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Acrticles of Association of
Al Yah Satellite Communications Company

(a Public Joint Stock Company)

Part One
Company Incorporation

Article 1

{(Incorporation of Company)

The Company was established as a private joint
stock company in accordance with the provisions
of Federal Law No. (8) of 1984 Concerning
Commercial Companies and its amending laws and
Federal law by Decree No. 3 of 2003 Concerning
the Organization of the Telecommunication Sector
and obtained a commercial licence number CN-
1005700.

Whereas Federal Law MNo. (2) of 2015 Concerning
Commercial Companies issued on 25 March 2015
has repealed Federal Law No. (8) of 1984
Concerning Commercial Companies and its
amending Laws and required existing companies to
adjust their articles of association in compliance

with the provisions of Federal Law No. (2) of 2015.
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Whereas the general assembly of the Company
adopted on 26 April 2017 a Special Resolution
issued by Mamoura Diversified Global Holding
PISC Mubadala
Development Company PJSC, a wholly owned

(previously  known  as
subsidiary of Mubadala Investment Company
PJSC) the sole Shareholder in the Company to
amend the articles of association of the Company
in line with Federal Law WNo. (2) of 2015
Concerning Commercial Companies.

Whereas the general assembly of the Company
adopted on 28 April 2021 a Special Resolution
issued by Mamoura Diversified Global Holding
PISC  (previously  known as  Mubadala
Development Company PJSC, a wholly ewned
subsidiary of Mubadala Imvestment  Company
PJSC) the sole Sharcholder in the Company to
convert the Company into a public joint stock
company, exempt the Company from certain
provisions of the Companies Law pursuant to
Article 29 of the Telecom Law following the
approval of the Telecommunications and Digital
Government Regulatory Authority and to amend
the Company’s articles of association as follows:

Article 2

(Definitions)

In these Articles of Association, the following
terms shall have the following meanings, unless

the context requires otherwise:
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UAE: The United Arab Emirates;

Authority: Emirates  Securities  and
Commodities Authority;

/
TRA: Telecommunications and Digital
Government Regulatory  Authority  which

oversees the activity of the Company in the
UAE,

Abu  Dhabi

Department of Economic Development;

Competent  Authority: The

Company: Al Yah Satellite Communications

Company, public joint stock company;

Companies Law: Federal Law No. (2) of 2015
Concerning Commercial Companies, and any

amending or replacement laws thereto:

Telecom Law: Federal Law by Decree MNo. (3)
of 2003 Regarding the Organisation of the
Telecommunication Sector and its amending
Laws;

Articles of Association: these Articles of

Association;
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Board of Directors or Board: the Board of

Directors of the Company, each a “Director™;

Chairman: the Chairman of the Board of

Directors;

Shareholder: A shareholder in the Company:

Special Resolution: a resolution that has been
passed by a majority of three quarters of the
shares represented at the Company’s general

assembly;

Cumulative Voting: each Shareholder has a
number of votes equal to the number of shares
held by such Sharcholder. Such votes can be
provided to a single nominated director or
distributed among more than one nominated
director provided that the numbers of votes to be
given to such group of nominated directors is not
more than the number of the votes held by such

Shareholder in any case whatsoever;

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

indicated by the text.
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Article 3
(Mame of Company)

The name of the Company is Al Yah Satellite
Communications Company, a public joint stock
company. The Company may conduct its business
through the abbreviated term “Yahsat”, or any
other abbreviated name as may be determined by
the Board.

Article £
(Head Office of Company)

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

Company in the United Arab Emirates or abroad.

Article @
(Duration of Company)
The duration of the Company shall be one hundred
(100) Gregorian years, and shall thereafter
automatically continue for consecutive similar

periods unless dissolved by a Special Resolution.

Article V
{Objects of the Company)

The objects for which the Company is established

are as follows:
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To procure the design, development and

manufacture of, and to launch, own,
manage, control, operate and maintain
communications satellites for the purpose
of military and commercial satellite mobile
fixed

and communications

through
handheld equipment or terminal equipment,
for use in land-based vehicles of every type,
aircrafts or ships and or fixed single or
multi-channel terminals and all related and
associated  infrastructure  and  ground
segments wherever situated and to deliver
in any way to any company or
administration or person in any state,
mobile communication services based on or

from using such satellites,

To invent, design, develop, construct,
manufacture, produce, erect, install, sell,
hire, license, supply or otherwise deal in all
kinds of equipment, apparatus, accessories,
machinery, products which are required or
likely to be required by the Company or
other persons for the purposes of, or in
connection with the business of the

Company.
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To carry on the business of inventors and to
conduct or promote the conduct by other
persons of research and development in
connection with any of the activities of the
Company and in any other area which

might benefit the business of the Company.

To establish, maintain and operate research
stations, laboratories, plants, workshops,
field stations facilities and establishments
and generally to engage in research and
developments for the Company and for

other persons.

To establish, manage, operate or participate
in the establishments, management and
operation of clearing houses, traffic billing
exchange or accounting data for traffic
and  telecom

between  companies

administrations using the Company's

network or other telecom networks,

To incorporate, own, manage, establish and
invest severally or jointly with third parties,
in establishments, companies, investment
economic and/or

funds, enterprises

education and training centres.
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a.

To provide investment, economical,

technical, management, financial and
administrative consultancy services for
projects, establishments and companies and
to prepare feasibility studies for projects
and marketing of projects.

To engage in commercial, agencies,
commercial representation, and agency of
foreign companies that practice business
related or similar to the Company's

activities.

Carryout any activity that the Board deem
necessary to enable the Company to achieve
any of its above mentioned activities or
which may be considered subsidiary thereof
including borrowing and appointment of

professional advisors and consultants.

