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

Preamble

Abu Dhabi Aviation PJSC 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
authorities 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 and the Ministry of Economy Decree
No. 246 of 2007 and pursuant to the Memorandum of
dated
28/10/1985 and the Federal Law No. (8) 1984
its

Association and Articles of Association

concerning commercial companies and

amendments.

Whereas the Federal Law No. (2) of 2015 concerning
the Commercial Companies issued on 25/03/2015
provided for the abolition of the Federal Law No. (8)
of 1984 on

amendments and obliged the existing public joint

Commercial Companies and its
stock companies to amend their existing Articles of

Association to comply with its provisions.

On 8/3/2016 the general assembly of the Company

was held and decided by special resolution to
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approve the amendment to provisions of the
Company's Articles of Association to comply with the
provisions of the federal law No. (2) of 2015

concerning Commercial Companies.

On 13/10/2019 the general assembly of the Company
was held and decided by special resolution to
approve the amendment to certain provisions of the
Company's Articles of Association.

the Articles of

Accordingly, the provisions of

Association shall be as follows:

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.
‘Companies Law" means U.A.E. Federal Law No. 2
of 2015 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

Abu Dhabr, UAE
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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;

“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” means that each shareholder
shall have a number of votes that is equal to the
number of shares he/shefit holds 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

728, Abu Dhabi, UAE
25 T5ETS

utstanding Performance Since 11976
ww.abudhabiaviation:com

ASE agud

AN B ulae BN Gudaa

$—acy LJ.u.I_‘IJ d.a_:u 'b‘ﬂ‘u&.J}AJ_A.AD

U&J&.ﬁ]'l LJ.I_:I_A.“ :-l y‘ﬂy‘l u.n_lu
C— 285 _gi L;“L'J—"I sHl—ay ngd___m’.'\l'l
e il R

Ly mll i cpmetd ool e
o —anpall Ll W) (5825 & ol
onl—=all L8, 38, 2l a5y, el Dl
A i DL e el 13, L adladl Yy
70 | IR O (R L SO O 1, S
—b A ab,ag, Al L el d a5y,
laaly cpaal vl (35 88 A gl HL_del

llad)

Glgal Alely plall )y 8l alad) 3l
gLl AU e J8 Y La 5Sla ol canlisall
AN e sanl) Dpeanll g Ll 3 Aladll pg)

pdl e LS s ‘_',i f S Al o g atl)
‘é_“]'l .g_..ﬁ"l N e ‘_5_,\_,.,,4 L'_il,_m‘:'l i M,
T Ly.w.a 3'1 syl u;_\a.. ud_md a_-.l_,
Yuiu_\cu:« ‘:)-“-“r.... "?‘“Jl—n:'{_}—ﬂ
l—P-IA-l. - ‘_ﬁ_ll" i;I'lg_l-a:yl bl = .:U" "\‘Ll
= lpa) 3o )L aAl pd U s 3l

A e Ja sb adyeny




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 power to influence or control —
directly or indirectly — the appointment of the majority
of the members of the board of directors of a
company or the decisions issued by the board or by
the general assembly of a company through the
ownership of a percentage of shares or through an
agreement or arrangement leading to the same

effect;

‘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.

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”.
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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.

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;

23, Abu Dhabi, UAE
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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;

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

¢ oylyalall

Jloe abadl ahlanul) cler 2 4 -4
s tobekl

Ll Dlpa Gledd ayass =5

Ledl Jlaall lemhel gdadl a5, 2l 55 ayy
A Jlee Y e oy oLl
H

o Jpaal & 3 Jlina¥ly diitg sl ol -
Sl s allias of Jlael o 35ia
Uga s f Jah Elpa apliie o il
paniall Awjall Gllall

Al L glian, A et il i s
Ll 18, 3l Layiad ol LDl
Gl )y ald a5, =

gl s G 35,20 Ll

PO, IFE LN % I . | PR B
Sy s 8 eaY) mlladl gl paiaall
chlay) Ao Tl Jaly caplie 5l il
LMJAJLN (sl B Jess u_.n Ganiall duyell
Jlacly o Led dnss 5L of 4y (alie
= Jlee S A bles Yieel d_,g: o 45,30
o 3850 aelus a8 ) 35,8 Ly a5
chlay) Aga mylay Jals lezahe§ Gas
Alb sy colym da (o Baandl 4__,9,.11
feplially Lty S ,2)

723, Abu Dhabi; UAE
5758000 F +971 25757775
budhabiaviation.com

O utstanding Perdormance Since 1976
\.'.I\.-vw.cb:_Jd!'\El bi(_i viation.com




f

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 regulatory body and a copy of

same is submitted to the Authority and the
Competent Authority.

