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ARTICLIES OF ASSOCIATION wh.u‘}f'l ?lﬁ.ﬂ'l

OF ALPHA DHABI HOLDING P.J.S.C £ooh Al b Y A,
public joint stock company dale datlus 45,5
Recitals: PRrP

Alpha Dhabi Holding was established as a limited 4dgjase 3 45, 28 4 nlall 35 T
liability company on 06/06/2013 2013/06/03 A5 s2g2ae

In 10 May 2021 the general assembly of the i—aasll )y 82021 gl =10 Ay

Company resolved pursuant to a special resolution _alea 8 oo ager A5, S A __agaell
to approve the conversion of the legal form of the  Jeilall Ul 1l Jeaall o &_Gilsall
Company into public joint stock company as per the ! ,?-J:-‘i I-—-Lj S 1a, d—nuJ| A sall

Articles of Association notarized by the Abu Dhabi  —2 Jaall e SIS s T 5a all __j.__.._il..jbﬂ
Notary Public on 23/06/2021 under notarization No. a3 2021/06/23 3 #;5—ll byl
2105016681 ("Existing Articles of Association’).  al———Jail\") (2105016681) A8, 1

(‘ad) (paal )

The Board of Directors of the Company resolved to  Cut a3 &5, 30 5ylal e laae 53 3.5 s,

update the Existing Articles of Association to be in  a—  3—B8lgh L J' S ” Ay al—daill

accordance with the provisions of Federal Decree (32) a—d) galail Jgil & ag—wujall al <

Law No. 32 of 2021 concerning commercial i .4 lasll i, 2l o=, 2021 Al
companies. Therefore, the General Assembly of the «—ase: 48, S 4 egenll 4 _manll oy, &

Company in its meeting held on December 3 3 3‘:__1)'._'1._1 A geiall L_gelaial = a8
January 2023 resolved by virtue of a special al—tall oLl 2022 e w2 2023
resolution to cancel entirely the Existing Articles of a— Jafi o Gu s (| WISIL .__,1_114.11 i:.,_..;L».a?l

Association and replace it with these articles of ..h"i...uL.uﬂW pllaill 120 alsa sy
association.
It has been agreed as follows: H._'.; Lo Ao Bl a5
PART | J1 )
incorporation of the Company AN gad
Article (1) (1) Bal

e T

1.1 The Company was incorporated in the form of Zld 4, & S 4 -é_,' "-5‘)—-5-"

a limited liability company, and a unanimous _h—& i & _Fg 88l
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rasolution of the general assembly of the

Company was issued providing for  the
conversion of the legal form of the Company in

public joint stock company.

Article (2

Under Cabinet Resolution no i{44mfdw) of
2021, the Company is exempted from the
application of the provisions of the Commercial
Companies Law, as follows 105, 107, 112, 113,
114, 115, 117-1, 121, 122, 124, 125, 126, 127,
131, 132, 133, 142, 279, 280, 281, 282,

Article (3}

In these Articles of Association, the following
terms shall have the meaning set opposite
thereto below unless the context dictates

otherwise:

“Affiliated Company’ means a company lhal
is engaged by virtue of a cooperation and

caordination agreement with the Company;
“Articles”™ means these Articles of Association

as may be amended from time la time;

‘Authority’ the
Commaodities Authority of the UAE;

means Securities and

“‘Board Member/Member™ means any of the
members of the Board of the Company.
and

including  Chairman, Vice Chairman

Managing Director of the Company”™,
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"Board” means the Board of Directars of the
Company consisting of the members elected
pursuant to these Articles;

“Commercial Register" means the
Commercial Register of Companies maintained

by the Competent Authority,

"Companies Law” means the UAE Federal

Decree Law Mo, 32 of 2021 concerning

Commercial Companies, as  amended,
substituled ar whelly re-enacted by subsequent

laws;

‘Company” means
P.J.5.C"

regulated by these Articles,

“Alpha Dhabi Holding

the public joint stock  company

"Competent Authority” means the Department

of Economic Development or any other
authaority in charge of commercial companies
regulation in the Emirate of Abu Dhabi,

‘Concemed Parties" the  Chairman,
members of the Board and members of the

the:

means

Exacutive Management of the Company,
companies in which any of such persons own 30%
or more of their capital as well as Subsidiaries,