In addition to the foregoing, the Company
may do any operation, and exert any power
towards the achievement of these purposes,
including without limitation:

The conclusion of contracts and
agreements; enlering into, executing and
abiding by arrangements with any other

individual, establishment, company, or with
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any government or authority (federal or
local) towards the achievement of the
Company objectives; obtaining from these
individuals, establishments, companies,
governments or authorities any rights,
privileges or licenses that the Company
deems convenient for such arrangements,
rights, privileges or licenses.

To own and lease property; pledge
moveable and immovable assets; borrow
funds; issue debt instruments, debentures,
bonds and sukuk; and acquire companies
engaged in activities that are related to the
activities of the Company or any other
activity.

To issue guarantees and grant other
security,  including

mortgages  over

moveable and immovable assets and
properties of the Company.

To open and maintain bank accounts.

To draw, accept and negotiate negotiable

instruments.

To establish regulations relating to the
hiring, retirement and remuneration of the
Company’s employees.

To register intellectual property rights.

. To pursue, defend and settle all claims,

including by means of judicial proceedings,

arbitration or mediation.
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i. The Company may have an interest in, or Ji & adas W sSs of 48,80 3as (&
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non-restrictive fashion and in their broadest

meanings. It shall be permissible for the Company

throughout the world. It may also, expand, modify oald b &Y
or amend these in any manner from time to time by

a Special Resolution.
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hundred thirty nine million seven seventy thousand
and two hundred sixty five (AED 2,439,770,265)
divided into two billion four hundred thirty nine
million seven seventy thousand and two hundred
sixty five (2,439,770,265) shares, having a nominal
value of AED one (1) for each share, all of which

are nominal fully paid up shares.

Article A
(Ownership of Shares)

Unless the Board of Directors resolves otherwise
and without prejudice to the related applicable laws
UAE,
ownership of shares by UAE nationals must not be

and government resolutions in the

less than fifty-one per cent. (51%) of the issued
share capital.

Article 4

{(Exemptions)

The Company shall not be subject to any of the
following Articles of the Companies Law (or any
replacement Articles or provisions and any
Articles or provisions ancillary thereto): (11/2),
(13). (14), (107/1), (109), (110}, (112 to 117
inclusive), (124/1), (125), (126). (131 to 133
inclusive), (149), (207), (215), (227}, (228), (302),
(303) and (344).
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upon several heirs, or was held by several persons,
those persons should select one of them to represent

them towards the Company.
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Company be divided or sold for inability to divide
it, neither may they in any way intervene in the
management of the Company, and when utilising
their rights, they have to rely on the Company’s
inventory lists, final accounts and the resolutions of
the general assembly.

Article 14
(Rights of Shareholders)

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

resolutions.

Article 15
(Disposal of Shares)

If the Company’s shares are listed on a financial
market, the Company must comply with the laws,
regulations and decisions which are applicable to
the financial market on which the Company is
listed or in relation to the issuance and registration
of the Company’s shares, the trading and transfer
of those shares, and any rights arising therefrom.
Mo transfer of, dealing in or pledging of shares in
the Company shall be recognised if such transfer,
dealing or pledge would result in contravention of
these Articles of Association or rules and
regulations issued by the Board of Directors in this

regard and all such transactions shall be registered
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in

a special register referred to as the

"Sharcholders Register".

1.

Article 16
{Rights to Dividends)

Subject to paragraph 2 of this Article, dividends
due on a share shall be paid to the holder thereof
that was registered in the Shareholders Register
of the Company on the date that the general
assembly which resolved such distribution of
dividends was convened. Such registered
Shareholder shall have an exclusive right to
payments made on the share, whether in the
form of an interest in profits or in the Company's

assets upon liquidation.

In the event of listing the Company’s shares on
a stock exchange in the UAE, dividends due on
a share shall be paid to the Shareholder who is
registered in the Shareholders Register of the
Company in accordance with the regulations,
resolutions and circulars issued by the Authority
in this respect. Such registered Shareholder
shall have an exclusive right to such payments
made on its share in the form of a share in
profits.

Article 17
(Increasing or Decreasing Share Capital)
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It shall be permissible to increase the capital
of the Company by issuing new shares at
the same nominal value as the original
shares. A premium and subscription fee
may also be added to the nominal value of
the share.

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
Board of Directors shall have the discretion
to apply the difference in any way they see
fit so as to enable the Company to attain its

objects.

It shall be permissible to reduce the share
capital after obtaining the approval of the

Authority,

An increase or reduction in the share capital
shall be by Special Resolution and in both
cases in accordance with a proposal of the
Board of Directors, and after the report of
the auditor of accounts has been heard 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
shares' issuance price and the existing
Shareholders' priority rights to subseribe to

such increase shall be stated, and, in the
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event of a reduction, the amount thereof and
the manner of its implementation shall be

stated.