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.
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Article (7)
Shareholding Percentage

The issued capital is distributed as follows:

1)

Government of the Emirate of Abu Dhabi (30%)
thirty percent of the capital with a value of AED
(133,436,160) one hundred and thirty three
million four hundred and thirty six thousand and

one hundred sixty Dirhams equivalent to

(7) 3aLall
Asla) s

t J patll o jaad) JUI ) g

b DG (%30) odasif 5 el (1
Mgt B gy el oy Rl yn &%)
05—y EDL_A5, 4 4. (133.436.160)
Atey ol Dy By Lleagly ope
Jal A L_gi 2 253 4 g

x|

(133,436,160) hundred and thirty three million
and four hundred and thirty six thousand one
hundred sixty shares.

oDy EDL_%y A (133.436.160)
:l._‘u_g L._l_ﬂ aj_nb\:'lj L_g :\_‘Ln.l..'l__ﬂ_g u_g__lln
lagin (ygig

2) Shareholders (70%) seventy percent of the
issued capital with a value of AED (311,351,040)

three hundred and eleven million three hundred

el e A 3 g (%70) ol (2

TN - S R ]

Osle de (gaaly 15N (311.351.040)

Lo sl s Gamply ll (ypunntsy aalys 280D,

e gaal; 15285 (311.351.040) Jalsy

aipily ol i aaliy L3890, g
Lags

and fifty-one thousand and forty Dirhams
equivalent to (311,351,040) three hundred and
eleven million and three hundred and fifty one

thousand and forty shares.

Article (8) (8) dalall
Shareholding daslal)

Al ShlY! s illya 56 (e CrsedLusall
oy ped e (BB (0)550) %30 e sasidl)
A8 L

All shares of the Company are nominal shares and
the ownership of non-UAE national shareholders
shall not exceed 30% (thirty percent) of the

Company's share capital.

Article (9) (9) Batall
The Shareholder’s Obligations towards the @ abluall o)
Company _ as  yocil)
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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 (10)

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.

Article (11)
Divisibility

No share shall be divisible. In the event the share
transfers to more than one heir or become owned by
more than one person, the heirs or owners shall
choose one person from among themselves to
represent them vis-a-vis the Company and such
persons shall be jointly liable for the obligations
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 (12)

Share Ownership

3, Abu Dhabi, UAE
58000 F +971 25757775
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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
the profits
distributed in the manner set out hereinafter and the

Company upon liquidation and in
right to attend and vote on the resolutions of the

general assemblies.

Article (13)

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

Association.

Article (14)

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.
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b)

d)

Article (15)

Increase or Decrease of Capital

The capital of the Company may be increased
after obtaining the approval of the Authority and
the Competent Authority by issuing new shares
at the same nominal value as the original shares
or with a premium in addition to the nominal
value, and the share capital of the Company

may also be reduced.

It shall not be permissible to issue new shares at
less than their nominal value, and if they are
issued at a greater value the difference shall be
added to the legal reserve, even if by doing so
the legal reserve exceeds half of the capital of

the Company.

An increase or reduction in the capital shall be
by Special Resolution of the general assembly
in both cases in accordance with a proposal of
the Board, and after hearing the report of the
auditor in the case of any reduction, and
provided that in the event of increasing the
capital, the amount of such increase as well as
the new shares' issuance price shall be stated.
In the event of a reduction, the amount thereof
and the manner of its implementation shall be
stated.

The existing shareholders shall have a priority
the

Subscription for the new shares shall be subject

right to subscribe for new shares.
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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:

Subscription by a strategic shareholder
whose subscription will lead to achieving
benefits to the Company and increasing its
profitability,

Conversion of cash loans owed to the
federal government, local government, public
agencies and bodies, banks and finance

companies into shares in the Company;

Employee stock option where the Company
adopts an incentive plan to reward the distinct
performance and increase the profitability by
offering shares to its employees; and

Conversion of bonds and sukuk issued by

the Company into shares.

In all the above cases, the approval of the Authority

shall

be obtained and the terms and conditions

issued by the Authority in this regard shall be
satisfied.

Article (16)
The Shareholder’s Right of Access to the

Company's Books and Documents
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The shareholder shall have the right to inspect the

-.)LV

Aldy o leed LY 85 all aal Ll

Company's books and documents and any o colati e d o leg L ailiy, A5l
documents relating to a transaction entered into by LgalplbdS; &l &b 388 ooy (3 et (3L g

the Company with a Concerned Party with the
permission of the Board or by a resolution of the

general assembly.

O O3 A Blall iy Gh B 0 sl
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Chapter 3 Sl Gl
Loan Bonds or Sukuk deSual) g G il it

Article (17)

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 provided that such date falls within one year
from the date on which such authorization is issued

by the general assembly.

Article (18)
Trading Bonds or Sukuk

a) 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)

1Du F £971 25757775
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be bearer bonds or sukuk.

¢) Bonds or sukuks issued in respect of single loan v )8 4y uliey J:....cu Sl

Jelalad Sl o el

I &ty . e

grant equal rights to the holders and any )Un\_: &lry dyylidia uju [P P (st aalg

contradictory provision shall be null and void.

