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AVIATION

ARTICLES OF ASSOCIATION
OF
Abu Dhabi Aviation PISC
(PUBLIC JOINT STOCK COMPANY)

Preamble

Abu Dhabi Aviation PISC was established in the Emirate of Abu
Dhabi in the United Arab Emirates in accordance with the local law
of the Emirate of Abu Dhabi No. (3) of the year 1982, as amended
by Law No. (10) of 1985, Law No. (8) of 1999 and Law No. (11) of
2004, after the approval of the competent autharities and pursuant
to the commercial license No. CN-1002139 issued on 04/11/2008
by the Department of Economic Development in the Emirate of Abu

Dhabi.

Whereas the Federal Decree Law No. (32) of 2021 concerning
Commercial Companies issued on 20/09/2021 provided for the
abolition of the Federal Law No. (2) of 2015 on Commercial
Companies and its amendments and obliged the existing public
joint stock companies to amend their existing Articles of Association

to comply with its provisions.

On 27/04/2023 the general assembly of the Company was held and
decided by special resolution to approve the amendment of the

Articles of Association of the Company.

Accordingly, the provisions of the Articles of Association shall be as

follows:
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Chapter 1
Article (1)

Definitions

In these Articles of Association, the following terms shall have the
meanings assigned to each of them unless the context requires

otherwise:

“State” means United Arab Emirates.

“Commercial Companies Law” means U.A.E. Federal Decree

Law No. 32 of 2021 concerning Commercial Companies, as

amended.

“Authority” means Securities and Commodities Authority of the

UAE.

“Competent Authority” means the Department of Economic

Development in the Emirate of Abu Dhabi.

“Market” means Abu Dhabi Securities Exchange on which the

Company’s shares are listed.

“Board” means the Board of Directors of the Company;

“Board Member” means the chairman and a member of the Board

of Directors whether appointed by the Executive Council of the

Emirate of Abu Dhabi or elected by the general assembly;
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“Corporate Governance” means the set of controls, standards
and rules that aim at achieving corporate discipline in the relations
and management of the Company in accordance with international
standards and approaches through determination of responsibilities
and duties of members of the Board and the executive management
of the Company,

taking into consideration protection of

shareholders’ equity and stakeholders’ interest.

“Special Resolution” means such resolution issued by the
majority of the votes of shareholders owning no less than three
quarters of the shares represented in the meeting of the general

assembly of the Company;

“"Cumulative Voting” meané that each shareholder shall have a
number of votes that is equal to the number of shares he/she/it
halds in the Company, to be applied towards voting for only one
nominee to the membership of the Board or distributed among
selected nominees; provided, however, that in all cases the number
of votes given to the selected nominees should not exceed the

number of held votes.

"Conflict of Interest” means a situation in which the required
impartiality in taking a decision is affected due to a personal,
material or moral interest, where the interests of the Concerned
Parties interfere or seem to interfere with the interests of the
Company as a whole, or taking advantage of the professional or
official position in any way with a view to achieving a personal

benefit;

“Control” means the ability to direct management and policies of
the Company and control financial and operational policies through
controlling the following: formation of the Board, election of the
majority of its members or control of the management
appointments. The control shall be materialized by acquisition/
control of shares that have voting rights of 30% or more in the
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“Concerned Parties’ means the chairman, the Board Members
and members of the executive management of the Company, the
Company’s employees, the companies in which any of such parties
hold (30%) of its shares and the subsidiaries, sister or allied

companies.

Executive Management: means the executive management of
the Company, including the General Manager, the Executive
Manager, the Chief Executive Officer, and the Managing Director
delegated by the Board to manage the Company, and their

deputies.

Stakeholder(s): means any person who has an interest with the

Company, such as the shareholders, employees, creditors,

suppliers, and potential investors.

Mother or Parent Company: means a company associated with

the subsidiary through any of the following relations:

1- The company that has the right to practice or is already practicing

control on the subsidiary company.
2- The mother company of the subsidiary mother company.

Subsidiary Company: means a company affiliated to the mother

company.

Affiliate Company: means the company associated with another

company under a cooperation and coordination contract.

Sister Company: means a company that belongs to the same

group to whom another company belongs.
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Deal or Transaction(s): means an event that affects the assets
of the public joint stock company listed on the market, its
obligations, net value of transactions, contracts, agreements
concluded by the company, and any other transactions specified by
the Authority from time to time under decisions, instructions, or

circulars issued by it.

Joint Stock Companies Governance Guide: means the
Chairman of the Securities and Commaodities Autharity Decision No.
(3/RM) for the year 2020 concerning Approval of Joint Stock
Company Governance Guide, and any amendments thereto and any

resolution replacing it.

Article (2)
The Name of the Company

The name of the Company is "Abu Dhabi Aviation - Public Joint

Stock Company”, hereinafter referred to as the "Company”.

Article (3)
The Head Office

The head office of the Company and its legal domicile shall be in
the Emirate of Abu Dhabi, and the Board may establish branches or

offices in the State and abroad.

Article (4)
The Term

The duration of the Company is fifty (50) Gregorian years, which

commenced from the date of its establishment and it shall
thereafter automatically continue for similar periods unless a Special

Resolution is passed by the general assembly to amend the duration

or dissolve the Company.
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Article (5)
The Company’s Objects

The objects of the Company shall be in line with laws and
regulations applicable in the State. The objects for which the

Company has been incorporated are as follows:
1) Owning helicopters and fixed-wing aircraft and using them in all
commercial activities inside and outside the State and along its

coasts in order to fulfill the services required by its customers;

2) Own, operate, exploit and lease drones;

3) Provide air and aviation training services;

4) Provide consulting services related to aviation; and

5) Provide aircraft maintenance services.

The Company may perform any of the following activities to achieve

its aforementioned objects:

a. Owning, managing, operating and investing in any assets,
rights, works, interests, companies, investments or projects,

whether inside or outside the United Arab Emirates;

b. Establish subsidiaries and granting them the power and
authority that the Company considers appropriate or
necessary for any purposes related to the Company's objects

or any expansion thereof;
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C. Acquire, participate in, or purchase shares, or other interests
in companies, entities or projects, inside and outside the
United Arab Emirates, engaged in any field related to the
Company's objects, any expansion, or the Company's
business, or engaging in business similar to that of the
Company, which may help the Company achieve its objects
both inside and outside the United Arab Emirates, and to

finance those companies, entities and projects; and

d. Enter into agreements with banks, financial institutions and
credit agencies in connection with the financing of the
Company's activities and business, including without
limitation, the issuance of guarantees and the granting of
guarantees on its assets, including its shares or assets or
shares or assets of its subsidiaries, and the conclusion of
agreements for the benefit of others in relation to the objects

of the Company or any expansion thereof.

The Company may not carry out any activity, which requires a
permit from a certain regulatory body inside or outside the State
unless such permit is obtained from the said reqgulatory body and a
copy of same is submitted to the Authority and the Competent
Authority.
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Chapter 2

The Capital

Article (6)
Issued Share Capital

The Company’s share capital is AED (444,787,200) Four hundred
and forty four million seven hundred eighty seven thousand two
hundred Dirhams divided into (444,787,200) four hundred and forty
four million seven hundred eighty seven thousand two hundred
shares, having a nominal value of AED (1) One Dirham each, fully
paid as cash shares. All shares are of the same category and equal

in rights and obligations.