As an exception to the above paragraphs of
this Article, the Company may increase its
capital. without applying the pre-emption
rights of the existing Shareholders, to
achieve any of the following purposes: (a)

up
incentive schemes; (b) a strategic partner

sefting and operating employee
becoming a Shareholder in the Company:;
{c) to convert the Company’s debts, sukuk
or bonds into shares in the Company; (d) to
merge with another company; and/or (e)
acquiring an existing company and issuing
new shares in the Company to the partners
or shareholders of that acquired company,
provided that the Company obtains all the
these

approvals required pursuant to

Articles of Association, including the

issuance of a Special Resolution.
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Part Three
Loan Debentures

Article 18
(Loan Securities: Sukuk: Bonds)

The Board may resolve to issue debt
securities, debentures, bonds or sukuk (or
any combination of them) of any tenor, and
may determine the amount, purpose and the
terms and conditions of each issue save that
if such debt securities, debentures, bonds or
sukuk are convertible into shares in the
Company (a “Convertible Issue”), their
issuance (including the maximum amount
that may be issued) shall also require the
prior approval of the general assembly. The
general assembly may authorize the Board
to determine the amount (up to the
maximum amount approved by the general
assembly) and the terms and conditions and
manner of conversion of each Convertible
The

consideration for a bond or sukuk issuance

Issue as the Board deems fit
may be cash or in-kind consideration. The
Board of Directors shall also have the right

to enter into loan and credit facilities
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agreements with banks and financial
institutions to finance the Company or any

of its projects and activities.

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

Authority shall also apply.

Part Four

The Board of Directors of the Company

Article 19
(Election}
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The management of the Company shall be vested 5 - v S Bl dlaca 3K, B8 Yst
in a Board of Directors comprised of nine (9) Rt I U G a4 sluzel (4)
Directors who shall be elected by the general ; i ) > .

- . J‘ I g . wgﬁ‘.ﬁ.ﬁbﬁ‘ Lé).....ulu \_-U:}.—A-ﬂ.]jhf
assembly by secret ballot using Cumulative Voting. s Y1 e ol ;@H ks i:1 JL‘J;’”
The majority of the Directors, including the clLY) alya 3 Sho CRASE F Y gad

Chairman, must be UAE nationals. Saaiall A el

Article 20 ¥ ) aalall
(Term) daall

1. Each member of the Board of Directors SN Ladaa el 1&“ e S ulﬁ'a‘ 8

shall be appointed for a term of three (3) Al ey S0 sl .
a - _5 & AJ_-QM_

I e eliae! il 2y sadll
salel Jas is, i 3.__“_1}‘.:]1 Aumeall

CHIL I A EOVS | R
shall be permissible to elect, the members ——  © O %

years, and upon the expiration, the Board of
Directors shall be reconstituted by election

by the general assembly of the Company. It

whose tenure has expired. o
2.  The Board may appoint members to o ol 1:_‘&*-,':_‘}1 ) odad Jgaay T
positions which become vacant during the e:‘:':_‘ﬁ e as e a3l
Baganl) dpnaall o unill 28 e
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during the year reaches one quarter of the A ZH : )
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year, provided that such appointment is
presented to the general assembly at the
first meeting thereof to ratify their

appointment or to appoint others, and if the

number of Directors or more, the Board of
Directors must invite the general assembly ~*—= &0 O 2V e Lag (0830)
to convene within thirty (30) days from the JShall Ja—d (e QL3 K50 Al

sand) JaSs JIsal) area sy A
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date of the last vacancy, in order to elect
persons to fill the vacant positions. [n all
cases, the new Director shall complete the
term of his or her predecessor and such

Director may be re-elected once again.

Article 21
{Chairman and Vice Chairman)

The Board of Directors shall elect by secret
ballot in the first meeting following the election
of the Directors, a Chairman and a Vice
Chairman from amongst the Directors. The
Chairman shall be a national of the United Arab
The Chairman shall be the legal
and shall
represent the Company before the judiciary and

Emirates.
representative  of the Company

third parties. and shall implement the resolutions
adopted by the Board. The Vice Chairman shall
in the
Chairman’s absence or if he is unable to act. It

assume the role of the Chairman
shall not be permissible for the same individual
to contemporaneously hold the position of
Chairman and managing director or any other
The
Chairman, the Vice Chairman, any Director,

executive function in the Company.

including managing director, the chief executive
officer or other individual duly authorised by the
Board shall individually have the right to sign on
behalf of the Company. Such authority shall be
to the extent provided in resolutions of the Board.

Article 22
(Management)
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The Board of Directors may also form, from
amongst its members and other third parties, one or
more committees  including the executive
committee to which certain of the Board of
Directors' authorities may be delegated, or which
may be entrusted with supervising the conduct of
the Company's business, advising the Board, and
the execution of the resolutions of the Board of
Directors. The Board must appoint a secretary to
the Board of Directors who may not be one of the
Directors and who shall satisty the requirements of
the Corporate Governance Guide issued by the
Authority. The secretary shall report directly to the
Board of Directors. The secretary may only be
dismissed by resolution of the Board of Directors.

Article 23
{(Powers of the Board of Directors)

I.  The Board of Directors or its designee shall
have all the powers and rights to perform all
acts and things on behalf of the Company as
the Company may be permitted to do for the
management of the Company, and to
engage in all actions and exercise all the
necessary powers to achieve its goals. Such
powers and actions shall not be limited
except as provided by these Articles of
Association or a resolution of the general
assembly as within the jurisdiction of the
Company's general assembly. The Board of
Directors has been expressly authorised, for
the purposes of Article 154 of the
Companies Law, to enter into loan
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agreements for any term including terms_in
excess of three (3) years, to sell the

Company's real estate and its assets,

mortgage the said real estate and assets and
to release the liability of creditors of the
Company and to enter into conciliations
and to agree arbitration.

The Board of Directors or its designee may
exercise all its authorities to utilize any of
the Company's assets or funds to enable the
Company to achieve its objectives. As such,
the Board of Directors may, for example,
but not exclusively on behalf of and for the
Company enter into agreements and
contracts related to acquiring companies by
the Company and investing in and
managing and operating and maintaining
such companies. The Board of Directors or
its designee may appoint consultants and
determine their remuneration and form of

payment.