Article (19)
Convertible Bonds or Sukuk

REIE) t_n.“a__!.la_}m dS

_(191 dalal
pgey Joaill ALIEY Jgsiall f claiud)

Bonds or sukuk may not be converted into shares in  —J) << all gl cila W (L eas e Y
the Company unless otherwise provided in the _J | B | PR [/ (. . [ O 1 < Y) ﬁ_uj

agreements, documents, or prospectus. Should the J—saill & 13L& ¢ Jla oyl sy 23 of @L3,
conversion into shares be decided, the holder of the (& G—alloa ay el all f a ol Wl gL g
bonds or sukuk shall unilaterally have the right either il Laa WY1 4_oiill e & of Jsaill Jo 8
to receive the value of the bonds or sukuk or accept (33L%, Sl e = Tl el ) f
the conversion into shares unless the agreements, i {.q_...:}’ sl A alil) Sla iyl sy & f

documents, or prospectus provide that the conversion _,i S TS | Y PP L PR P S | PR | I W
is mandatory. In which case, the bonds or sukuk must  43: all 48 5ol — el ﬁ__...-‘)’ Al

be converted into shares based on the prior consent

given at the parties at the time of issuance.

Chapter 4
The Board of Directors of the Company

Article (20)

Management of the Company

a) The Company is managed by a Board (9) 2= Ge 5Se5)ly) Galae 38520 3o Joy

composed of (9) nine members as follows:

1- The Executive Council of the Emirate of ,;uLx_,._:‘ Yy sl il Gu ladll o 2y -1
Abu Dhabi shall appoint the chairman and s MJ 4.5_;_...J'| Byl alae L 9y

a Board member.
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2-  Seven Board Members shall be elected by J—3 (o o l_cac] dan .. clanl A 4-2
the general assembly of shareholders by a (pradl el X sageall & sxaall
secret Cumulative Voting. s SH (g pudl Cygeally

b) In all cases, Board Members including the elac 05 L'_-,i d’l_,__-ff‘l P JUTRE S
chairman shall be UAE nationals. Algall bl (pe uityll ped Lay Lol

c) One third of the Board Members shall be (e 3)a¥) Gulaesliame) Gl < of oy Z
independent members and all other Board (Yl ¢lac¥l I 8IS, lit wall o lacyl
Members shall be non-executive members s—aall oW Ll cpd il 5 e oLiae¥ o 4
except the managing director if appointed by the ¢l acl J_3 O—e 4t Jls (= il
Board Members. Bylay! Gulae

d) Except for the Board Members appointed by the J— 8 ;< (il o L__ze ) o180 wly o3
Executive Council of the Emirate of Abu Dhabi, o Giay ¢ s 5L oY (53wl L 1)
the candidate for membership of the Board shall  $)l3Y1 (ulae 4y iaal e Spdll 8 8, o
meet the conditions set by the Authority for iws = G5lTA Sl Wy as 3 Jag 2l
nomination in accordance with the regulations yL_ill 11a R VA T SR | S Pl |
issued by the Authority in this regard. In z—3al s <, o 5)g)—a ) Ayl
addition, the candidate must own one million a8 13 Py §l A (gs—le 22 al Ll
shares or more at the time of submission of sl 5)laY| Lu—las dug .inal —aall o 1k
candidacy for membership of the Board or (pesl wdll e i K3 —lo | asy

receive the endorsement of a number of i Cady &Y Lo pe— Os—le (y5-Slay
shareholders who own at least one million Al Gl

shares at the time of submission of the

candidacy for membership.

Article (21) (21) 32l
Term of Membership of the Board I Culaay Ay puianl) 5as

a) Each Board Member shall be appointed for a _wulse el el iy o 5 e .S a3 g
period of 3 years. Upon the expiration of that «due Calgie ELS 30 o) 40 iaia 33y
period, the Board shall be re-formed. It shall be ¢ ataall JuS3 alay ol oda dles 29
permissible to re-elect or re-appoint the Board (pd Ml ¢l eI A%y 2ol o) 35 a
P .
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b)

d)

Members whose term has expired.

The Board may appoint Board Members to fill
the positions which become vacant during the
year. Such appointment shall be submitted to
the general assembly at its first meeting to

confirm their appointment or to appoint others.

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 Board shall not be one
of the Board Members.

Article (22)

Cases of Appointing Board Members by the

General Assembly

By exception to the obligation to follow the

nomination mechanism for the membership of the

Board, which must precede the general assembly

meeting to be held to elect Board Members in

accordance with the provisions of Article (144/2) of

the Companies Law, the general assembly may

O, Box 2723, Abu Dhabi, UAE
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Ps,:

appoint a number of experienced Board Members
who are not shareholders of the Company, provided
that it does not exceed one third of the number of
Board Members specified in the Articles if any of the

following events occur:

a. Lack of the required number of candidates
during the opening period for candidacy for the
membership of the Board in such a way that
the number of Board Members falls short of the

quorum.

b. Approval of the appointment of Board Members

appointed to the vacant positions by the Board.

i Resignation of the Board Members during the
meeting of the general assembly and the
appointment of an interim board to run the
Company until the opening of candidacy for
membership.