Article (7)
The Shareholder’s Obligations towards the Company

Shareholders shall have no obligations in respect of the liabilities or
losses of the Company save to the extent of the amounts which
remain unpaid (if any) on shares which they own, and it shall not
be permissible to increase their obligations save by their unanimous

consent.

Article (8)
Compliance with Articles of Association and Resolutions of

the General Assembly

Ownership of a share shall entail acceptance of these Articles, and
the resolutions of the general assembly. A shareholder shall not
claim from the Company the value of his/her/its shares in the share

capital.

il oWl
a8 iall Jlowwl,

6) é>lall

ool Jladl i,

a_a)ly 4_ios,l (444.787.200) & Loy &5, il Jlos uly 30>
> ouiilng il il oy Arsws Atosiivy Us—sho Gusirls
Osalo oa s &_o))ly &_tos,i (444.787.200) s—lc €39
ayawl Aoty g asilny vl il oly Azswg Atamiwg
Lpsiozg JolSIL & cgdno s =loll ppui) 1 =ls o) (1) loyn$
a_sall wld e a5, il pp ol g o> Gy Sig A1 pp il

wloljyls Bgi=l (s Lol lpas go dysluio

7) e>5lall
aS il Jud pdd sl ol

a8 o podaall e 0 dll sga > a8 V| aS,_ull
Y| il elisl] 855 53 = Vg cop) & Solanll pp I

8) 65lall

Aogos| Quzozdl WljlH89 (Suw Ll pUall LY

ol uly (08 asedliun slsyiw] walby of paluwl

8/46

P.O. Box 2723
Abu Dhabi, UAE

www.ada.ae

g T:+9712 575 8000
info@ada.ae

F.+97125757775




§

Article (9)
Divisibility

No share shall be divisible. In the event the share transfers to more
than one heir or become owned by mare than one persan, the heirs
or owners shall choose one person from among themselves to
represent them vis-a-vis the Company and such persens shall be
jointly liable for the abligations arising out of owning the shares.
Should they fail to choose a representative, any one of them may
apply to the competent court to appoint him/her as that
representative and the court decision shall be notified to the

Company and the Market.

Article (10)
Share Ownership

Each share shall confer upon the owner thereof the right to a stake
equivalent to other’s stake, without distinction, in the ownership of
the assets of the Company upon liquidation and in the profits
distributed in the manner set out hereinafter and the right to attend

and vote on the resolutions of the general assemblies.

Article (11)

Disposal of Shares

The Company shall follow the laws, regulations and decisions
applicable in the market on which the Company is listed regarding
the issuance and registration of the Company's shares, trading,
transfer of ownership, mortgage and arrangement of any rights
thereto. No waiver of the shares of the Company may be registered,
disposed of or pledged in any manner, if the waiver, disposal or

mortgage would violate the provisions.-of " these Articles of
e i€V

Association. 2 ;,‘
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Article (12)

The Heirs or Creditors of the Shareholder

The heirs or creditors of a shareholder may not, for any reason
whatsoever, require that seals be placed on the books or assets of the
Company nor require that they be distributed or sold as a whole because
of the impossibility of division, nor can they interfere in any manner
whatsoever in the management of the Company, and upon the exercise
of their rights, they must rely on the inventories of the Company, its

final accounts, and the resolutions of the general assembly.

Article (13)

Increase or Decrease of Capital

a)  The Company may, after having its issued share capital
fully paid, by a Special Resolution increase its issued
share capital. The Board must implement the resolution
of capital increase within (3) three years from the date
on the resolution is passed otherwise such resolution shall
be deemed null and void in respect of the amount of
increase that has not been completed within such period.
The resolution to increase the issued share capital shall
state the amount of capital increase and the price at

which new shares are issued.

b)  Inthe event that the issued share capital is increased by
way of in-kind contribution, the valuation of such in-kind
contribution must be in line with the provisions of the
Commercial Companies Law and the requirements issued

by the Authority in respect of the valuation.

c) New shares shall be issued at nominal value of the

existing shares. However, the Company may, by Special
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1. Add a premium to the nominal value of the shares
and determine such in the event where the market
value of the shares is more than the nominal value.
The premium will be added to the legal reserve
even if such addition results in the legal reserve
amount exceeding half of the amount of shares

capital;

2. Granta discount to the nominal value of shares and
determine the amount of such discount in the event
that the market value of the shares is less than the
nominal value. In such event, there shall be a
negative reserve recorded on the equity in the
financial statements and such negative reserve
shall be financed through deductions from the
future profits of the Company and such deductions
shall be made before approving any payment of

dividends.

The Company shall provide the Autharity with a report issued by an
independent financial advisor approved by the Authority wherein
such advisor determines the methods of calculation of the premium

or discount as the case may be,

d) The existing shareholders shall have a priority right to
subscribe for the new shares. Subscription for the new
shares shall be subject to the same rules applied to the
subscription for the original shares. By exception to the
foregoing, the following cases of issuance of new shares
shall not be subject to the priority right of existing

shareholders:
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i. Subscription by a strategic shareholder whose (s Jl S35 ooenilyiemnl hpeats Jgs> (1)
subscription will lead to achieving benefits to the sz 83L59 a8 id) g8l (b=

Company and increasing its profitability;

i. Conversion of cash loans owed to the federal s o)l Gmpaiiidl Vgs A Il Jgxi (2)
government, local government, public agencies and & —d=oll wl_ogS=ls sl a ogS=ll
bodies, banks and finance companies into shares in the 5 & Jaal (s 8 aalell Wl wiwgalls wlinplls
Company; ot pp—nl 5| Jpaill wlS iy gl
a8 il Jloowl,

iii. Employee stock option where the Company adopts an aS i) | NG it L0 (3)
incentive plan to reward the distinct performance and s—le je=al) BGaps @el Sy sl of JU =
increase the profitability by offering shares to its employees;  el_Lowy aS, adl &=, 85Lyjs ansiad] )5V

and Loop Y Guibgoll
iv. Conversion of bonds and sukuk issued by the &5 —aoll 1eSall ol Wlhic—ndl Joug=i (4)

Company into shares. Led gl ol &Sl Jud oo

v.  Acquisition of a new company and issuance of new li_oly 4 0ild &S it Ll Slgzian VI (5)

shares to the benefit of the partners or shareholders of ) as, il 58 Bamds> _p.g_..ui

the acquired company. as, Ll el bi 58 caosluoll ol €IS, all
lpale Sg=iiuoll
vi.  Merger with other companies. .S, 85,0 go gleai¥l WYL (6)

In all the above cases, the general assembly shall take a Special e Js_azl o =iy oM__cl 8,653 oll Jlg—=Vl g _so> 59
Resolution, the approval of the Authority shall be obtained and the — 4_egasll & seezel oo Lol = )13 Jla_aiwly & _spll &_bdlgo
terms and conditions issued by the Autharity in this regard shall be  1i—p) & sl (¢ 8,3 _all kylg—allg by, ll slawswuly
satisfied. oLl
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Article (14)
The Shareholder’s Right of Access to the Company's Books
and Documents
The shareholder shall have the right to inspect the Company's books
and documents and any documents relating to a transaction entered
into by the Company with a Concerned Party with the permission of

the Board or by a resolution of the general assembly.

Chapter 3

Loan Bonds or Sukuk

Article (15)

Issuance of Bonds or Sukuk

The Company may by virtue of a Special Resolution issued by the
general assembly after receiving the approval of the Authority issue
bonds of any type or Islamic sukuk, such resolution shall state the
value of such bonds or sukuk, the conditions of issuance and
whether or not they are convertible into shares. The general
assembly may in its resolution authorize the Board to determine the

date of issuance of the bonds or sukuk.