The Board of Directors may not make any
change in the nature of the Company's main
business which. if made, would affect the
ability of the Company to carry on its
business in substantially the manner and
substantially to the same extent as such

business was carried on immediately prior
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to such disposition or change, unless such
change has first been approved by a Special

Resolution.

The Board of Directors or its designee shall
be responsible for laying 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 amongst its
members.

The Board may appoint a chief executive
officer, chief financial officer, and other
employees and determine their salaries and
wages and dismiss them or replace them by

others.

Permit the creation or cancellation of any
subsidiary, branch or agency, specify the
expenses of management for each
subsidiary, branch or agency, perform all
the transactions necessary to subject the
Company to the laws of the countries in
which it operates and appoint all the
representatives, agents and officials abroad

as required by the laws of such countries.
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11.

Appoint, dismiss and replace the Company
agents and representatives in and outside
the UAE and determine the conditions of

contracting therewith.

Decide on the means of investment of
whatever kind or amount, withdraw and
transfer all the values and assets of the
Company, and contribute in any
establishments that perform the same
activities as the Company.
Conclude all contracts related to the
Company’s purpose, of whatever type and
nature and under the conditions deemed
appropriate by the Board of Directors to
enable the Company to achieve its approved
objects.

Specify the administrative expenses and
the progress of the

overheads for

Company’s business.

Purchase, assign, mortgage and sell all the

monies. real estate and movable and

immovable assets of the Company.

Approve all loans and borrow such amounts
as are necessary for the requirements and

business of the Company pursuant to a
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14.

17.

manner, interest and conditions deemed

appropriate by the Board of Directors.

Conclude, revoke, cancel and assign lease
contracts as per the conditions deemed

appropriate by the Board of Directors.

Insure all the Company’s real estate,

movable and immovable assets.

and endorse all

bills

Approve, circulate
of  exchange,

bonds,

promissory notes,

cheques and commercial and

guarantee the issuers thereof.

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

Company

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

grant the requisite receipts and releases.

Approve the conclusion of all contracts,

waiver and assign every right of the
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Company with or without guarantee, retract el a\.‘g,qtd'l O A 1L

the insurance and concessions, lift o . ;
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s

attachments, demand or approve striking
off reference to every entry and law suit or

arbitration.

19.  Participate in tenders and auctions and piss cialially e sl ‘;'3 it =14

provide all required guarantees. NS xses

20.  Appoint authorized representatives of the ;o LA e kg n I g -,

Company and specify their powers, their sgilesa L g agilead waads

employment terms, their salaries and their

: ~pgilSa g agdily )
remuneration.

2 i ;
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its powers, and grant the attorney or
attorneys the right to sub-delegate to third

parties.

The powers of the Board of Directors mentioned  Jiall Juw e 35 sdlef dinall cibadlall )
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Board of Directors may carry out all other actions
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The Board of Directors shall hold its
meetings at the head office of the Company
or at any other place the Board of Directors
calling for the meeting shall agree upon.

No meeting of the Board of Directors shall
be valid unless a notice is given to each
Director and attended by a majority of its
members and it shall be permissible for a
member of the Board of Directors to
appoint another member of the Board to
vote at the said meeting in which case such
member shall have two (2) votes; provided
that no member of the Board of Directors
may hold more than one proxy at any
meeting of the Board of
Directors, A member of the Board shall be

particular

considered present if he attends in person or
other
video

via teleconferencing or any

audiovisual media such as

teleconferencing or any other method as
shall be permitted by the Authority.

Resolutions of the Board of Directors shall
be adopted by a majority of the members
present, in person or by proxy. In the case
of a tie, the Chairman or his deputy shall

have a casting vote.

The minutes of the meetings of the Board of
Directors shall be recorded in a special
register. The minutes shall be signed- by the

chairman of the meeting and the secretary
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to the Board of Directors. A dissenting
member may register his opinion in such
minutes. Copies of such minutes must be
sent to the Directors for their safekeeping.
Such minutes shall be kept with the
secretary to the Board of Directors. The
shall be

signatories to the minutes

responsible for the accuracy of the

information contained therein.

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

matter.

. Without prejudice to the requirement to
hold a minimum of four (4) Board meetings
per year, the Board may adopt resolutions
in writing by circular, signed, or approved
by any means including email, by a
majority of the Directors entitled to receive
notice of the meeting of the Board of
Directors and to vote on such resolutions.

Such resolutions by circular shall be as
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valid and effective as il they had been
adopted at a Board of Directors meeting
duly convened and held and may consist of
several counterparts in like form, each

signed by one or more of the Directors.

The Chairman shall invite the Board to
convene a meeting of the Board of
Directors if so requested by at least two

Directors,

Article 25
(Loss of Directorship)

If a Director fails to attend more than three

consecutive meetings or five non-

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

The post of a Director shall be deemed

vacant in the event such member:-

1. Dies or becomes legally incompetent
or becomes otherwise incapable of

performing his duties as a Director,

2. Is convicted or any crime offensive to

honor or trustworthiness:

Page 34 of 56

diey 4l Bgeall o g las) 4 sl
o bl 838 0585 o oSy Yyl
aaly U (pe Lo adge dgiliia fousi B2e

codadl elael (o 381 4

et alaal) Sgea padaadl pudy e =V
oae el (e Glsuiae @l Gl e
Y e sylay

|Tn] balall

{udanall dugdac (aak)

oo B e el casl aal cuss 13 2
o At cilula 06 e €0 jguma
idne 5ia (A dabafie Sl s el
sl el adss e gy 513

& odaall pimne uaie L il LS Y
' : gumadl @l o Jls

RS-y EEPRNPUPDGS I P
L!V-T“I"“ E“_“"I 3 ﬁéh?'l L_.L::ul_sd:-
g paseill o 93 B3

iyl i Ay AL ol Y
_51 ‘E.JLﬁlﬁ”'_g




I~

3. Is declared bankrupt or ceases to pay
his commercial debts, even if the
same has not resulted in the

announcement of his bankruptcy:

4. Resigns from his post pursuant to
written notice sent to the Company in

this regard;

5. 1s dismissed by a resolution adopted

by the general assembly; or

6. His membership in the Board was
contrary to the provisions of these

Articles.