Article (23

Nomination Requirements for Board Membership

The candidate for Board membership mush submit to

the Company the following:

1. Personal resume containing the experience and
academic qualification and the capacity of
candidacy

(executive, non-executive,

independent);

2. Undertaking to abide by the provisions of the

Companies Law, its implementing regulations

@ Box 2723, Abu Dhabi, UAE
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3. Alist of the companies and entities he works for, Ul _wwgally S, 2l el | — 3
or is member of its board of directors and any Ja—i Ji e J—aall Jgly— 4
business he is engaged in either directly or L_gi ¢y <, Leibly el sa dyp—ac
indirectly which competes with the Company's & dliaByg amrd a8y Jae
business; AS Al dndlie J<50 35800

4. Undertaking that he is not in violation of Article (3 (149) salall el dallas pary LA 4
(149) of the Companies Law; LS HE) o eld

5. In respect of representatives of juristic persons, a (paiy (g)lie Y| jad 3| tae Jla 4 B
formal letter from the said juristic person wherein  (g;Lie¥! ad 2l (o) QUS (34))
it specifies the names of its candidates: and A padanl ua el afics ol 498 Jaas

Y s
6. A list of the commercial companies wherein he sl pdlwy Al 4 ylanll cils, 2L ol .6
hold shares and the number of such shares. Ji ?g__uﬁh”l A_ey LSty ‘ﬁ ShHL Gy
-Le-;\é uda.ahjl
Article (24) (24) 5aLad
Election of the Vice Chairman and Managing osdaal) Cundy il alas)
Director aiial) guaally
a) The Board shall elect Vice-chairman from (p— (< HIW e Ay 3
among its members. In the absence, or inability, 3l ag Sy udiy WL 50 a8l
of the chairman, the Vice chairman shall be the _,i A be A e iy ) el—aa iy )
acting chairman. Al alle ald
b) The Board shall have the right to elect from (4« o A%% Byl plad 5~ .o

i

and the Articles of the Company and that he will

exert prudent person’s care in fulfilling his duties;

among its members a Managing Director if
necessary. The Board shall determine his

powers and remunerations. It may likewise form

» Abu Dhabi, UAE
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from among its members one or more _,i Il Bl e O i S )
committees to be granted certain of its powers, _,i Al alaidl a2y L gaig _)_"151
or to be entrusted with the supervision of the A4S, 2l Jaall ju o 4_8ha L) & gy
conduct of the business of the Company and the -ondaall ) A

implementation of the resolutions of the Board.

Article (25) (25) salall
Powers of the Board I Gulaa cliadla

a) The Board shall have all the powers and the —3 <lal Wil 3 31K 5)l0y) o 1]
right to perform all acts and things on behalf of Jl—ec¥1 i3IS, PLS | P CYWRA (RS K
the Company as the Company may be permitted  Los—wa 483l o, o 4L @i, il
to do for the management of the Company, and ¢« 4— oLl 45, Il C—as s—h

to engage in all actions and exercise all the Astlaall Ciladl Ll 4K L L lea,
necessary powers to achieve its purposes. Such 1 4o a sy Y sla_..:abé.i (5—iatl
powers and actions shall not be limited except Ladi sl Lo W) cilad ol cilll )
for the matters reserved under the Companies cr“'l""‘y" Al daill JT Sy &l el 84y
Law or these Articles for the general assembly. e gand) dunaall

b)  The Board shall lay down the rules relating to 4—ileiall gils 1 5)0Y) o 1as —a O
administrative and financial matters, employee (jg3—audis A iy 4 DY) ot 2l
affairs and their entittements, and shall likewise LS ¢ A_Jllall agiliat iiag cpilag W)
lay down a special regulation goveming its arla¥h A _ald A S8V e e

business and meetings, and the distribution of TR Sleldaly 4 el
functions and responsibilities. il alalaidy)

c)  Subject to the provisions of the Companies Law S, &l O3 ?L_S;i i<l — -z
and the implementing regulations thereof issued (—= 30l —all 4133 _&udl) ), 3l

by the Authority, the Board has been expressly 1 _ic PP 51 k) RV EONPRPNY 1 TV |
authorized to enter into loan agreements having <OL 5 1o a5 JL_aY g, 3l

a period exceeding three (3) years; sell the sl 4S O—all ahl & — _,i Sl
Company's business or properties; morigage 4 sdidl 4<, 3l Jls Gy ol 5 adiall
movable and immovable property of the (wAed_wdely 3 A JgEdl e
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liabilities towards the Company; and to enter
into compromise agreements and to agree to

arbitration.

