such books shall
be maintained in accordance with
recognized international  accounting
standards. No shareholder shall be
permitted to examine such books without
an authorization from the Board of
Director,

2. The financial year of the Company shall
commence on !st January and end on
31st December each year,

Article (46
{Balance Sheet and Profit & Loss Account)

The Board of Directors must, within 90 days
after the end of each financial year prepare, in
respect of each financial year, the balance sheet
of the Company and the profit and loss
account. The Board must also prepare a report
concerning the activities of the Company
during the financial year, its financiel standing
as at the end of that year, and the manner in
which it proposes that the net profits shall be
distributed. A copy of the balance sheet and
the profit and loss account must be attached to
the agenda of the annual general assembly or
be uploaded to the Company’s website for
review by the shareholders.

Article (47)

(Declaration of Assets)

The Board of Directors may deduct from the

31

dangivg ly el ok 38Uy of dsegend) Lanaal
A5 00wl bl ol Foang g oy Lee
Lnan Al L abaall (621 D bally ibyla 2

gl palie JSI 5aa Al Aagae

ﬁul wbaly
FERA N

(45) daall

(Aadlall )y clbibuaadi 3tas)

Slla lhay B sy o Y1 padas ol L]
dagaio Bjpm plle Jga¥l crs Lol
Widhaled ity A3 Jlasd paing e Ailey
Luulaall porlpall Lide il o2 a Lo dass
Y o Yy el A adaally Lgdle Cajlana
VAl el il aad 25500 4 el
ol O jalea aall g Qg ciaga
Bylay)

LR PRSVE TN P IR (WA W CR ) V2
i € e aaa 31

12

{46)_salall

( oty 2 L8 caliuny A0l Aitea)

222 90 3slaT ¥ 558 DA camy o B s e
AN dle Ale A JS oo oAl i) A e
20 o Lad sl ey o ildlly U g
LS cog dllall Al P 2580 bl oo s
il Lgas S Al Ygald ) Sba 3
WY Dl Lobipall a Byem Juusiy bl 21 Y
Jsxa as cpaabuall (N HIYH Gudaa iy fludlly
el Ao dass g Ligidl Auaganll Lpmanll Jlaof
(et bl &MY A5 g AT
(47) bald

(=) apapall GMladad)

LAl g a2 WY e alaily of 3)YT alaal
TAQ LN
Y

£ P os- ddllall Apile gl i et 45 i

ABLI DHABI NATHOMAL ENERGY COMPANY -P 45 ¢
PO.Box: 55224 - Abu Dhsb! - VAL,

M




annual gross profits a percentage for
deprcciation of the Company’s assets. These
funds shall be dealt with according to the
Board of Directors’ decision and shall not be
distributed amongst the shareholders.

Article (48)
{Distribution of Dividends)

The annual nct profits of the Company shall,
after the deduction of all gencral expenses and
other costs, be distributed as follows:

1. 10% shall be deducted to be allocated to
the statutory reserve account, and such
deductions shall cease when the total
reserve reaches an amount equivalent to
at least 50% of the paid up capital of the
Company, and if there is a shortfall in
the reserve, the deductions must resume.
The statutory reserve may not be
distributed to the shareholders. However,
the surplus exceeding 50% of the paid up
capital may be used to distribute
dividends to the shareholders in the
years in which the Company does not
achieve sufficient net profit for
distribution.

2. The general assembly shall, following a
proposal from the Board, determine a
percentage from the net profit which
may be paid to the shareholders after
deducting the statutory reserve. Provided
that during any year, if the net profit
does not allow distribution of dividends,
the sharcholders may not demand
dividends from the profits of the
subsequent years.

3. The  Directors shall receive a
remuneration to be specified by the
general assembly on an annual basis
provided that such remuneration does
not exceed 10% of the net profits for the
relevant  year  after  deducting
depreciations and statutory reserve.

4, the remaining amount of net profits or
any part thereof shall thereafter be
distributed to the shareholders as an
additional dividend or carried forward to
the following year, or be dedicated to
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create 2 voluntary reserve in accordance
with the recommendations of the Board
of Directors.

5. Annual dividends shall be distributed
pursuant to a resolution of the annual
general assembly upon the
recommendation of the Board of
Directors, Nevertheless, the Company
may, through a resolution of its Board of
Directors, distribute quarterly and/or
semi-annual dividends to the
Sharcholders from operating profits
and/or accumulated profits. The Board
of Directors shall be authorized to adopt
and implement resolutions relating to the
distribution of dividends in accordance
with the dividend distribution policy
approved by the general assembly.

Article (49)
(Voluntary Reserve)

The voluntary reserve shall be ulilized as may
be resolved by the Board of Directors in such
ways to achieve the interests of the Company
including to cover losses of previous years,
issue bonus shares to the shareholders, transfer
any amount of the voluntary reserve lo
statutory reserve account and pay dividends to
the shareholders in proportion to their
shareholdings. The Board of Directors may,
with the approval of the general assembly, use
the voluntary reserve for other purposes.