Article 26

(Liability)
The Directors shall not be personally liable
in connection with the undertakings of the
Company by reason of their having carried
out their duties Directors to the extent they

do not exceed the scope of their authorities.

The Chairman of the Board of Directors and
the members thereof shall be liable towards
the Company and the Shareholders and to

others in respect of all acts of deceit, misuse
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of the authority granted to them, any breach
of these Articles and in respect of any

mismanagement.

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

Article 27
(Remuneration)

Remuneration of the Directors shall be a set amount
for each of them upon recommendation of the
Board and approval of the general assembly of the
Company. The Company may also provide any of
its Directors with expenses, additional fees, or a
monthly salary in the amount decided by the Board
of Directors if that Director is part of any
commitiee, exerts special efforts, or undertakes
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additional duties over and above his ordinary duties ot s—wma€ Lalall aGlialy (358 AS, Al Aaail

as a Director. S5 51 s
Part Five calddl QL)
The General Assembly da gand) Agzanll
Article 28 (28) alall
(Formation of General Assembly) (Asagand) duraall 3igS3)

A duly constituted general assembly shall represent e l""'.JS: 45l dagandl daaall

il

all Shareholders. It shall not be permissible to

convene it except in Abu Dhabi.

1. Aslong as all the shares are fully owned by JlSIl A plan ag Y1 e a0 L1 PO

Mamoura Diversified Global Holding _ )
aleh Jhsla sliu il 5)5andl 3S)s
PISC (a wholly owned subsidiary of G Justs Sty yed 35,3

Mubadala Investment Company PJSC), the Al S ST EJ"[“ HJ—":} E.f""---"1
Board of Directors shall constitute the .. € & Fped b2l b

general assembly of fhe‘ Cnmpaln}'. The oo Al Ruagaall Fnanl) 25,80 1
decisions of the Board in its capacity as the

general assembly of the Company shall not A —dll B} e Sl 20 Y
be valid and effective except after obtaining dsss a4, Sl 4o ganll dieaall ddia g
the prior written consent of Mamoura igkad. ddilge o 0 axg Y 538k
Diversified Global Holding PISC  in the
Niaai a3 Byganall 4S5 &
following circumstances: sl laicijida s L
Al Sl B e an s ASalgn

- Amending the Articles of Association of AN ) alaill L -

the Company.
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Approving the annual balance sheets and

profits and losses account.

Appointing and dismissing the members of
the Board of Directors.

Dissolving, merging or amalgamating the
Company or selling more than 50% of its

assels.

Terminating the term of the Company.

Disposing of or selling any of the shares of

the Company.

Increasing or decreasing the share capital of

the Company.

Appointing an independent auditor of

accounts for the Company.

Reviewing the report of the Company's

Auditor of Accounts.

Notwithstanding  the  provisions  of
paragraph (1) of this Article, the
shareholders shall constitute the general
assembly of the Company if Mamoura
Diversified Global Helding PISC assigns or
transfers any of its shares in the Company.
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Article 29
{Meetings of General Assembly)

Each Shareholder shall have the right to attend a
general assembly of the Shareholders, and he shall
have a number of votes equivalent to the number of
his shares. Each Shareholder may authorize another
person who is not a Director to attend the general
assembly on his behalf. Such authorization shall be
considered wvalid if it is confirmed by a special
written proxy according to those conditions set out
by the Board of Directors. Such proxy must be
registered at the Company or with its registrar
according to the instructions in the invitation sent
to the Sharecholders to attend the
Assembly.

General

A corporate  person  may delegate to a
representative or those in charge of its management
or any of its employees pursuant to a resolution of
its board of directors or its equivalent the power to
represent such corporate person in the general

assembly of the Company.

Article 30
{Invitation to Meetings)

I. If the number of Shareholders exceeds one
Shareholder, the the
Sharcholders to attend meetings of the
general assembly shall be shall be published
in two daily newspapers published in the

invitation to

UAE and at least one of which must be in

the Arabic language, and by sending of
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notices by regular mail, SMS message or
email (if available) at least twenty one (21)
days prior to the meeting being convened.
The notice shall include the agenda for such
meeting. The invitation shall include the
meeting's agenda. In the event the Company
is listed on a stock exchange licensed by the
Authority, copies of the invitation
documents must be provided to the
Authority and the Competent Authority.

2. Aresolution in writing approved and signed
by all of the Shareholders or their respective
representatives  shall be as wvalid and
eftective as if had been passed at a general

meeting duly convened.

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

Article 31
{Agenda of Meetings)

The Board of Directors shall set the agenda of the
general assembly. In cases where it is permissible
under the Companies Law to convene a general
assembly at the request of the Shareholders, the
auditors of the Company or the Authority, the
agenda shall be set by the party requesting the
convening of the general assembly.
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Article 32
(Registration of Shareholders)

. The Shareholders who desire to attend a

general assembly shall register their names
in the electronic register to be kept by the
management of the Company or its
appointed representative at the place of the
meeting prior to the convening of the
meeting. The said register must contain the
name of the Shareholder, the number of
shares which he owns, the number of shares
which he represents, and the name of the
owners thereof, and the Shareholders shall
also submit a power of attorney. A printed
summary of the number of represented
shares at the meeting and the percentage of
attendance shall be extracted from the said
register. This summary is to be attached to
the minutes of the meeting of the general
assembly after it is signed by each of the
secretary, the chairman of the meeting, the
Company's auditor and the registrar of the
share register.