Article (16)
Trading Bonds or Sukuk

@)  After obtaining the approval of the Authority, the Company
may issue negotiable bonds or sukuk at equal value for each
issue, which may or may not be convertible into shares in the

Company.

b)  The bonds or sukuks are nominal and may not be bearer

bonds or sukuk.

T: 49712 575 8000
F: 497125757775
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Article (17) (17) é5WJi
Convertible Bonds or Sukuk gl Jgsall alylall JeSuall gl wlaiul

Bonds or sukuk may not be converted into shares in the Company v 13 V] gl o] oSl ol el awldl | o= jo=u V
unless otherwise provided in the agreements, documents, or I3L% ,la oYl &, s of ils gl wl_dlas] sed el 5 5 lc
prospectus. Should the conversion into shares be decided, the .8 Bzl oo =g 2L _all o il el Jle) 0L S gl i
holder of the bonds or sukuk shall unilaterally have the right either Lo 2l_all ol i) BVl Aol o B o Jpgaill Jg 8
to receive the value of the bonds or sukuk or accept the conversion & —wl3)| Jla oYl 8, v ol (il gi ol | po—ais pJ
into shares unless the agreements, documents, or prospectus wli wdl J o= o s A 0i B (548 oy Jg=adl
provide that the conversion is mandatory. In which case, the bonds Qi aund] & idlgoll (s le Ly ) JgS__all ol
or sukuk must be converted into shares based on the prior consent ol e oudydall

given at the parties at the time of issuance.

Chapter 4 gl oWl
The Board of Directors of the Company as il 8,151 yuud=xo
Article (18) (18) éalall
Management of the Company as il 8,051
a) The Company is managed by a Board composed of (9) nine  (9) ,—e Gs—Se 8)ls] purtzen @S, dl 8l o 0)

members elected by the general assembly of shareholders by & ozl J—d oo ppul—20l pi el_nci de s
a secret Cumulative Voting. P TORYYY | [FCU -V | FRP-V- ) R | §- SV .¥-C] |
oSl

b)  The Composition of the Board shall include a number of —o sac 815Ul ju o LS oty O e ()
independent  and non-executive members as per the i wum pwi il g ulii el sl_acVl

regulations and governance rules issued by the Authority. il e bynlall asSg=dl aclgdy ulsll
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a)

b)

d)

T:+9712 5758000
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Article (19)

Term of Membership of the Board

Each Board Member shall be appointed for a period of 3
years. Upon the expiration of that period, the Board shall be
re-formed. It shall be permissible to re-elect or re-appoint the

Board Members whose term has expired.

The Board may appoint Board Members to fill the positions
which become vacant within a maximum period of (30) thirty
days . Such appointment shall be submitted to the general
assembly at its first meeting to confirm their appointment or
to appoint others. The new member shall complete the term
of his predecessor. If the vacant positions reach one quarter
of the number of Board Members, the remaining members
shall invite the general assembly to convene within no later
than (30) thirty days from the date of vacancy of the last
office to elect new members for the vacant positions, and the

new member shall complete the term of his predecessor.

Except for the Board Members appointed by the federal or
local government in the Board of the Company based on its
shareholding in the capital of the Company under Article
(148) of the Companies Law, if the vacant positions reach
one quarter or more of the Board Members during the term
of the Board, the Board shall within thirty days invite the
general assembly to meet to elect persons to fill the vacant
positions. In all cases, the new Board Member shall complete

the term of his predecessor

The Company shall have a secretary for the Board. The
secretary of the Board shall not be one of the Board

Members.

P.O. Box 2723
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Article (20)

Nomination Requirements for Board Membership

The candidate for Board membership mush submit to the Company

the following:

1s

T: +9712 575 8000
F: 497125757775

Personal resume containing the experience and academic
qualification and the capacity of candidacy (executive, non-

executive, independent);

Undertaking to abide by the provisions of the Companies Law,
its implementing regulations and the Articles of the Company
and that he will exert prudent person’s care in fulfilling his

duties;

A list of the companies and entities he works for, or is member
of its board of directors and any business he is engaged in
either directly or indirectly which competes with the Company’s

business;

Undertaking that he is not in violation of Article (149) of the

Companies Law;

In respect of representatives of juristic persons, a formal letter
from the said juristic person wherein it specifies the names of

its candidates; and

A list of the commercial companies wherein he hold shares and

the number of such shares.
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a)

b)

a)
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Article (21)

Election of the Chairman, the Vice Chairman and the

Managing Director

The Board shall elect by secret ballot a chairman and a Vice-
chairman from among its members. In the absence, or
inability, of the chairman, the Vice chairman shall be the

acting chairman.

The Board shall have the right to elect from among its
members a Managing Director if necessary. The Board shall
determine his powers and remunerations. The managing
director may not be a chief executive officer or a general
manager of another Company. It may likewise form from
among its members or its members and third parties, one or
more committees to be granted certain of its powers, or to
be entrusted with the supervision of the conduct of the
business of the Company and the implementation of the

resolutions of the Board.

Article (22

Powers of the Board

The Board shall have all the powers and the right 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 purposes. Such powers and actions
shall not be limited except for the matters reserved under the

Companies Law or these Articles for the general assembly.
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b)

c)

b)

d)

T: 49712 575 8000
Fi+9712 875 7775

The Board shall lay down the rules relating to administrative

and financial matters, employee affairs and their
entitlements, and shall likewise lay down a special regulation
governing its business and meetings, and the distribution of

functions and responsibilities.

Subject to the provisions of the Companies Law and the
implementing regulations thereof issued by the Authority, the
Board has been expressly authorized to enter into loan
agreements having a period exceeding three (3) years; sell
the Company's business or properties; mortgage movable
and immovable property of the Company; to discharge the
debtors of their liabilities towards the Company; and to enter

into compromise agreements and to agree to arbitration.

Article (23)

Legal representation of the company

The chairman of the Board and any other members of the
Board duly authorised by the Board shall individually have the

right to sign on behalf of the Company.

The chairman of the Board shall be the legal representative
of the Company before all types of courts and vis-a-vis third

parties.

The chairman may delegate some of his power and

authorities to another Board member.

The Board may not unconditionally delegate all of its powers

and authorities to the chairman.
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Article (24)

Board Meeting Place

The Board shall convene its meetings at the head office of the

Company or in any other place agreed upon by the Board Members.