Article (50)
{Rights to Dividends)

The dividends due on a share shall be paid to
the Shareholder who is registered in the
shareholders register of the Company in
accordance with the regulations, resolutions
and circulars issued by the Authority in this
respect, Such registered sharcholder shall have
an exclusive right to such payments made on
its share, whether in the form of a share in
profits or in the Company’s assets.
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Part Eight
Disputes

Avrticle (51)
(Civil Proceedings)

No resolution adopted by the general assembly
shall result in extinguishing any civil liability
action against the Directors due to errors
committed by them when exercising their
corpetencies. In the event an act, giving rise
to responsibility, has been presented to the
general assembly, through report of the Board
of Directors or auditor and ratified by the
assembly, the liability action shall abate after
the lapse of 1 (one) year from the convening
date of the general assembly. Nevertheless, if
the act attributed to the Directors amounts to a
criminal offence, the claim of liability shall not
lapse unless the criminal liability suit creases
to be effective.

Article (52)
(Indemnity)

1. The Company shall (to the extent of its
assets) indemmnify each Director and
manager in the Company (each an
“Indemnified Person™) against any
liability (with the exception of criminal
liability) ineurred by him or her arising
from or in relation to or in connection
with the performance of his or her duties
to the Company provided that such
person was acting in good faith, and in a
manner he or she reasonably believed to
be in, or at least not contrary to, the best
interests of the Company, and provided
further that no indemnification shall be
made in respect of any claim, issue or
matter as to which such person shall
have been adjudged by a competent
court to be liable to the Company,

2. The Company shall pay and be
responsible to compensate all the
expenses, fees and costs incurred by
such an Indemnified Person relating to
any claim, lawsuit proceedings or
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otherwise for which such person’s
Liability (and entitlement ta
compensation) has been confirmed in
accordance with the above (including but
not limited to that arising from criminal
cases that result in his or her innocence
or the discharge of accusations against
him or her).

Part Nine
Dissolution and Liquidation of the Company

Article (53)
(Dissolution of the Company)

The Company may be dissolved for any of the
following causes:

1. the expiration of the specified duration of
the Company, unless it is renewed in
accordance with the rules set out in these
Articles of Association;

2. the expiration of the objects for which the
Company was established

3. the term of the Company is terminated by
a Special Resolution of the general
assembly; or

Article (54)
(Liquidation)

Upon the expiration of the duration of the
Company or in the event that it is dissolved
prior to the term laid down therefore, the
general assembly shall, upon a proposal from
the Board of Directors, determine the manner
of liquidation and shall appoint one or mare
liquidators and detenmine their powers. The
authority of the Board of Directors shall
terminate when the liguidators have heen
appointed. However, the authority of the
general assembly shall remain effective
throughout the liquidation period, until the
liquidators are released of responsibility.
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Article (55

(Conversion)

The Company may convert to a private
joint stock company if the [ollowing
conditions are satisfied:

1. The conversion was approved by a
Special Resolution of the general
assembly.

2. A notice of conversion be
published within five (5) working
days from the day the conversion
was approved by the general
assembly, in two daily newspapers
issued in the State one of which
must be in the Arabic language.

A shareholder who submits an objection
to the Company on the conversion
resolution within 30 days of the issuance
of the Special Resolution converting the
Company into a private joint stock
company, may redeem all or part of his
shares and recover the value of their
shares from the Company or any person
specified by the Company on the basis of
the market value or book value (on the
date the conversion becomes valid)
whichever is lower. Payment for the
shares redeemed by the objecting
shareholder shall be paid within 90 days
of the effective date of the Special
Resolution and the Board shall either
request the redeemed shares be
registered in the nmame of a specified
person or cancel these shares and reduce
the share capital of the Company
accordingly without the need for anmy
further approvals from the shareholders.

A creditor of the Company whose debt is
at least AED 1 million and which has
fallen due prior to the date of the Special
Resolution may object to the Company
within 30 days from the date of Special
Resolution. In this event, the conversion
shall not be suspended and the debt shall
become dus and payable by the
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Company.

D. The conversion to a privaie joint stock
company shall be deemed effective after
(30) thirty days from the issuance of the
Spccial  Resolution. Such  Special
Resolution shall not be suspended by
any objection from a creditor of the
Company or any of ils shareholders.

Article (56)
(Merger)

The Company may merge with any other
company in accordance with procedure and a
merger agreement to be adopted by a Special
Resolution following a Board’s proposal and
the approval of the Authority.

Part Ten
Final Provisions

Article (5
{Applicable Provisions)

The provisions of the Companies Law,
Resolution No, 3/R.M of the Chairman of the
Authority approving the Corporate Governance
Guide for Public Joint Siock Companies and
any amendrments to either of them, shall apply
to the extent they are mot (i) expressly or
impliedly inconsistent with these Articles of
Association or (ii) excluded or exempted
pursuant to Article 8 of these Articles of
Association.

Article (58)
{Severability)

1. Each of the Articles contained in these
Articles of Association shall not, except
where the context otherwise requires, be
in any way limited or restricted by
reference to or inference from any other
Article. Also, if any Acrticle or any part of
an Article shall be held to be illegal or
unenforceable, the enforceability of the
remainder of these Articles of Association
shall remain in full force and effect.
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2. In case there is any contradiction between
the provisions of these Articles of
Association in the Arabic and English
texts, the Arabic text shall prevail.

Article (59
(Publication)

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