Sister Companies and Affiliated Companies,

the

management and policies of the company and

“Control" means the ability lo direct
control the financials and ocperational policies,
and that is by controiling the formation of the
board of directors or electing the majority of its
members or controlling the appointments of the

administrative apparatus, and the control is by
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owning/controlling shares with voting rights in

the company amaunting to 30% or more;

"Corporate Governance” means lhe sel of
rules, standards and procedures issued from
time to time by the Authority that aim at
achieving corporate discipline in the Executive
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  the  protection  of
Shareholders’ equity and  Stakeholders’
intarest,

‘Cumulative Voting" means thal each

Shareholder shall have a number of voles thal
is equal to the number of Shares halshedit
holds in the Company, to be applied towards
voling for only one nominee to the membership
of the Board or distributed among selected
namineas; provided, however, that in all cases
the number of voles given to the selected
nominges should not exceed the number of

held votes;

‘Executive  Management”™  means the

executive management of the Company,

including the General Manager, Executive
Manager, Chief Executive Officer, or Managing
Director authorized by the Board members to

manage the Company and theair depulies,

“General Assembly’ means a meeting of the
Sharehoiders of the Coampany duly convened

and held in accordance with the Companies
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Law and these Articles;

"Independent Board Member® means 2 Board

Member whoe  fulfls  the condiions  of
independence as regulated by the resalutions
and regulations issued by the Authority,

However, a Board Member is not deemed
indepandent anymore in any of the following
eveants:

a) If the Board Member was employed by any
of the Concamed Parties in the last two
years;

b} If the Board Member is directly connected to
a8 company carrying out consultancy activity
or providing advice to the Company ar any of

the Concerned Parties,

If thie Board Member has a personal service
contract with the Company, any of the
Concerned Parties or employed as part of the
Exscutive Management of the Company;

¢} If tha Board Member is directly connected

to & naon-profit organization  receiving
substantial funding from the Company or

any of tha Concerned Parties,

g) If the Board Member was during the last
two years connected to, an employee of an
external  or  previous auditor to  the
Company or a parly connected lhereto,

fiy If the equity of the Board Member, his
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minor children or both reaches {(10%) or

more in the capital of the Company,

‘Market' means securities exchange where

the Company’s Shares are listed;

“Parent Company’ means a company

related to a subsidiary company through any

of the following relationships:

1- Having the right to exercise or already

exercises the Control on the subsidiary

company.

2- A parent company of the parent relating
to the subsidiary company ;

“Share Register” means the register

indicating the title of the Sharehaolders to the

Company's Shares and the rights pertaining

therato;

“Shareholder(s)"

holders for the time being of one or mare

means the holder or
Shares in the capital of the Company in

accordance with the terms of these Articles,

“Shares" means the shares in the capital of
the Company duly issued and held by the

Shareholders or any of them;

"Sister Company” means a company that is
affiliate to the same group to which the

Company is an affiliate;

“Special  Resolution" means  such
resclution issued by the majority of the votes
of Shareholders that cwn no less than three

guarters of the Shares represented in the
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meeting of the General Assembly of the £S5 50l e ganll

Company,

ad ad b JS plaal) e
¢l PR Ll & a dald S
o Mkl ot et sl

"Stakeholders” means any person having

mterest in the Company, such as the
Shareholders, staff, creditors. cusiomers. 1 : " l
coypaiteally 6y ally el el

suppliers and potential investors; “ 3 - R 2
‘:Q_.}.'l.u'.'l.':.nj'l

“Subsidiary Company’ means a company

i L JO "daalll) A4S, S
under the parent company umbrella, ) E;ﬂ iS5l

"WAE" means United Arab Emirates; ¢5amial] E\J_Ua_i'l abl.a'}'l L "E.Lgﬁ'l"