Article (25)
The Quorum for Meetings of the Board and Voting on its

Decisions

a) No meeting of the Board shall be valid unless all Board
Members were invited to the meeting, and the meeting was
attended by the majority of Board Members in person. It shall
be permissible for a member of the Board to depute another
member of the Board to vote on his behalf. In such case, it
shall not be permissible for a member of the Board to act as
proxy for more than one member and the number of the
Board Members attending in person shall not be less than half

of the number of the Board Members.

b) It shall not be permissible to vote by correspondence. The
member authorized by another must vote on behalf of the

absent member as per the directions set out in the proxy.

c) Resolutions of the Board shall be adopted by a majority of
the votes of the Board Members present or represented who
are entitled to vote, and if there is an equal number of votes,
the chairman or who chairs the meeting shall have the casting

vote,
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to the members. A meeting of the Board shall be convened
upon a written request by at least two Board Members.
Invitations for Board meeting shall be accompanied by the

meeting agenda.
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d)  The minutes of the Board meetings or its committees shall ol 8,l3Y1 Lo Wl_cloiz] ,—olxo s b S s ()
record the details of the matters discussed at such meetings  wl,l,—alls Lpué , b sl Jilwall Jo—olii ail=)
and the resolutions adopted in respect thereof including any — wl =i a el s b Loy Laslss] s ool
reservation or dissenting opinions expressed by the g g =gl piclyuc d allxe el ol el_aachJ
members. All present members must sign the draft minutes  ,—alxo Wy o (s lo uy—sl=ll el_achl a_sls
of Board meetings before endorsement of the same. Copies ol sle (Lssloue] Jd 8)13Y] G Lz ol_clos=]
of minutes of meetings shall be sent to the members for safe .= el_ac\W , _slxolloi & 0 d i )y
keeping. Minutes of Board meetings and its committees shall  wl_claiz| ,—oleo o _axig L_py bL si=W sl osc)l
be maintained by the Board secretary. In the event that @  ul=o ), 80 J 8 oo A ilzdy &Yl pul=o
member refuses to sign the minutes, his/her refusal shall be  g—8gdl ;—c cncVl 4 =i glizo] &> i &)1V
recorded in the minutes and the reason thereof, if disclosed.  wlwi ,Sig ,—amall 8 a olyc| e
The signatories to the minutes shall be responsible for the oia sle g =dgall ug Syg lpilasy| JL= Lol eVl
accuracy of the minutes and information contained therein.  &3)le—Jl Sl bl de o e Galsd—wo - ol=all
The Company shall abide by any guidelines issued by the & spll oo c 8,5l all bylgally &5, adl o3 dig L p.d
Authority in this respect. whadl lis o

e) Participation in Board meetings may be conducted through  &,l5] pau—l=o ol cloiz| (s 8 a5, el j3=x (o)
modern technology means provided that the guidelines as  g—s &=l & sl Pl g M5 o a5, all
may be issued by the Authority are adhered to. ot 8yl _all kuyle_allg wlel =V 8L_clio 8,9,—o
Loladl gy asepll

Article (26) (26) és5Wll
The Invitation and Number of Meetings of the Board oslawily dgeally palxell wicleis| sac

1. The Board shall hold at least (4) four meetings a year. N5 ol _closz| (4) s c 815l jul=o goiz (1
8V e adlodl aadl

2. The chairman shall send written invitation for Board meetings  J—8 (o & =85 c5 (s le sl v gl oi=Yl v S, (2)
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3. If a Board Member fails to attend three consecutive or five
intermittent meetings throughout the term of the Board
without an excuse acceptable to the Board, the Board may

pass a resolution deeming such member to have resigned.

Article (27)

Resolutions by Circulation

Without prejudice to the minimum number of Board meetings set
out in Article (26) above, the Board may pass resolutions by
circulation in emergency cases. Such written resolutions passed by
circulation shall be deemed valid and enforceable as if passed in a

duly convened and held meeting of the Board provided that:

a)  The majority of Board Members agree that the case is urgent

and requires passing resolutions by circulation;

b)  The written resolution is delivered to the Board Members for
approval along with all documents and papers required for

review to be in a position to pass the resolution;

€)  The majority of Board Members approve the resolution by
circulation and such resolutions passed circulation are
presented to the Board in the immediately following meeting

to record same in the minutes of the meeting; and

d) The resolution passed by drculation is not considered a
meeting and therefore the minimum number of Board

meetings specified in these Articles shall be adhered to.
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Article (28)

Participation of the Board Member a Competitor Business

A Board Member may not, without a resolution by the Company’s
General Assembly to be renewed every year, engage in any
business competing with the Company’s business or deal on his own
account or for the account of a third party in one of the activities
carried out by the Company. A Board Member may not disclose any
information or data belonging to the Company. Failing which, the
Company may either claim compensation from that Board Member,
or consider the profitable transactions conducted for his own

account as if transacted on behalf of the Company.

Article (29
Conflict of Interest

a) Each Board Member who has, or in case the entity he/she
represents in the Board of Directors has a common or
conflicting interest in a transaction ar transaction submitted
to the Board for decision shall inform the Board of such
interest and shall not participate in voting on the decision

issued in connection with this transaction.

b)  1fa Board Member fails to notify the Board in accordance with
the provisions of paragraph (a) above, the Company or any
of its shareholders may apply to the competent court to
invalidate the contract or ablige the violating Board Member
to pay any profit or benefit earned from the transaction and

return it to the Company.
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Article (30)

Granting loans to the Board Members

a)  The Company may not provide loans to its Board Members or
provide guarantees, or any other form of security in respect
of loans granted to them. Any loan granted to the spouse,
children, or any relative up to the second degree of a Board

Member shall be deemed a loan to the Board member.

b)  The Company may not grant a loan to a company in which a
Board Member, his/her spouse, children, or any of his/her
relatives up to the second degree owns more than 20% of its

capital.

Article (31)
Trading in the Company’s Securities by the Concerned

Parties

Concerned Parties are prohibited from exploiting any of the
information to which they access by virtue of their membership in
the Board or their job in the Company in their personal interest or
that of others, regardless the result of dealing in the securities of
the Company or other transactions, nor may any of them have a
direct or indirect interest with any entity conducting transactions
with a view to affecting the prices of securities issued by the

Company.
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Article (32)

Transactions with the Concerned Parties

the Company, disclose to the board the nature and terms of
the Transaction, as well as all essential information about its
share or contribution in the two companies, parties to the

Transaction, and the extent of its interest or benefit therein.
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1- The Company may not enter into Transactions with Concerned  wls &l, bVl g o wlas o acas, all j3= Y (€8]
Parties unless the Transaction is first approved by the Board if ;= ¥ L0489 &[5V jutzo &_ddlgoy V| a8\l
the value thereof does not exceed 5% of the Company’s issued  &__eozl & &dlgeus (&S, ll Jloe—ly o %05
share capital, or by the general assembly if the value exceeds  pu—sii piyg L3 (sde slj Lowd &5, —iul) & ogosll
the said limit. In all cases, the transactions should be evaluated  pxto &l wwlgy Jlo— >Vl gso> 8 Sliaall
by a valuer approved by the Authority. The Company's auditor  wbl > (@83 o (le o=y « adppll o aaiso
shall include in his report a statement of the transaction raising  wlis—a; Ul sde 0,85 Joi iy ol as, all
a conflict of interest and financial Transactions between the  u— wod sl a_Jlall Mol aily pdl_asll L5, =i
Company and any of the Concerned Parties and the actions lsl,—=Yly a8\l wls B, LYl ¢, o slg a8,
taken in respect thereof, Loslay wisal
2- Transactions that fall under the Company’s business nature and  J—oc &_aub (s 9 Jou o sl Olaa all L oV (2)
do no grant Board members any preferential conditions shall g, 8,15Vl pur_len s _ne (s bnoi Vg &S,
not be considered Concerned Party Transactions and shall not  JS——as Vg & 3\e wls Gl blg o clis o al s
constitute a Conflict of Interest. However, any Board member g ac s le = 2l )3 g o9 2dlasll (s 3 Lis,le
involved in such a Transaction shall disclose the same to the |L_gic zl_d¥l _dsa all (s 98, hil . l=oll
Board. The remaining Board members present at the meeting 6,15yl L Lo el acl sl Jg | ol
shall decide whether it is appropriate for such a Board member ¢ _asll o iMoll (o OLS [3] Looud ,baill (), ol=ll
to participate in the discussions relating to this matter at the . Jl & _adlio (s8 2,y ol ase all w93, bl
Board meeting. wodzoll g loax] (08 Ly polzl
3- The Concerned party shall, before concluding a Transaction with ~ @ia__o el, | J—8 &_8Vell 55 &) _hll (s le = (3)
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4-The chairman of the Company’s Board of directors shall, in the
event that the Company concludes a Transaction with
Concerned Parties, provide the Authority with a statement
containing data and information about the Concerned Party,
the details of the Transaction, the nature and extent of interest
of the Concerned Party therein, as well as any data,
information, or documents requested by the Authority, together
with a written confirmation that the terms of the Transaction
concluded with the Concerned Party are fair, reasonable, and

in the interest of the Company's shareholders.