. The registration for attending the general
assembly meetings shall be closed at the
time determined in the notice to attend the
relevant meeting. Immediately thereafter,
the chairman of the meeting shall announce
the existence or absence of a quorum. It
may not thereafter be permissible to accept
the registration of a Shareholder (or their
proxy) for attending such a meeting, nor
shall their vote/motion be counted in
respect of the issues raised therein.
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3.

. Unless

IFany of the attending Shareholders, or their
representatives, withdraws from a quorate
general assembly meeting, such withdrawal
shall not affect the validity of such meeting,
and the majority required for adopting
resolutions shall be as specified in the
Companies Law of the remaining shares
represented at the meeting.

Article 33
{Quorum and Voting at Meetings)

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

or
tor

may by Special Resolution amend any of
the of these Articles of
Association.

provisions

2- Voting at a general assembly shall be in such

manner as specified by the chairman of the
unless the general assembly
decides on a different manner of voting.
Voting must be by secret ballot if it relates

meeting,

to the election, dismissal or impeachment of
Directors. Subject to the provisions of
Article (178) of the Companies Law,
Directors may not participate in the vote at
the general assembly meeting relating to

Page 42 of 56

aglian sf cpanlasall (e () caaaal 13 LY
JLS) 1ay dagenll dneall g Lainl (e
As Y Oladil Sl fle laaliesl Gl
el Asaganll Auaaall Minil dxa e
Bl e il o) A ot of
Afiaally Adiall agudll ISHAl gl
gl

(33) Balall
_{:@r@h el Latat! l...l'l...n.'i}

G e ) pUail) 138 e o Le -
daal g calsll Claill e gy s
LY loy Ziageadl dumanll sl
Aol i) cllEl e A
A il el (Aaladl bl
s O Apaganll dimaall jamg Ay ey
A ¥ ol Jaesy ol L8
Jaalgal cols L

pagadl dpaall 4 Cypaill oS-
13 V) dgaall pat ) L A Akl
Ama Ay Lagend daeadl O 8
U cypatll 38 o Gingy oy guail
sl peldra 3101 el ATl 3la3 1)
salall agle Cuai LaBled ya pe  pglebusay
Jsae Y SN e e (VVA)
A AN 5 dae slimed
pagenll Bameall &l ey gl




exonerating them from liability for mis-
management or conferring a private benefit
upon them or which relates to a conflict of
interest or dispute between them and the
Company.

Article 34
{Chairing the General Assembly)

The general assembly shall be chaired by the
Chairman of the Board of Directors or, in his
absence, by the Vice Chairman or the Director
appointed by the Board of Directors for that
purpose. The chairman of the meeting shall
recommend the appointment of a secretary for the
meeting, and a vote collector to be approved by the
general assembly. In the event the general assembly
considers a matter relating to the chairman of the
meeting, the general assembly must select a

Shareholder to chair the meeting during such time.

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

the information contained therein.

Article 35
{(General Assembly Meeting)
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. The Board of Directors may call a general
assembly whenever they deem it appropriate at
the time and place specified by it, and it shall be
convened at least once a year upon a call from
the Board of Directors within the four months
following the end of the financial year, at the
time and in the place specified in the notice

considering such meeting.

. The annual general assembly shall convene to
discuss and review the report of the Board of
Directors on the Company's activities, its
financial position during the year, to receive
discuss and review the auditor's report. to
approve the Company's financial statements, to
approve the method for distributing profits, to
elect members of the Board of Directors when
necessary as per these Articles of Association,
appoint the Company's auditor and determine
his fee and to release the Board of Directors and
the auditor from liability or to issue legal action
against them as the case may be, and to
discharge any other matters which these
Articles of Association require the annual
general assembly to discharge and to decide on
those matters that these Articles of Association
requires of the Company's general assembly.

3. The Board of Directors must invite the
general assembly to convene whenever
requested by the Authority or the auditor of
the Company or Shareholders holding at

least 10% of the share capital. The
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invitation must, in both cases, be issued . . . - - ;
within 5 days of the date of the request. In 1
such case, the meeting shall be held within = glaa¥l 2 ol Jo Qllall ad

a period not to exceed thirty (30) days from &l e T'-‘JE O (Y] jelam Y e
the date of the invitation. ‘& Laad 5ol

Article 36 @LL..H
(Discussing Matters not in the Agenda) eV ada 7= lA Liliaa ] glad

I. Without prejudice to the provisions of (gli e (VAW) salall S slelse g )

Article 180 of the Companies Law, it shall JJ"J-':" QE Bpaganll dpmaall jomn Y oIS,
Je¥! Jsaa A sl Jilall & A
Ssedl ey il

not be permissible for a general assembly to
deal with any matter other than those set out
in the agenda attached to the notice to attend

the meeting.

2. The general assembly shall be permitted to t_-ﬁjg E‘_iﬂjuaj] G duagenll Lnaall jeay ¥
discuss important matters revealed during <ulh Mg og Laaa¥1 elii] adas ) Badadll
the meeting, or matters requested by the (e (%0°) Jia (paaludll (e 220 5\ gl
Authority to be discussed or if Shareholders v sl 8 olly, JEY) ¥ E'SJ‘:'] ) Je oy

, : 5> On O Yy k) Zla) BlY) pdne

assembly. to have a specific matter included Pl aa Ak o 0 J Raspand) daniaall

in the agenda. In such circumstances, the

representing 5% of the share capital of the

Company ask, at the start of the general

Board shall comply with the request,
otherwise the general assembly shall have

the right to resolve to discuss such matters.