"UAE. Nationals” means any of the .., . «n2 _}.U eyl ihajga
fallowing: .,rL‘ o
b g 155 E'._l.r:l

a) an individual who is a citizen of the United S il o s8ad {:gt {I}
Arab Ervrates (holding a national identity Lga :'4.3-1_1:1: N : ) saacall 5_-%)‘_1'5
card issued by the Government of the ::]J|_A}r] Tl S sl 1 -.-Tj
United Arab Emirates), . E(E:: Sall A gl

by the Government of the Unitc_.%d Arab _5,1 gaanall 4 el clilayh Lapfs {._}
Emirates or any Emirate of the United Arab ., _- y Al L) e Byl ;..-5;
o 8l sl 5500 (gly Lgeg b s (8l

o (8 i Al s 5l A1
other body of any such Government; and 5 tilagSall Gty

Emirates or any subdivision thereof and

any department. ministry, instrumentality or

¢ a Company incorporated in the United Arab L)'—“ ._1l_JLa}'l 4 <4 M; (?_}
"-J 15

Emirates wherein all of the partners or _95 Lest £1S,.40 H 0s<s 5 3aal)
shareholders are themselves nationals of Fh]—z“' i ?4—““"1 t Ll
1igd Lty saanal 4l iyl

: s

the United Arab Emirates according to this

definition.
Article (4} 4 |

The name of the Company is "Alpha Dhabi Holding
P.J.S.C" a public joint stock company. The
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Company must use its name in all its administrative e <ia=g.(Alpha Dhabi Holding P.J.S.C’
and commercial documents, transactions and lOlat e p—ian 4 3 lge wl Jlaen il 455 2

communications. (A2 glanlly 85,11 L Latly ilialasy
Article (5) 5) sakal)

The head office and registered address of the iy Sl Bl Lglaag ety 1V AS, B 5 S0

Company is in the City of Abu Dhabi, Emirate of Abu __y—'n:-.al 3 ‘;J:j_a §ilals \55_;.}_1 ERRTAY

Dhabi. The Board may establish branches, offices or _51 s, jl[ i cof gl iy a.'J Byl

agencies in the United Arab Emirates or abroad after ) 5aaiall RSTYPL R Iy L S PUR il B
obtaining the approval of the Competent Autharity. Sldal Ll A Glge o Jeaadl 2w Lgasia

RN T |

Article {6) (6) 3kall
The term of this Company is (99) ninety nine &i—w Jsa—uiy da—ui (99) o A5l s e
calendar years which commenced from date of entry 8 4S) All o 8 2l 55 « e Al
of the Company into the Commercial Register, and i e B L B R G +.-__5:J'I4.z..'- N

shall be renewed thereafter for similar successive 3 3oy ,;._1. L od liles d ileta an
terms unless a Special Resolution is adopted by the  3i—s ol & Jegeell & _Jaeadl e el s
General Assembly reducing the term or liquidating gl S ag,a
the Company.

Article (7) (7) Bakall

7.1 The principal objects for which the Company il ! Al ol gY S 1-7
was established are to carry out the following el 3l 4 jlae Lglal 1 o 48, I
activities within the United Arab Emirates or Al Shlalfl adsn b olew a0

abroad: tlgasla ol saanall

a) Commercial enterprises investment, institution  le g y—hall 3 jlan Y| {1}
and management; tlgsylals PIVIW P ¥ 4yl

b} Agricultural enterprises investment, <leg; Gall —3 LAY ()
institution and management; tlgn jlalg |.g.u.1...|r.3 g dael ) 3

¢} Industrial enterprises investment, institution e Sall 3 _;1a"~“- W (z)
and management, #_,LLE-‘J}? Lgiaals 3 dae Licall
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7.2 For the purpose of achieving its main objects

described in Clause 7.1 above, the Company
may carry on the following activities within or
outside the United Arab Emirates:

a) incorporate all types of companies either
alone or in partnership with third parties and
grant such companies the authorities that it
may deems appropriate or necessary for any
purposes related to the objects of the

Company, expansion thereof, or its business.

b} to acquire, participate in or own shares,
stocks and other interests in companies
engaged in any field related to the activities
of the Company or to any extension of its
business or carrying on activities similar to
the activities carried on by the Company or
which may assist the Company in achieving
its objects; and the Company may finance
such companies.