Article (33)
Appointment of the Chief Executive Officer and the

General Manager

The Board has the right to appoint a chief executive officer and a
general manager of the Company or several authorized managers
or agents and specify their powers, conditions of service, salaries
and remuneration. The chief executive officer or the general
manager of the Company shall not be the chief executive officer or

general manager of another public joint stock company.

Article (34

Board Member’s Liabilities

a) The Board Members shall not be personally liable for the
liabilities of the Company by reason of them having carried
out their duties as Board Members to the extent they do not

exceed the scope of their authorities.

b)  The Company shall abide by the acts carried out by the Board
within the limits of its authority. It shall also be responsible
for paying compensation for any damage arising from the

illegal acts of the chairman and Board Members in the
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a)

b)
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Article (35)
The Responsibility of the Board Members and the
Executive Management vis-a-vis the Company,

Shareholders and Third Parties

The Board and the Executive Management shall be liable to
the Company, shareholders and third parties for all acts of
fraud and abuse of authority, for any violation of the
Companies Law and these Articles. Any agreement to the

contrary shall be null and void.

The responsibility stipulated in item (a) of this Article shall be
the responsibility of all Board Members if the mistake arises
from an unanimous decision. If the decision in question is
issued by majority, the dissenting Board Members shall not
be liable provided that they recorded their objection in the
minutes of that meeting. If a Board Member is absent from
the meeting at which the decision was issued, he/she shall
be liable unless he/she is not aware of the decision or he/she
could not object to it. The Executive Management shall bear
the responsibility stipulated in item (a) of this Article if the

mistake arises from its decisions.
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b)
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Chapter 5

The General Assembly

Article (36)
The General Assembly Meeting

The Company’s general assembly shall be held in the Emirate of
Abu Dhabi. Each shareholder shall have the right to attend the
general assembly of the shareholders, and shall have a number
of votes equivalent to the number of his/her shares. A
shareholder may authorize another person of his/her own choice
provided that he is not a member of the Board to attend and vote
at the general assembly on his/her behalf by way of written
proxy. The delegated persen in such capacity shall not be a proxy
for a number of shareholders holding more than (5%) of the
company's capital. The persons who are totally or partially

incapacitated shall be represented by their legal representatives.

In case the shareholder is a corporate person, it may
authorize one of its managers or representatives to attend
and vote at the general assembly by virtue of board
resolution or a resolution of equivalent body. The authorized
person shall have the authorities specified in the resolution

granting the authorization.
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Article (37)
Announcing the Invitation to the General Assembly

Meeting

Invitations to the shareholders to attend meetings of the general
assembly shall be sent by registered mail, or by sending text
messages (SMS) or by e-mail, at least (21) twenty one days prior
to the meeting date after obtaining the approval of the Authority.
The invitations shall include the agenda of such meeting. A copy of
the invitations and the agenda shall be sent to the Authority and

the Competent Authority.

Article (38

The Invitation to the General Assembly Meeting

@)  The Board shall invite the general assembly to convene within
the four months following the end of the financial year and
whenever the Board considers the meeting of the general

assembly is required.

b)  The Authority, the auditor of the Company, or any one or
more shareholders holding at least (10%) of the share capital
of the Company and for serious reasons may request the
Board to invite the general assembly to convene. In such
case, the Board must invite the general assembly within five
days from the date of receipt of such request. The general
assembly shall be convened within a period not exceeding

(30) thirty days from the date of the invitation
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Article (39) (39) 5ladl
The powers of the Annual General Assembly Meeting Qg Aungosll Aol Lolaiz|

The annual general assembly of the Company shall in particular  a__=g e &5, al) dgi wll & 4ogaall a__eoxdl pai =
have the jurisdiction to consider and decide the following matters: s ¥l Jiluodl 58 1,8 saly Jadl ogazll

a)  The Board report on the Company’s business and its financial ., cqas 2l bl_io o e 8,03V s o il (i)

standing and the report of the Company’s auditor and &8 o , ,éi5 & A= ol L_8;5,0

approve same; . ppade aaidly olblusdl

b)  The Company’s balance sheet and profit and loss account; Slzely 2L,V Glausg a8, .0l ailyn ()

C)  Elect the Board Members, when required; LBVl aie 8,1sY] ulseo sliach s (z)

d)  Appoint the Company’s auditor and fix their remuneration; bl izl 860 i 19 ()

e)  The Board's recommendation in respect of the distribution of  clg__ 2L Ml g5 Wl iy &,15Y1 Lz W= jiin ()
profits whether in cash or in the form of bonus shares; Azeis ppl ol yais wleyjgr colS

f)  The Board's recommendation in respect of the remuneration  ol__acl 8l alSs ol__dy 8,5Y1 ju Iso g, sito (s)
of the Board and fix same; ABayasgg 8,1 pulxs

g) Discharge the Board Members of their liability or remove g & aply c gl u6lsWl G Lo sliacl & o ¢l, | )
them and initiate legal action against them; and MV s ppale dadgiunll Sees

h)  Discharge the Company's auditor of their liabilities, or remove  g__4,9 ppl; ¢ ol «oll_wsl (58820 & o3¢l ] (2)
them and initiate legal action against them. gVl s ppale ddggaodl Socs
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Article (40

Registration of Shareholders' Attendance at the General

Assembly Meeting

40) o>loll

Angonll ozl gloizY puodluoll g0 Jaseusi

a)  The shareholders who desire to attend the general assembly  ,5—a> s 8 we &) il Ugoal ol Jm oy 0)
shall register their names in the electronic register to be kept  J=——l s 8 pdclorwl & sogasll 420zl
by the Company at the time fixed in the invitation to attend . 3¢)l s9 a5, _all §)l5] vu—ai SiJl sg,uSIVI
the general assembly. oY slaY decal (nd sa=oll

b)  The shareholders register shall include the name of the P weedladl Je ey ) (v)
shareholder, the number of shares which he/she owns, the sl pp WVl 53_cqa sc g 4y oo ol pal ol
number of shares which he/she represents and the names of  elo—_wls L_pliay sl pp oVl s cg L pSla,
the owners thereof with the submission of the relevant proxy. alSoll i puais go LpuSle

C)  Aprinted extract of such register shall be produced (showing the  &_cg.ns &_oMs uodl sl Joew (o g5y ()
number of shares present at the meeting and the percentage of &g £ LlsizYl 8 v lio il pp Wl 532
attendance). The same has to be signed by the secretary of the  ,,— 80 o0 S J—8 oo L podgi pi g o a=ll
meeting, the chairman of the meeting and the auditors of the bl s> 883 o9 gl nizV¥l L) 4 _ul=ll
Company. A copy thereof will be delivered to the representative  J—iowdl v 8l,0l) L_pin i pl g &S, il
of the Authority and a copy shall be attached to the minutes of gl o= ) —amos Lpio a5 wi Bl x| piyg aspll
the general assembly meeting. aogonll uzozll

d) The registration for attending the meetings of general & ezl Gl cloisl g nmd Jome sl Wl 5 la) ()

assemblies shall be closed at the time set for the meeting . It
is not permissible afterwards to accept the registration of any
shareholder or his/her representative to attend such meeting
nor to take into account his/her vote or his/her opinion on

matters addressed at the meeting.
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Article (41)
The Share Register

The share register containing the details of the shareholders who
have the right to attend the general assembly and vote shall be
maintained in accordance with the system of trading, clearance,
settlement, transfer and trading of stocks and the applicable rules

of the Market.