Article 37 (37) salall
{(Amending the Articles of Association) ( i) allaill (Juaa5)
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1. The general assembly may by Special e Jpeaall 2 diaganll Linaall jean .Y

R,esﬂlu.tmn.and after obtaining the _rqq-.urt:d_ el 8 i ._',J L) clidlg)
approvals, amend any of the provisions of

these Articles of Association. S Ll asyall n,g.-“L"tf" ;-LE'I" J-,'J-‘:'-‘
AalSal
2. The Company shall not be subject to B (YVY) sl Elg:}:,r 45550 amdny LY

Articles 273 to 283 inclusive of the i . :
: SISl el e (YAY) Sl
Companies Law until the Company is listed ot SSA 058 O I: } =

on a stock exchange in the UAE. Until such 93 A 55“?1 'bl. i a8, z
listing, the conversion of the Company shall <hlall 45,401 Jgai ls 4 Gakarg d153)
be carried out pursuant to resolutions to be  yla.., spinld Byganall ASHE a3
issued by Mamoura Diversified Global .. . ; ot :

: A Zhal el a8 s Jusla

Holding PISC.
Article 38 (38) salall
(Decisions of General Assembly) fi.... ganll dnasll <l 8)

Resolutions of a general assembly adopted in 138 eEﬁH ks galiall duaganll dunanll il
accordance with these Articles of Association péd (e (petladl araal daile g.--"-'-ﬂ" aladl)

shall be binding on all of the Shareholders (bl (b ey (58l
including absentees and Shareholders who
dissent.
Part Six el )
The Auditor Cllaall 3Baa
Article 39 (39 ) salall
(Appointment of Auditor) ((Gisall pams)

The Company shall have one or more auditors, 3., .1 a1 jsi Ji Cilbloa 38e 45,50 (6K

appointed for a one year renewable term by the - L _
agle g aladl jafig sl LIS &3 50kl e ganll
general assembly, which shall determine their ~ 7 G ) e

remuneration. The auditor shall audit the accounts 'S ¢¢! (e (Al Allall il Sililan 28
for the fiscal year for which he was appointed and  i<,a0 =blaad Blals (F A By Ledaa Crady
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the Board of Directors shall also appoint internal
auditor for the accounts of the Company.

Article 40
(Powers and Obligations

of Auditor)

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

Article 41
{Report of Auditor)

The auditor shall present to the general assembly a
report containing the particulars provided in the
Companies Law. The auditor must attend each
general assembly and shall, during such meeting,
express their  opinion on everything conceming

their work, and in particular the balance sheet of the

Page 47 of 56

(40 )5aLal)

|: cilileaad) | 3Bas cilaliilly u;.Ln.,‘;L.aJ

Sl addey ciliadiall Slluall 5 (S
4251 4y (S, ) 08 i lade (agaaid
g ey JS 8 gAY B Gall ala
Ge lld g2 Lolattaey Lelauy 45,800 jilds
LY laly G clal ! by of aly ity
Cldgase s (giad ol SIS aly atagae oY
o3 Jlasiadl cpa oS ol 13y clgalefially A5, )
ek s A LS Gl cutl el
Ghaall Sy (adaall a1 13U BY1 (e
O Byg—sa dsans O 4dle iy A3aga ol (e
Lpnaall o 4 —ayn s Al Yl

e gasll

(41 )salall

(Slball Baa )

Do Aoagaall Linaall | il sl 3i0e a3
Lsanll g Laial 5 any ol addey (i, 2
Lo JS 8 oy plaa¥l (3 oy gy saganl
Q5Sag 45,50 Lalie (A pals dngrg dlans 3l
o A 5lsll bl daa e Yyiase (3l




Company. The auditor shall be responsible for the

accuracy of the particulars set out in their report in

their capacity as a representative of all of the

Shareholders, and each Shareholder shall, during

the convening of the general assembly, have the

right to discuss the auditor’s report, and to seek

clarification

from the auditor on the matters

contained therein,

L.

Part Seven
The Company's Finance

Article 42
(Books of Accounts and Financial Year)

The Company must duly maintain accurate
books of accounts in order to give a fair and
accurate picture of the Company’s state of
Such
books shall be maintained in accordance with

affairs and to explain its operations,

recognized international accounting standards.
No Shareholder shall be permitted to examine
these books without the Board of Director’s

authorisation to do so.

The financial year of the Company shall
commence on 1* January and end on 31%

December each year.
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3. The Board of Directors must, at least one

month before the annual general assembly
prepare, in respect of each financial year, the
balance sheet of the Company and the profit
and loss account. The Board of Directors must
also prepare a report concerning the activities
of the Company during the financial year, its
financial standing as at the end of that year,
and the manner in which it proposes that the
net profits shall be distributed. The Board of
Directors shall make copies of all such
documents at the head office of the Company

for review by the Shareholders prior to the
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exchange in the UAE, the Company shall not be
required to create any reserve from the annual
profits, and the annual profits shall be distributed
according to the decisions of the Board of Directors
taking into consideration the availability of cash,
sound financial management and resolutions issued

by the Shareholder or Shareholders.