Article (26)

Legal representation of the company

a) 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.

b) 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.

d) The Board may not unconditionally delegate all

of its powers and authorities to the chairman.

Article (27)

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 (28)
The Quorum for Meetings of the Board and Voting

on its Decisions

a) No meeting of the Board shall be valid unless

21
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b)

c)

d)

attended by the majority of its 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.

It shall

correspondence. The member authorized by

not be permissible to vote by
another must vote on behalf of the absent

member as per the directions set out in the

proxy

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.

The minutes of the Board meetings or its
committees shall record the details of the
matters discussed at such meetings and the
resolutions adopted in respect thereof including
any reservation or dissenting
All

members must sign the draft minutes of Board

opinions

expressed by the members. present

meetings before endorsement of the same.
Copies of minutes of meetings shall be sent to
the members for safe keeping. Minutes of Board
and its shall be

meetings committees
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maintained by the Board secretary. In the event a_al gl A Jla 8y 5)Y julas
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that a member refuses to sign the minutes,
his/her refusal shall be recorded in the minutes

and the reason thereof, if disclosed. The

signatories to the minutes shall be responsible
for the accuracy of the minutes and information
contained therein. The Company shall abide by
any guidelines issued by the Authority in this
respect.
e) Participation in Board meetings may be (a—lae il elda) 8451 Gl 55 aaia
Al Ly P2 o L3S, 3 3yl
ClehaYIsl el d)gy wma i fall
olal g Al ce saliall Lyl

conducted through modern technology means
provided that the guidelines as may be issued

by the Authority are adhered to.

Article (29) (29) sl
The Invitation and Number of Meetings of the palaall @ilelaia) dae
Board oalialy 3gcallg
1. The Board shall hold at least (4) four meetings a Gl—eldia) (4) sa—e 381 Lo daa i ding
year. A e AW Al (D
2. The chairman shall send written invitation for J& e dabd 3500 e tlug Laayl )5S
Board meetings to the members. A meeting of a1l _ le 2l 3 _,i BN GeTaa ar )y
the Board shall be convened upon a written (wladll el acl o & (y—dae 4_odiy bl
request by at least two Board Members. i &_,,\_ui Jdseall aagiy S8V i
Invitations  for Board meeting shall be Jsrsdcsd Gy aall acgdl o J 8
accompanied by the meeting agenda. .dlnr.‘}'l
3. If a Board Member fails to attend three (—e $HIY Jotan s ac 33 1))

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
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have resigned.

Article (30)

Resolutions by Circulation

Without prejudice to the minimum number of Board
meetings set out in Article (29) 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:

c) 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 circulation 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 (31)

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 (32)

Conflict of Interest

a) Each Board Member who has, or in case the
entity hef/she

Directors has a common or conflicting interest in

represents in the Board of
a transaction or 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) If a 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

. Abu Dhabi, UAE
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. Box 2

A

the contract or oblige the violating Board
Member to pay any profit or benefit earned from

the transaction and return it to the Company.

Article (33)

Granting loans to the Board Members

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 (34)

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 (35)

Transactions with the Concerned Parties

The Company may not enter into transactions with
Concerned Parties unless the transaction is first
approved by the Board if the value thereof does not
exceed 5% of the Company's issued share capital, or
by the General Assembly if the value exceeds the
said limit. In all cases, the transactions should be
evaluated by a valuer approved by the Authority. The
Company's auditor shall include in his report a
statement of the transaction raising a conflict of
interest and financial transactions between the
Company and any of the Concerned Parties and the

actions taken in respect thereof.

Article (36)
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 (37)

Board Member’s Liabilities
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23, Abu Dhabi, UAE

5758000 F +971 2'6757775

udhabiaviotion.com

g Performance Since 1976
vw.abudhabiayviation.com

27

¥ "




Is

3520 Sl 3ty Lo Ao e
s sluzelS il S e gl
Agda 4 Gojslaty Y g3l Haslly el 5l
scope of their authorities. pgillall

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
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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 management of the Company.

(38) saLall
Craa Lucally 48580 olad Gulaall pliae | Lgius
ol

Article (38)
The Responsibility of the Board Members vis-a-

vis the Company, Shareholders and Third Parties

Jidll Jleel gsan ge yally cpaldll
- FOR I PSSR B W PRI

a) The Board shall be liable to the Company,
shareholders and third parties for all acts of

fraud and abuse of authority, for any violation of

b)

the Companies Law and these Articles, and for
mismanagement. 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.