c] to enter into any agreements with banks,
financial institutions and credit agencies

concerning the financing of the Company's

the

activities, including, without limitation,

issuance of guarantees, the granting of
securities over its assets, including its shares
and assets or the shares or assels of its
subsidiaries, and to enter into agreements in
favour of any subsidiary, including, without
limitation, to issue or grant indermnities or to
act as a guarantor to secure the liabiities of
any subsidiary, with or without consideration
and to mortgage or create a security over all
or any part of the Company's rights or assets

or the rights or assets of any of its
subsidiaries  in  order to  secure  the
commitments of the Company.
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7.3

7.4
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d} to enter into any contracts or agreements
required for achieving and performing any
of the objects and activities of the
Company.

e) to participate with others in establishing
other companies, partnerships or entities
for the purposes of acquiring, developing,
oWning, the

operating or managing

activities ar enterprises of the Company.

fI manage the Subsidiary Companies and

entities affliated with the Company.

gl Issue and sale of new shares in the Company
of any shares or in interests in any Affiliated
Company.

h) undertake any activity, or do any action that
may support the Company's financial

position, or increase its value or the value of

its assets, or support the rights of its
Shareholders.

il to carry on any business or activity related or
incidental to any of the business of the
Company or which would enhance, whether
directly or indirectly the value of all or any of
the enterprises, properties or assets of the
Company or in any way increase the

profitability of the Company or enhance the

interests of the Company or its shareholders.

The Company shall carry on its abjects within the
United Arab Emirates and abroad as shall be
determined by the Board of Directors of the
Company in that regard.

The objects of the Company shall be
interpreted in a broad manner and the General
Assembly may amend the Company's objects

in accordance with Articles of Association.
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PARTII
Share Capital of the Company
Article (8

The capital of the Company has been set at the
amount of Dirhams {10,000,000,000) ten bilion UAE
dirhams, divided into (10,000,000,000) ten bilion
shares with a nominal value of Dhs. (1} one UAE
Dirham each, All the shares are fully paid cash
shares allocated ameng the shareholders and carry

the same rights and obligations.

Article {9)

All the Company's Shares are nominal, and the
confribution percentage of tha UAE nationals may
not at any time be less than {51%) fifty one percent

of the Company's share capital.

Article {(10)

The Company shall list its Shares on the Market. The
Board may also list the Shares in other slock
exchanges outside the United Arab Emirates. In which
case, the Company shall comply with the laws, rules
and regulations applicable in such  exchange(s),
including the laws, rules and regulations regulating the
issuance. registration, trading in, and transferring the
Shares as well as the creation of rights thereon without
the need to amend the provisions of these Aricles if
rules and

they contravene the aforesaid laws,

regulations.

Article (11)

The Shareholders shall only be liable for any

ACADEOGE 8487083 12/49

g.'\l:dll ol
A Jua gy b
(8) Bilal)

-

& L i<, 21 iy -
g ey e (10.000,000,000)
(10.000,000,000) e g3 Ll
sy (1) a8 A Ao pgas Jile 3
e iga Akl gl LglS by caalsll agudl aay
Bp—iall 3 dagl les (pebl il ey
calsly Ao giaegy il
9) $alall

A 8 YT Gaay odiaul 35500 pgud pes
ST A D YA il i
PRPSE T DDLU YE THRPU TS HICHE PO B
Ll iy e (%51)

10) 33kl
Adaalls el Gadl 6 lgag A, A s
Al g 5 Laal) petaall §y a0 LaS
iy Sl A ELJ'_M ,:JL_a s
il Aadaifly ity & oz 45,)—**“ _;-L

n_'._i.:.hﬁl_n.\a\_g._g_».p.ﬁ)”._ll_'l.a g d
pil a3y jlaial iy s wﬁj u..l,—“,?—i
Gy a0y LgiSle (g Lgdglasg a5, Al
IS PP SN 1 S PN PR N PR
=S ERPPR PRV DY, | JPN S - [ P R £ W
SR )l B8 ek Nl
il

(11) 3

Ll A
.5“'“'1 [P, =
\ II'\I'{
.' i p'. Roy: 111058 I|

aho Bhe |

|_JI I

08,03.2023 MEG




obligations or losses incurred by the Company within
the limits of the value of their Shares, and their
obligations may only be increased pursuant o their

unanimous consent,

Article {12}

The ownership of a Share entails the acceptance by
the Shareholder of the Company's Arficles of
Association and the decisions of its General
Assemblies, and no Shareholder may claim the

recovery of the sum paid as share in the capital.