Balall

(Zh) s LY auisl)

Article 44 4
(Distribution of Dividends Post Listing)

Page 49 of 56 \re




Following the listing of the Company on a stock

exchange in the UAE, the annual net profits of the

Company shall after the deduction of all general

expenses and other cosis, be distributed as follows:

Ten per cent (10%) is deducted and allocated
for the statutory reserve account. The general
assembly may cease this deduction if the
statutory reserve reaches 50% of the paid up
share capital. The statutory reserve may not be
distributed to the shareholders. However, the
surplus exceeding 50% of the paid up capital
may be used to distribute dividends to the
shareholders in the years in which the
Company does not achieve sufficient net

profits for distribution.

The general assembly shall determine a
percentage from the net profit to be paid to the
shareholders after deducting the statutory
reserve provided that during any year, if the
net profit does not allow distribution of
dividends, the shareholders may not demand
receiving dividends from the profits of the

subsequent years,

The Directors shall receive remuneration to be

specified by the general assembly on an annual
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basis provided that such remuneration does
not exceed 10% of the net profits for the
financial year after deducting depreciations

and statutory reserve.

4. The remaining net profits shall, upon the
recommendation of the Board of Directors,
either be distributed, in whole or in part,
among the shareholders or shall be carried
over to the following year, or shall be allocated
to create a voluntary reserve, as may be
decided by the Board of Directors.

5. The Company may, through a resolution of its
Board of Directors, distribute quarterly and/or
semi-annual dividends to the shareholders
from operating profits and/or accumulated
profits. The Board of Directors shall be
authorized to adopt and implement resolutions
relating to the distribution of dividends in
accordance with the dividend distribution

policy approved by the general assembly.

The voluntary reserves shall be dealt with as may

be resolved by the Board of Directors for any

purpose considered to  be beneficial to the

Company including to cover losses of previous

vears, issue bonus shares to the Sharcholders.

transfer_any amount of the voluntary reserve to
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statutory reserve account: and/or pay dividends to

the Sharcholders  in  proportion  to  their

shareholdings.

Part Eight
Disputes

Article 45
(Civil Proceedings)
No resolution of a general assembly releasing the
Board of Directors of liability shall result in the
lapse of any claim of civil liability because of
mistakes committed by any of them in exercising
their functions, but if the act giving rise to liability
has been placed before the general assembly by a
report from the Board of Directors or the auditor,
and has been approved, the claim of liability shall
lapse (cease to be effective) upon the expiration of
one year from the date of the convening of the
general assembly.,  Nevertheless, if the act
attributed to Director amounts to a criminal
offence, the claim of liability shall not lapse unless

the criminal liability suit creases to be effective.

Article 46
{(Indemnity)

The Company shall (to the extent of its assets)
indemnify each Director against any liability (with
the exception of criminal liability) incurred by him
arising from or in relation to or in connection with
the performance of his duties to the Company
provided that such person was acting in good faith,
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and in a manner he reasonably believed to be in, or
at least not contrary to, the best interests of the
Company, and provided further
indemnification shall be made in respect of any
claim, issue or matter as to which such person shall

that no

have been adjudged by a competent court to the
liable to the Company.

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

him).

Part Nine
Dissolution and Liquidation of the
Company

Article 47
{Dissolution of Companvy)

The Company may be dissolved for any of the

following causes;
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1. The expiration of the specified duration of Liéj 2283 ol L Al sanaall saall glgml -
the Company, unless it is renewed in .
Lalail 1ag 5ayldl aeleR
accordance with the rules set out in these ¢ R el
Articles;

2. The expiration of the objects for which the

e A5, Al ¢ b oaall Ll elgml =Y
Company was established. O AS il il (3 il eles

sl

3. The term of the Company is terminated by _ i ] i "
a Special Resolution of the general dpagandl dmaall G pals JIE 2 a

assembly; and . ASHAN e elgils

4. The amalgamation of the Company with

another company. .-_;_‘,.-_‘J 4,5 &t A5yl zlewl £
Article 48 £A) Balall
(Liquidation) dudalll

Upon the expiration of the duration of the Company 5, 3 1.4 i Lels ol AS, Al 5o gl de

or in the event that it is dissolved prior to the term :
Nluu_._u;,ir. L_'ui.._a.-n,u.]-la_mull [t
laid down therefore, the general assembly shall, o e R A "

upon the request of the Board of Directors, i .}**5'1 ,5'1 l‘:“-ﬂ-‘uﬂ-‘j Aadean]) i-“-’,)-L' E_'.JL"'\:“
determine the manner of liquidation and shall Sty 5l Gdae AlSy g5 ij%

anﬂmF ong or more Ilqmdatcfrs ﬂl:ld determine A i dsagenll Aumanl Alal e Ll Cpiaad
his/their powers, and the authority of the Board of
Directors shall end up on the appointing of the wCeis Ray Al o A Bl 22 Jlshe
liquidators. However, the authority of the general
assembly shall remain effective throughout the
liquidation period, until the liquidators and released

of responsibility.

Part Ten salad) Sl
Final Provisions daalid al€al
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Article 49
(Applicable Provisions)

The provisions of the Companies Law shall apply
to the extent they are not (i) expressly or impliedly
inconsistent with these Articles of Association or
(ii) excluded or exempted pursuant to Article 9 of

these Articles of Association.

Article 50
(Severability)

Each of the Articles contained in these Articles of
Association shall not except where the context
otherwise requires, be in any way limited or
restricted by reference to or inference from any
other Article, Also, if any Article or any part of an
Article shall be held to be illegal or unenforceable,
the enforceability of the remainder of these Articles
of Association.

In case there is any contradiction between the
provisions of these Articles in the Arabic and

English texts, the Arabic text shall prevail.

Article 51
(Publication)

These Articles shall be deposited and published in
accordance with the Companies Law.
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