@, Box 2723, Abu Dhabi, UAE

L9712
adava @

58000°F +971 2 5757775
udhabioviafion.com

utsianding Pedformance Since 1974
ww.abudhabiavialion.com

25 ¢ uala¥ ] alLaill 138y Sy 2l o il al
iy by s S Sy oyl 8 Llagy)

() 1t (8 el agaciall Al ghraall o 5.
Ul ¢Ls-1=|5=1(1'_:|a;. e Baldll o2 a (e
gleab jam b3 e Uaall Las 13 5ylay)
Ueld) S 80 oS 13 Ll el Y
Os—alaall aie Jliy M el Tl
—mne agalfiel 5l 2 B0 C .
O—e elozae¥ o al o i ial s a
B OLE 8l Led 50 a A ls)
S bl 4 ale ax o o B 1Y ) 4y

ade GalfieY) dielliu) ate ae 4y 4de




b)

o

Chapter 5 ol Ad) )
The General Assembly daganl) dmanl)

Article (39
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 person 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
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Article (40)

Announcing the Invitation to the General

Assembly Meeting

Invitations to the shareholders to attend meetings of
the general assembly shall be published in two daily
newspapers one of them is published in the Arabic
language, and invitations to attend shall also be sent
by registered mail, or by sending text messages
(SMS) and e-mail, "if any," at least (15) fifteen 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 (41)
The Invitation to the General Assembly Meeting

a) 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
(20%) 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.
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Article (42)

The powers of the Annual General Assembly

Meeting

The annual general assembly of the Company shall
in particular have the jurisdiction to consider and

decide the following matters:

_—
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action against them.

Article (43)

Registration of Shareholders' Attendance at the

b)

c)

d)

General Assembly Meeting

The shareholders who desire to attend the
general assembly shall register their names in
the electronic register to be kept for that purpose
at the place of convening the meeting prior to
the time fixed for the convening of the general

assembly.

The shareholders register shall include the
name of the shareholder, number of shares
which he/she owns, the number of shares which
he/she represents and the names of the owners
thereof with the submission of the relevant
proxy. A shareholder or the proxy shall be given
a card to attend the meeting, in which shall be
mentioned the number of votes to which he/she

is entitled as owner or proxy.

A printed extract of such be

produced (showing the number of shares present

register shall

at the meeting and the percentage of attendance).
The same has to be signed by the secretary of the
meeting, the chairman of the meeting and the
auditors of the Company. A copy thereof will be
delivered to the representative of the Authority and
a copy shall be attached to the minutes of the
general assembly meeting.

The registration for attending the meetings of

2723, Abu Bhabi, UAE
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general assemblies shall be closed when the
chairman of the meeting shall then announce

whether or not the quorum is met. It is not

A3 Y ax adl Gl JUag) 5 Lciay)
A e Yy eadlas) pr—o Ji &k—n.l:\.‘..}”l

permissible afterwards to accept the registration <5l P Y Y Q;T P PENY I PP N K
of any shareholder or his/er representative to ¥ LS gl daYl el 13 ) onla e

attend such meeting nor to take into account
his/her vote or his/her opinion on matters

addressed at the meeting.

Article (44
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 (45)
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
be met
represented by proxy, at least 50% of the

shall if shareholders owning, or
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
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44) sl
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PO.B

b)

a)

4_;< |

quorate regardless of the percentage of

shareholders attending.
Except for the matters requiring Special
Resolution as set out in Article (49) 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 Authority as per the
in this

guidelines issued by the Authority

respect.

Article (46)

Presiding over the General Assembly and

Recording the 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

3, Abu Dhabi, UAE
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meeting shall appoint a vote collector , provided
that the general assembly endorses such
appointment
b) 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 resolution 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 responsible for the accuracy of
data set out therein.

Article (47
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 election,
dismissal or removal of members of the Board
pursuant to Article (22) the secret Cumulative Voting

shall be followed.

bu Dhabi, UAE
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Article (48)

Voting of the Board Members on the General

Assembly’s Resolutions

a) 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.

b) Where the Board Member represents a juristic
person, the shares of such juristic person shall
be excluded from the votes. It shall not be
permissible for any person having a right of
attendance at general assembly to vote, on his
own behalf or on behalf of the person whom he
represents, on matters relating to his personal
interest, or on a dispute existing between him
and the Company.

Article (49)

Special Resolution

shall

Resolution by a majority vote of the shareholders who

The general assembly pass a Special
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;

Abu Dhabi, UAE
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c) Making voluntary contributions for the 4—wA u.ab_:-i L__,,J:\__IG}L Calaal e PN Y

-
-

community service; .tm_:uxl'l

d) Dissolution of the Company or merge with H\—ehdl 3‘ :‘\SJ Al & S .
another; Lﬁ_)a‘i :\Sﬁ

e

e) Sale of the project that the Company created or «—ayaill Jf 38,2l 4y ¢ 8 @M gy el ans . a

any disposal thereof: A Asg c;SL.' 4.8
f)  Extension of the Company’s duration; LS8l saes Al L
g) Amending the Memorandum of Association or j o bl 2 G da a5 L)
these Articles; ~malaY | alaill

h) Al cases where the Companies Law require a <lSy 3l 50l 8 Led oy = eyl o
Special Resolution. ol O laa)