Article {13}

The Company's Shares are indivisible,
Mevertheless, should the title to a Share devolve
upon several heirs or become owned by several
persons, they are bound to select one of them to
represent them towards the Company, and they
shall be jointly responsible for the liabilities arising
from the ownership of the Share. If they fail to agree
on a representative, any of them may resart to the
competent court to nominate the same and notify the

Company in this respect.

Article {14}

Each Share entitles its owner to a share equivalent to
any other Shareholder's share, without any distinction,
in the ownership of the Company's assets upon
liquidation, in the distributed dividends as indicated
herein below, and in the attendance and voting at the

General Assemblies,
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151 Shares may be sold,

15.2 In

ACADSO0E B48T08.v3

Article {15}

assigned, pledged,

disposed of, or traded in accordance with the

rules on sale, purchase, settlement and
registration applicable in the Market,
the event of death of one of the

Shareholders, the heir of his/her estate shall be
the sole person whom the Company shall
agree to have the rights of ownership or any
interest in the deceased person's Shares.
Hel/she shall have the right, after presentation
of proof of inheritance and recording the same
with the Company within thirty days after the
death of the deceased, to profits and other
benefits to which the deceased was entitled
and shall have the same rights as a
Shareholder in the Company that were enjoyed
by the deceased with respect to such Shares.
The estate of the deceased Shareholder shall
not be relieved of any obligation with respect to
any Share helshe owned before the death. In
case of several heirs, they shall nominate one
of them to represent them at the General
Assemblies of the Company. The heirs shall
execute a power of attorney in favor of that
person in a form and substance that s
compliant with the laws of the country whose

nationality the deceased carried,

15,3 Any person becoming entitled to any Shares in

the Company as a result of the death or
bankruptey of any Shareholder or pursuant to a
writ of attachment issued by a competent court

must within thirty days:
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a) produce evidence of the said right to the
Board; and

b} select either to be registered as Shareholder
ar nominate & person to be registerad as

Shareholder in respect of the said Shares,

Article (16}

The successors or creditors of the Shareholder may
not, for any reason, request to affix seals on the
Company's books or property, neither may they
request the division of such property or its sale as a
whole for being indivisible, or interfere in any manner
whatsoever in the Company's management. They are
also required, when exercising their rights, to rely on
the Company's inventory and final accounts, as well as

the decisions of the Company’s General Assemblies.

Article (17}

The Company shall pay dividends due on a Share fo
the Shareholders in accordance with the regulations,
resolutions and circulars regulating the distribution of

profits issued by the Authority or the Market.

Article {18}

18.1 After obtaining the approval of the Authority
and the Competent Authority, the Company
may, after having its issued share capital fully
paid, by a Special Resolution increase its
issued share capital. The Board must

implement the resolution of capital increase

within {3) three years from the date on the
resolution is passed otherwise such resolution

shall be deemed null and void in respect of the

ACADE0S. B4BT0E V3 1544
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18.2

a)

b}

amount of increase thal has not been
completed within such period. The rasolution to
increase the issued share capital shall state the
amaount of capital increase and the price at
which new shares are issued. In the event that
the issued share capital is increase by way of
in-kind contribution, the waluation of such in-
kind contribution must be in line with the
provisions of the Companies Law and the
requirements issued by the Ministry in respect

of the valuation.

Mew Shares shall be issued at nominal value of
the existing shares. However, the Company may.
by Special Resolution and after obtaining the

approval of the Authority, resalve to:

Add a premium to the nominal value of the
shares and determine such in the event where
the market value of the shares is mare than the
nominal value. The premium will be added to
the legal reserve even if such addition results in
the legal reserve amount exceeding half of the

amount of shares capital.

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

befare approving any payment of dividends .

18.3 The Company must provide the Authority with a
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report issued by an independent financial advisor

approved by the Authority wherein such advisor

determines the methods of calculation of the a

premium or discount as the case may be.