Article (42
The Quorum for the General Assembly Meeting and Voting

on its Resolutions

a)  The general assembly shall have jurisdiction to consider and
decide all matters relating to the Company. The quorum of
the general assembly shall be met if shareholders owning, or
represented by proxy, at least 50% of the Company’s share
capital attend at the meeting. If the quorum in not met in the
first meeting, the general assembly shall be called for a
second meeting to be held after not less than (5) days and
not more than (15) days from the date of the first meeting.
The second meeting shall be quorate regardless of the

percentage of shareholders attending.

b)  Except for the matters requiring Special Resolution as set out
in Article (46) of these Articles, the General Assembly
resolutions shall be passed by the affirmative vote of the
majority of shareholders represented in the meeting. General
Assembly resolutions shall be binding on all shareholders
whether they were present in the meeting in which such
resolutions were passed or absent and whether they voted
for or against such resolutions. A copy of the resolutions shall

be sent to the Authority, the Market and the Competent

respect.
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Article (43)

Presiding over the General Assembly and Recording the

b)

0

T:+9712 575 8000
F:+97125757775

Minutes of the Meeting

The general assembly shall be chaired by the chairman of the
Board or, in his absence, by the vice chairman. In case both
are absent, it shall be chaired by any shareholder chosen by
the shareholders. The voting shall be by any means
determined by the general assembly. The general assembly
shall appoint a secretary for the meeting. If the general
assembly will discuss a matter relating to the chairman of the
general assembly, the general assembly should appoint any
shareholder to chair the meeting while discussing this matter.
The chairman of the meeting shall appoint a vote collector ,
provided

that the general assembly endorses such

appointment

The minutes of the general assembly meeting shall be drawn
up and shall include the names of shareholders who attended
or were represented in the meeting, the number of shares
they own or represent, number of votes, the resolutions
passed, the number of votes for and against the resclution
and satisfactory summary of the discussions that took place

during the meeting.

The minutes shall be prepared regularly after each meeting
and recorded in a special register which shall be kept in
accordance with the guidelines issued by the Authority. The
minutes shall be signed by the chairman of the meeting,
secretary of the meeting, vote collectors and the Company’s
auditor. The persons who signed the minutes shall be

respansible for the accuracy of data set out therein.
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Article (44)

Voting at the General Assembly Meeting

Voting at a general assembly shall be in such manner as specified
by the chairman of the general assembly, unless the general
assembly decides on a specific manner of voting. If it relates to the
dismissal or removal of members of the Board , the secret
Cumulative Voting shall be followed. The Shareholders can vote
electronically subject to the controls and terms issued by the

Authority in this regard.

Article (45)
Voting of the Board Members on the General Assembly’s
Resolutions
Board Members may not vote on the general assembly resolutions
relating to their discharge of liability for management of the
Company, matters involving a personal interest or raising a conflict

of interest or a dispute between them and the Company.
Article (46)
Special Resolution
The general assembly shall pass a Special Resolution by a majority
vote of the shareholders who own at least three quarters of the
shares represented at the Company's general assembly meeting in
the following cases;

a) Capital increase or reduction;

b)  Issuance of bonds or sukuk;

C)  Making veluntary contributions for the community service;
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d) Dissolution of the Company or merge with anather; w8 p-los|glas all e (>)

LY L

€)  Sale of the project that the Company created or any disposal <8, _ail ol &S, il ay cu ol il £9,—iall g (o)

thereof; o3l asg sl as
) Extension of the Company’s duration; L85 ill base alllb| (s)
g)  Amending the Memorandum of Assaciation or these Articles; sl L Ll o i o 2 ()
wsowlwVl ol

h) Al cases where the Companies Law require a Special wlS, il Ul 8 L pid o by (oo sl ML=l (58 (&)

Resolution. wols L8 Sls|

In all cases and in compliance with Article (139) of the Companies  wgil8 (o (139) ésloJl pS=) Uit Jlg >Vl &_soz 585
Law, the approval of the Authority must be obtained before passing  ,l,—all Jla—aiwl s le a__tpll a_sdlgn oo oIS,
the Special Resolution for amending the Memorandum of (s Wl ol aily pupwlill i _de Ju on Lol sl

Association of these Articles. The Competent Authority shall be i o & iy a_aisell alal ol 5 ugji =g &S, ull

provided with a copy of the Special Resolution. el
Article (47) 47) 65kl
Addition of an Item to the Agenda of the General Auogosl Aozl glai| Jlosl Jgazw au 2l)s]

Assembly Meeting
st b & Jgliodl &_sognell a_macell 9=y V 0)
a) It shall not be permissible for a general assembly to deal with JlasVl Jgazy 4,50l Jilawell
any matter other than those set out in the agenda.
Al gog 63l all 0ia oo () sl po slitiw] (o)
b) By exception to the foregoing, the general assembly shall, Ug < ol iy a_tpll e 8,50 __all bylg__all,
while abiding by the rules issued by the Authority, have the fosd lowd dusMall dogesll dumozd)
power to:
i discuss the serious matters discovered during the (sl 8, ozl il Boll (s 8 a Jglaoll 5 > (1)
meeting; and £laiml el wnauss
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b)
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add an additional item to the agenda before discussing
the agenda if a request to add such additional item is
submitted by the Authority, a Shareholder or a number
of Shareholders holding at least (5%) of the Company’s
share capital to the chairman of the general assembly.
The party submitting such request may appeal to the
general assembly to decide whether or not such

additional item can be added to the agenda.

Chapter 6

Auditors

Article (48
Appointment of the Auditor

The Company shall have one or more auditors. The general
assembly shall appoint the auditors and fix their
remuneration based on the recommendation of the Board.
The auditor must be registered with the Authority and be

praperly licensed as auditor.

The auditor shall be appointed for one year which is
renewable An auditing company shall not undertake the audit
of the Company for a period of more than six (6) consecutive
fiscal years from the date of assuming the audit thereof. In
this case, the partner responsible for auditing the Company
shall be changed after the end of three (3) fiscal years. The
auditing company may be reassigned to audit the Company’s
accounts after the lapse of at least two (2) fiscal years from
the date of the expiry of its appeintment period. The auditor

shall audit the accounts for the financial years for which he

mmr——,

was appointed.
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The auditor shall perform its duties as of the end of the
general assembly in which the resolution appointing it is
passed until the end of the subsequent annual general

assemnbly.