In all cases and in compliance with Article (139) of (139) salall o Sal Léé_, Jg—a > (25
the Companies Law, the approval of the Authority A—uell i_S8lse o =t &ilS, 30 ol 8 o o

and Competent Authority must be obtained before h—all jla . nl 1o & 5d )l dll L)
passing the Special Resolution for amending the Al lailly ol &3 B el 2l
Memorandum of Association of these Articles. RLGRAL Q_.J.Lﬁ'i
Article (50) (50) sakall
Addition of an Item to the Agenda of the General g Laia) Jas | Jgaay aiy z b
Assembly Meeting dsagant) damand)

a) It shall not be permissible for a general —3 i Jgladl i _agenll i_maall 55 Y i
assembly to deal with any matter other than e Jgans da Vaall il e
those set out in the agenda.

b) By exception to the foregoing, the general al}AN) aagzalall sdn (e (‘) Al e o L) Lo
assembly shall, while abiding by the rules issued () _}S-Jromi: 11gy Al e 3hlall Ly il
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b)

by the Authority, have the power to:

discuss the serious matters discovered

during the meeting; and

add an additional item to the agenda before
discussing the agenda if a request to add
such additional item is submitted by the
Authority, or a number of Shareholders
holding at least (10%) 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
the

additional item can be added to

agenda.

Chapter 6
Auditors

Article (51)
Appointment of the Auditor

The Company shall have one or more auditors.
The general assembly shall appoint the auditors
the

recommendation of the Board. The auditor must

and fix their remuneration based on

be registered with the Authority and be properly

licensed as auditor.

The auditor shall be appointed for one year
which is renewable and may be re-appointed
provided that the appointment shall not exceed

three consecutive years. The auditor shall audit
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the accounts for the financial years for which he

was appointed.

c)  The auditor shall perform its duties as of the end Al s 4algn bl uall 382 o 15 5 -z
of the general assembly in which the resolution gl —ia) A Jlgd ) A el &l b3 ¢ i)
appointing it is passed unti the end of the AU Al A geal) dmaall

subsequent annual general assembly.

Article (52) !52! 3alal)
Obligations of the Auditor Cliluadl giae alafyl)
The auditor shall: 1ok Leslehe albiliall GEa o ey

a) abide by the provisions of the Companies Law, (sil3 & Lgle yas iaidl ?L.Sa%)"l.;- alaly! A

its implementing regulations and circulars; o4l 538l analailly ol jally Aakai¥lg clS )
b) be independent of the Company and its Board; Aelal Galaay 4553 e Nt cosa ol s

c) not be the auditor of, and a shareholder in, the <lall diay Glluadl (3800 Liga ) i z
Company at the same time; A8,a) o

d) not appointed as board member, or hold any _,i Dl patas g uzme 0 ate Ja 2 Yl L ‘
technical, managerial, or executive position at L;h_giﬁ _,i wl.\‘l _,7. s K it Lji

the Company; e

€) not be a partner, or agent of, any of the AS)&ll e L‘J.-n%;&! SLJSJ 5 'LS_DS csSe T . a
Company’s incorporators, a Board member or a (_'_sgy Luys _g‘ Leiyla) Lulaa elizmel St g;i JT
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b)

c)

”

of the Company and other documents, and shall
have the right to request any explanations as he
deems necessary in order to discharge his
duties. He shall likewise have the right to verify
the assets and liabilities of the Company. If the
auditor is unable to exercise those powers, he
shall give a statement to that effect in writing in
a report to be submitted to the Board and if the
Board does not enable the auditor to carry out
his duties, the auditor must send a copy of the
report to the Authority and the Competent
Authority,
Assembly.

and present it to the General

The auditor shall audit the Company's accounts,
examine its 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:

- 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.

If the auditor is not provided with facilities to

carry out his / her duties, he / she document this

3, Abu Dhabi, UAE
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d)

a)

b)

in a report to the Board. If the Board fails to
faciltate 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

puUrposes.

Article (54)
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 work and in
particular the balance sheet and his
observations on the Company's financial
statements, financial standing and any violations
therein. The auditor shall be responsible for the
data contained in his report. Each shareholder
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shall, during the general assembly, have the
right to discuss the auditor's report and request

clarification in respect of its content.

Chapter 7

The Finances of the Company

Article (55)

The Company’s Accounts

a) The Company shall maintain proper books of

accounts in accordance with international
accounting rules and standards in order to give
a fair and accurate picture of the Company's
profits or losses of the year and its financial
standing at the end of the year and shall abide
by the the

Companies Law and its executive regulations.

requirements  stipulated by

b) The shall international

accounting

Company apply

rues and standards while
maintaining its interim and annual financial
statements and determining the distributable

profits.