18.4 The existing Shareholders shall have a priority

right to subscribe for the new Shares, (§y—wg 5o sl ag J
Subscription for the new Shares shall be subject ag—t) 02— 23 SV Ly | U
to the same rules applied to the subscription for 8 | L4 sl 1 el
the original Shares. By exception to the (—a j—s A0 iy 4ol Yl .-'*é—'-'-'m
foregoing, the following cases of issuance of new a4 AL ol Sy R WP 1y
Shares shall not be subject to the priority right of el Le Baaall
existing Shareholders:
§ adhiad dliyh sl |
a) Subscription by a strategic shareholder; cHlal S gl { }
A agSall daan all Al gaad) Jagan
b) Conversion of cash loans owed to the federal 23l Gl dagad ()
. «..“_1'|_‘-._|.5_]|3 A sl _'_'1_.1.;5';5\ aalanyl
government, local  government,  public r = -4_1- r - s )
Ao illg A tgall 8 A4 alall il uy
agencies and bodies, banks and finance "1' =3 H.*E_" '| ‘_; ISJ"‘J
oty o8 wgoa ol S, G
companies into Shares in the Company; = Y gl Bl IS
PLA s 45,80 ok AT
c) Employee stock option where the Company UAL e s e T -)'; {C]
1241 gl i alae
adopts an incentive plan to reward the distinct 2 5: ‘-:Il; "q S o 1:
il P T L .‘I.'-I| A g "_"lll_f Y
performance and increase the profitability by T g -f':;rs ~ ; '.
Hlgagay (il
offering Shares to its employees, il gl
bl Sl o BN Sl
d) Conversion of bonds and sukuk issued by the <™ % - 5 T;_' 45 *'TJ“" (3)
ilga8 ol A8y
Company into Shares; and yiles f we Al od
L :.."l_n.a.n.ll | R salsy (&
e) Increase of the Company's issued share A "j -J 2 ;J' ( )

capital to acquire an existing company and

issue new shares fto the partners or

shareholders in that company to be acquired.

18.5 A Shareholder has the right to inspect the

Company's records, books and documents
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related to a transaction that the Company

enters into with a Related Party subject to
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approval of the Board or by virtue of a

resolution of the General Assembly.

Chapter 3
Loan Bonds

Article (19}

19.1 The Company may by wvitue 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 o determine the date of issuance of the

bonds or sukulk.

19.2 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. The bonds or sukuks are nominal
and may not be bearer bonds or sukuks. Bonds
or sukuks issued in respect of single loan grant
the

contradictory provision shall be null and void.

equal rights to holders  and  any

19.3 Bonds or sukuk may not be converted into

Shares in the Company unless otherwise

provided in the agreements, documents, or
prospectus. Should the conversion into Shares
be decided. the halder of the bands or sukuk
shall unilaterally have the right either to receive
the value of the bonds or sukuk or accept the
conversion into Shares unless the agreements,
documents, or prospectus provide that the

conversion is mandatory. In which case, the
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bonds or sukuk must be converted into Shares A—dilgall o el ay N dL il

upon the prior consent of the parties at the time e e byl e Al
of issuance.
PART IV &L !
THE BOARD OF THE COMPANY A58 Bl Ludaa
Article (20) (20) 33w

20.1 The Comparny shall be managed by a Board of (13— §ylal e lae 455 Al 5303} Jen | 20
Directors consisting of five (5) members e aglaml 2y welocen] Aliad {5} )
elected by the General Assembly through (§y—all Cugoaills & G ganll A mandl (L4
secret Cumulative Voting. The Company shall 2N 45, &l _le 'y 2ty . —aSHoll
abide by the corporate governance regulations 4 elall daal iwall i€, & 4 WS j;. ala
of the public joint stock companies issued by elouac¥1 S5 d gl 5 e L all
the Authority in relation to independent, copaadinlly pdadll gaally uddiaed)

executive and no executive Board members.