Article (49)
Obligations of the Auditor

The auditor shall:

a)

b)

c)

d)

e)

abide by the provisions of the Companies Law, its

implementing regulations and circulars;

be independent of the Company and its Board;

not be the auditor of, and a shareholder in, the Company at

the same time;

not appointed as board member, or hold any technical,

managerial, or executive position at the Company;

not be a partner, or agent of, any of the Company's
incorporators, a Board member or a relative up to the second

degree of any of them.
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Article (50) 50) ésleaJl
Powers of the Auditor Ollusd! (B3ae Gl Mo

a)  The auditor shall have the right at any time to examine all . s—8 eM_bYl \sd =l bl izl 582 o) U <, 0)
the books, records and documents of the Company and other  lpiMse g &5,—idl L85 8 o> s le w89 LS
documents, and shall have the right to request any a Js wlus ueg il Sg oo 2l J5 1&g lpilaii eg
explanations as he deems necessary in order to discharge his  elsV a3V L aly sl ol a¥l oo Ly ol
duties. He shall likewise have the right to verify the assets wlsg >g0 (0 (5 8=i ol i Sa_Jga_sape
and liabilities of the Company. If the auditor is unable to  Jlasiw| s Seiy s I3]y « Lpilelsllg &5,
exercise those powers, he shall give a statement to that effect o0&y , 85 s 9 a LS L5 ol wlsl_all sia
in writing in a report to be submitted to the Board and if the e l=oll o8 o JI5L 8 5,15V yu Iseo |
Board does not enable the auditor to carry out his duties, the  s—lc =5 a__inpo elsl oo (382 oll GoSow
auditor must send a copy of the report to the Authority and  a_spll (s J| 83l 0 &j9—0 J—wvy ol (§8aoll
the Competent Authority, and present it to the General & —mosdl lc aiyey Uly & _ausoll abl ol
Assembly. 0902l

b)  The auditor shall audit the Company’s accounts, examine its bl —ws 8835 wbl =l 880 o Jg o (w)

balance sheet and profit and loss account, review the
transactions with the Concerned Parties and monitor the
compliance with the Companies Law and these Articles. The
auditor shall present a report on the results of such audit to
the general assembly and send a copy thereof to the
Authority and the Competent Authority. While preparing such

report, he shall ensure:

B the accuracy of the financial records kept by the

Company; and

= that the financial statements of the Company are in line

with the financial records.
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d)

b)
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If the auditor is not provided with facilities to carry out his /
her duties, he / she document this in a report to the Board.
If the Board fails to facilitate the auditor's work, the auditor

shall submit a copy of his report to the Authority.

The subsidiary companies and its auditors shall provide all
required information and explanations as may be requested

by the auditor of the parent company for audit purposes.

Article (51)
Annual Report of the Auditor

The auditor shall present to the general assembly a report
containing the information and data provided for in the
Companies Law and he must state in his report and in the
balance sheet of the Company the voluntary contributions, if
any, made by the Company during the financial year for
community service, and must specify the names of the

beneficiaries of such voluntary contributions.

The auditor must attend the General Assembly meeting, read
his report at such meeting and state any obstructions to, or
intervention by the Board, in his work. His report must be
independent and neutral. He must give his own opinion on all
matters relating to his weork and in particular the balance
sheet and his observations on the Company’s financial
statements, financial standing and any viclations therein. The
auditor shall be responsible for the data contained in his
report. Each shareholder shall, during the general assembly,
have the right to discuss the auditor’s report and request

clarification in respect of its content.
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Chapter 7 gl I

The Finances of the Company as ill adlbe
Article (52) (52) éslaJl
The Company’s Accounts as il bl
a) The Company shall maintain proper books of accounts in ol _eoll (& 89 &__obaio bl —wsas, ol oo {i)
accordance with international accounting rules and standards 6,55 Lu Sei iz a gl dulseall G Vg

in order to give a fair and accurate picture of the Company's &S, il Lz gl 2] (e d_Jsleg doepeo
profits or losses of the year and its financial standing at the & __Llp s 9aS, .l g by g d _Jlodl &l
end of the year and shall abide by the requirements stipulated  Lp.le Lai ol dhio &40 2 i Gy @ Jlodl @l

by the Companies Law and its executive regulations. ) Tigas 8,skall ehbal of @l il wgild

b)  The Company shall apply international accounting rules and & wlseoll Gu Vg ol ooll as, .l 5 b (w)

standards while maintaining its interim and annual financial — dugi—wlly >0l Ll s sla_cf o _ica_Jgull

statements and determining the distributable profits. czei) allal 2LV aasss
Article (53) 53) oalali
The Financial Year of the Company as il adlell il

The financial year of the Company shall commence on 1% January  .s—é cs—piiig nlis Jol o a5, ) a__Jlodl ol a5
and end on 31st December each year, with the exception of the first &l el J3 0 (i wug @i w J-5 (o puoe—unyd 31 algs
financial year of the Company, which commenced as from the date  Jze—udl o8 loayd gyl oo laib as, i) s JgVl & Jlall
of its entry into the Commercial Register, ended on the 31% vl (sdlodl ple) pouys 31 (58 piiig oSl

December of the next financial year.
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Article (54) (54) é>lJl
Balance Sheet for The Financial Year o) Aiuwl) dungosl duil juoll

The balance sheet of the year must be audited at least one month e 43 A JlaJl &l e &gl 8 piljuoll Ly S5 ol T )
before the annual general assembly. The Board must also prepare  _s—c jp—uiu a_ogoell i ozl Sgi il glozVl JoB lpddas
a report on the Company's business, its financial standing at the  L&;S 09 as, il blds e i alag]| gudzoll sleg sV
end of the financial year and the manner in which the Board g-jeu Lp>sis sl gy ,blly acdledl ai il plus o8 (sllall
proposes that net profits shall be distributed. Copies of the balance &L, Ul Ul_wsg asiljuoll (o b)5—0 J—suyi Lael_all zL,V
sheet, profit and loss account, auditor’s report, the Board reportand w0 -,y b=l §8io )il b & g0 Jlauzlly
the corporate governance report should be sent along with the draft  8—c3 ;o B39—wn BLI)| o dtspll 5| doSe=dl 4 iia & sV
invitation of the annual General Assembly to the Authority for  sle d adlgal) 45, il (sedl ol g5l A yognzll d_izazll
approval in order for the invitation to be published in daily  glcizl slawl o cgo |8 & sogll ix—all (5 b dgcaJl
newspaper at least (15) days before the date of the General Logy juiae duesy duogos)l dmozll

Assembly meeting.

Article (55) 55) éslell
Distribution of the Annual Profits gl 2L,V 81599

The net annual profits of the Company shall, after the deduction of  g—wexr p—a> 1= &5, a8l _all dugi ol 2LVl g9

all general expenses and other costs, be distributed as follows: sl Lol Lasg 5,5Vl W JSilly dusgasll wliganll

a)  10% shall be deducted and allocated to the legal reserve el Ul (dl—o oo & lall §,—ise (%10) g—huii 0]
account, and such deduction shall cease when the total li_as @ 855 wiglsll (sbl =l wl ) oo
reserve reaches an amount equal to 50% of the paid up Ssle L 8 (sbl =Yl ggnzeo & L (s so eladyl
capital of the Company, and if there is a shortfall in the uuiJ i S8V Lo @ lolb G —ans (%50)
reserve, the deduction must resume; ot bl =Yl a8 3]s gedn oll &S, il Lo
&l o] Bogell ousi 23

b)  The general assembly shall decide the percentage of the net oz ol & —sill & _ogaall & mazdl 5o =i (w)
profits distributable to the shareholders after deducting the 1= aglall 2l s puodl el sle Lpaiiei
legal reserve provided that in case the net profits in any year  o—J 15] Al e wougl—all bl_usVl o _as
do not allow a distribution of profits, such profits shall not be sl (0 & w 59 @8l _all Pl VA Y| PN

claimed out of the net profits of the subsequent years. el oo Lpya Jlholl oo M8 el &ujon
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c)

d)

e)
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A percentage of not more than (10%) of the net profits
realized at the end of financial year after the deduction of the
depreciation and reserves shall be allocated as remuneration
to the Board and the general assembly shall decide the value
thereof at the end of each financial year. Any fines levied on
the Company during the year by the Authority or the
Competent Authority due the Board violations of the
Companies Law or these Articles shall be deducted from the
said remuneration. The general assembly may waive the
deduction of all or part of such fines if the general assembly
decides that such fines are not the result of negligence or

mistake committed by the Board.