Article (56)

The Financial Year of the Company

The financial year of the Company shall commence
on 1%t January and end on 31st December each year,
with the exception of the first financial year of the
Company, which commenced as from the date of its

entry into the Commercial Register, ended on the 315t
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Article (57)

Balance Sheet for The Financial Year

The balance sheet of the year must be audited at
least one month before the annual general assembly.
The Board must also prepare a report on the
Company’s business, its financial standing at the end
of the financial year and the manner in which the
Board proposes that net profits shall be distributed.
Copies of the balance sheet, profit and loss account,
auditor’s report, the Board report and the corporate
governance report should be sent along with the draft
invitation of the annual General Assembly to the
Authority for approval in order for the invitation to be
published in daily newspaper at least (15) days
before the date of the General Assembly meeting.

Article (58)

Distribution of the Annual Profits

The net annual profits of the Company shall, after the
deduction of all general expenses and other costs, be

distributed as follows:

a) 10% shall be deducted and allocated to the legal
reserve account, and such deduction shall

cease when the total reserve reaches an
amount equal to 50% of the paid up capital of
the Company, and if there is a shortfall in the

reserve, the deduction must resume;

the
percentage of the net profits distributable to the

b) The general assembly shall decide
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c)

d)

shareholders after deducting the legal reserve

provided that in case the net profits in any year

do not allow a distribution of profits, such profits
shall not be claimed out of the net profits of the

subsequent years.

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

remuneration. The general assembly may waive

be deducted from the said

the deduction of all or part of such fines if the
general assembly decides that such fines are
the
committed by the Board.

not result of negligence or mistake

The remaining net profit shall then be distributed
among the shareholders 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 decision of the general
assembly of the Company

Article (59)
Disposal of Voluntary and Statutory Reserves
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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 (60)
Shareholders’ profits

Profits shall

accordance with the regulations, resolutions and

be paid to the shareholders in

circulars issued by the Authority in this regard.

Chapter 8

Disputes

Article (61
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
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shall not lapse until the criminal liability lapses. Agaganll (g2l
Chapter 9 aaldl) Ll
Dissolution and Liquidation of the Company [PLEWS PR CIRANN
Article (62) (62i salall
Dissolution of the Company TR
The Company may be dissolved in any of the Al Gyl sl ag,al Jaxn

following causes:

a) the expiration of the duration of the Company el_l-:.:.ll jA_a Hzaa_-ull sl o L—gil g
specified in these Articles, unless it is renewed in 'I__u.L. RN | I NIEN. (PR | I ‘_g,,._....'l....&'!
accordance with the rules set out in these Articles; -alaill 13gs 33,0501 acfgall

b) the fuffilment of the purposes for which the 4S, &l <y .o.f G2y all Ll L
Company was established: PIN Cra

c) the loss of all or major part to the Company's | galaza ASal Jlgal —ex Dl a -z
funds so that the investment of the balance j)'l.q.’ﬂ__...'l P N S [ WP, T

becomes unfruitful; cbaaa
d) the merger of the Company with another LR )58 LY (8 gyl .
company;

e) the issue of a Special Resolution by the general A_manll oy o gal & b3 e LA

assembly to dissolve the Company; or AN s G ganll
f)  the rendering of a court judgement ordering the ‘!___, ol N Sa ) a .3
dissolution of the Company. A5 al Jas
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Article (63)

Realise 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, convene the general assembly
to pass a Special Resolution to dissolve the
Company prior to the expiration of its duration or to

continue its business operations.

Article (64)
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

Final Provisions

Article (65)

Voluntary Contributions

The Company may after the expiration of two
financial years from incorporation and realization of
profits grant voluntary contributions to serve the
community upon passing a Special Resolution
provided that such contributions do not exceed (2%)
of the average profits realized during the two financial
years preceding the year in which the said voluntary

contributions are made.

Article (66)

Corporate Governance

The Company shall abide by the resolutions on
corporate governance and corporate discipline
standards and the resolutions implementing the
provisions of the Companies Law issued by the
Authority and such resolutions shall be deemed an

integral part of these Articles.

Article (67)
Facilitate the Regular Inspection by the

Authority's Inspectors

The Board, chief executive officer, managers and its
the
undertaken by the Authority through its duly assigned

auditor shall facilitate regular inspection

inspectors and provide them with all information and
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documents as well as giving them access to the
Company’s transactions, documents and records at
the Company's premises and branches as well as the
subsidiaries inside and outside the State or at the

auditor's premises.

Article (68)

Cases of Contradiction

In the event of contradiction between the provisions
of these Articles and provisions of the Companies
law, regulations, resolution and  circulars
implementing the Companies law, the provisions of
companies law and such regulations, resolution and

circulars shall prevail.

Article (69)
Publication of the Articles

These Articles shall be deposited and published in

accordance with the Law.
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