The remaining net profit shall then be distributed among the
sharehclders or carried forward at the recommendation of the
Board to the next year or shall be allocated for the establishment
of an voluntary reserve allocated for a specific purpose. Such
voluntary reserve may not be used for any other purposes except

by a dedision of the general assembly of the Company.

Subject to the regulations issued by the Authority in this
regard, a Board Member may be paid a lump sum fee not
exceeding (200,000) two hundred thousand U.A.E. dirhams
at the end of the fiscal year, subject to the general assembly’s

approval of payment of these fees, in the following cases:

1. The Company's failure to achieve profits;
or

2. If the Company makes profits and the
Board Member’s share in those profits is
less than (200,000) two hundred
thousand dirhams, and in this case the

remuneration and fees may not be

combined.
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Article (56)

Disposal of Voluntary and Statutory Reserves

The voluntary reserve shall be disposed of as may be resolved by
the Board in such ways as may achieve the interests of the
Company, and it shall not be permissible to distribute the legal
reserve among the shareholders, but it is permissible to use the
excess thereof over one half of the issued capital of the Company
for distribution of profits in the years in which the Company does

not realize net profits enough for distribution.

Article (57)
Shareholders' profits

Profits shall be paid to the shareholders in accordance with the
regulations, resolutions and circulars issued by the Authority in this

regard.

Chapter 8

Disputes

Article (58)
Extinguishing Any Civil Liability

No resolution of a general assembly discharging the Board Members
of liability shall result in barring any claim of civil liability against
Board Members due to mistakes committed by any of them in
fulfilling their duties. If the action giving rise to such liability has
been presented to the general assembly through a report by the
Board or the auditor, and has been approved, the claim of liability
shall be time-barred upon the expiration of one year from the date
of the said general assembly. However, if the action giving rise to
liability constitutes a crime, the civil liability shall not lapse until the

criminal liability lapses.
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Chapter 9

Dissolution and Liquidation of the Company

Article (59)

Dissolution of the Company

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

a)

b)

c)

d)

e)

T:+9712 575 8000
F: 497125757775

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

in these Articles;

the fulfilment of the purposes for which the Company was

established;

the loss of all or major part to the Company’s funds so that

the investment of the balance becomes unfruitful;

the merger of the Company with another company;

the issue of a Special Resolution by the general assembly to

dissolve the Company; or

the rendering of a court judgement ordering the dissolution

of the Company.
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Article (60)

Realised Losses Reaching Half of the Company’s Capital

In the event the Company's losses amount to at least half of the
issued share capital of the Company, the Board shall within (30)
thirty days from the date of disclosure to the Authority of the
quarterly or annual financial statements, invite the general
assembly to attend a meeting that should be held within (30) thirty
days from the date of the invitation to pass a Special Resolution to
dissolve the Company prior to the expiration of its duration or to

continue its business operations.

Article (61)
Liquidation of the Company

Upon the expiration of the duration of the Company or in the event
that it is dissolved prior to the expiration of such duration, the
general assembly shall, upon the request of the Board, determine
the manner of liquidation and shall appoint one or more liquidators
and determine their powers, and the authority of the Board shall
end upon passing the resolution to dissolve the Company. However,
the Board shall continue to manage the Company and shall be
deemed to act as liquidators vis-a-vis third parties until liquidator is
appointed. The authority of the general assembly shall nevertheless
remain effective throughout the liquidation period, until completion

of liquidation.
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Chapter 10 i)l W

Final Provisions Auolizd pls>VI
Article (62) 62) ssloJl
Voluntary Contributions aegb Uled s

The Company, after the approval of the Authority, may decide by  l,—8 «u>g0y ;& ul &_spll &_#dlgo 5= &S, il j5 =
virtue of a Special Decision, to allocate a percentage of its annual =L,V ol &gl L_p=l,i o—o 8w yar A ol s
profits or accumulated profits to social responsibility. The Company s« &5, all o3 ilis & eaizoll ddes wwall & oSlu0ll
shall disclose on its website after the end of the fiscal year whether (e (s g, SN L pedgo (s le z2ledVl a_Jloll &l sL_pl
or not it has carried out its social responsibility, and the auditor's o wa—sus a_ois 0 & zoizoll lpidod ooy L_polé sy o
report and the Company's annual financial statements shall include &9 wdl & JlaJl ol SLJly ol sl 883 o )it oy
the entity or entities that benefitted from these social contributions, ¢, s da.8i ol l__p=dl ol 8 podl Ol &S, il

&S il poass sl dumeizenll Wlod ool

Article (63) 63) 65l
Corporate Governance asSoxdl kulgo

The Company shall abide by the Joint Stock Companies Governance  doadl sl WIS, & oS> | Js a5, all (s le S, oy
Guide and the resolutions implementing the provisions of the &3l _all wlS, .l ugl 8 oL <=V 85 siall wlyl,allg & olsll

Commercial Companies Law issued by the Authority and such guide sl ool oo 15— =iy V T;,-__z_’ —uigig A tipll e

and resolutions shall be deemed an integral part of these Articles. .a) dloSog a5l
Article (64) 64) éslall
Facilitate the Regular Inspection by the Authority's Aiagll el Syel il Jloel Jupai
Inspectors

The Board, chief executive officer, managers and its auditor shall . ua—olls i sl iy Jlg 85, il 8)ls] Lo oole
facilitate the regular inspection undertaken by the Authority through i sl JU_ael Jape i il s sda o9 &5, by
its duly assigned inspectors and provide them with all information  u—duandl M5 o & splla ;o &isiJl (sy90Jl
and documents as well as giving them access to the Company’s o —o ¢u—uziall a Ay Lo pyaitig L_pld o, o cualSoll
transactions, documents and records at the Company’s premises s, .l JL_osl sl gAMbl Ui Sg «ol_agles of wlily

and branches as well as the subsidiaries inside and outside the State  LslS, g L_pegyd o J el ol Blysl &l ol L_ailésg

or at the auditor’s premises. 7 ) el _,, " Lol (5820 SuJ of Lp=)log algadl J5ls asulul

1 -'.f .\\‘
Nod i,
NSy [

www.ada.ae ™. @‘86%723 b ey /
info@ada.ae Abu Dhabi, UAE

T ELTT R ERSS S \

T:+9712 575 8000,
F:+971257577




Article (65) (65) 65l
Cases of Contradiction vkl s 8

In the event of contradiction between the provisions of these Ll o pldaull Ligy 83lo 1 yog—aill oy po)ladl JL> (55
Articles and provisions of the Companies law, regulations, resolution olyl,—allg & okl ol b5, il ugl iy 83,lsI IR ) I

and circulars implementing the Companies law, the provisions of  ug S il s RSV ol ol b aJ i aiall paolsily

companies law and such regulations, resolution and circulars shall gadail ag=lg
prevail.
Article (66) (66) é5lall
Publication of the Articles bV plail juin
These Articles shall be deposited and published in accordance with wogilal) linb g plbdl lis £392
the Law.
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