Article (21 21} 5aLall
211 Each member of the Board shall be appointed el i w4 - T e A |
for a period of 3 years, and upon the expiration  «lgt e SN 850 Wl an aie | laall

of that period the Board shall be re-formed, It (oS85 ol sl o2 45 4

shall be permissible to re-elect or re-appoint 331 *‘E Js g b s afl

the members whose tenure has expired. T ey Cadf il A
agiugas Baa Cigi

21.2 The Board may appoint members to positions u.—" ol Py 5 j a2 2]
which become vacant during the year, within a  sdiull el R J_-J| Sl
maximum period of 30 days, provided that such ol S 1_@.5 30 Ll 55 (Da

appointment is presented to the General A—saall I _:).n_u:ﬁll A & ay
Assembly at the first meeting thereof to confirm 3% Ll F sl J j (b e gaz]|

their appointment or to appoint other members. A1 o 113} (a8, & el 5 agiwal
If no new members are appointed to fill in the w1 —atall a3 4 an S el

Ut -

vacant position(s} within such time limit, the —au i Jdgall od a s 2l 3l

Board shall invite candidates for nominations to  el—al m Gl Gl 253 e laall e
fil in the vacant position at the first General & l—ial Jsf — el il
Assembly meeting. If the number of positions  —Slall S 2l 13] LA s gasll 3 q_u..u..l.l

e 'Ir-::-\-h':-\

becoming vacant during the term of the Board i a—; 4l ) ;J_J =t 8 J::.' i

e

reaches one quarter of the number of members s D& i i R P ;'.,"?.-..a..

af =
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of the Board or more, the Board must call
General Assembly to convene within 30 days
from the date of the last position becoming [—s
O PATY 3 She Al el sl
el ()5 5 Sl 3 Shall T
PRSP [ KPR SPRTE A AP

gpal B alasl Ml

vacant to elect persons to fil the wacant
positions. The new member shall complete the
tenure of his predecessor and such new

member shall be eligible for re-election,

21.3 The Board must have a Board secretary. The -
e padaall e 00 ) Seaa Yy

Board secretary may not be a Board member.

L
21.4 The candidate for Board membership must I3 ulae digimal = Spall Ao ety 4 =21
submit to the Company the following: TR GHA| PP o

a) Personal resume containing the experience  aslexll ulyall Loy Iaiige A01M 00 (]]
and academic qualification and the capacity gl dina 23320 2 u..ala.'lnll L_,..A_g.nlll
of candidacy (executivenon-executive, _ué[gi i) L gl= & _:._..ﬂ
independent). o e 2005

b) Undertaking to abide by the provisions of (jgl—3 al Calia il o8 )
the Companies Law, its implementing +—J 52 &l Syl allg IS, 3l
regulations and the Articles of Association 4—lg (A, all LN AL Ll
of the Company and that he wil exert _ad—dlldi le Jo oy
prudent person's care in fulfilling his duties. dlac glal _;4 s pall

) A list of the companies and entities he il—gally 0S5 30 sle oy Ll (z)
works for, or is member of its board of a—iu 31 Lgd baedl Jgly ._n,,__iﬂ
directors and any business he is engaged (gl Sl Sg Lgahlal Ll s duy wac
in either directly or indirectly which & _gi Bdlie Bygan Ay agit oo
competes with the Company's business. AS N dublie (S5 §alie

d) Undertaking that he is not in violation of (149) salell =5l dallas sans LA (3)
Article (149) of the Companies Law. WS a0l e

e} In respect of representatives of legal uat @hau‘:’l L_;.n:-.....ll ;_M Ja B (=)
persons, a formal letter from the said legal - s _g.._=| g )

ACANDO005, BABTOE VD
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Board.

f) A list of the commercial companies wherein

he hold shares and the number of shares.

gy A statement of the number of Shares

owned by him or the juristic person
nominating him in the Company as well as
an undertaking not to dispose of such
Shares in any way or form until the expiry
his his and

af term ar

resignation
notification of same to the Market with a
confirmation from the Authority in  this
raspect,

Article {22

.5__;|."-\'rv'.|- L.,I--]-“-ﬂ

S i j q,.mL..u Al :a.:ulazam SISl ,;_'JLu

ol 4l ASghaall ag i) dae =iy ,.Lh
Dbl 485,80 4l e mBall el ]

digune 53 DA agu] 238 g pan
P Al 35l o dails L}m;
eSS Lél_ a0l b il
aa Y] ASLY Nyl SIS
NG jadE gl Augaiaall 53 oLyl
oLl gy Aigl ye BS 3gull aldlg

(22) 33kall

22.1 The Board shall elect a Chairman and Vice- Lilis Luty diliacl (e pudacall cadiiy | =22
Chairman from among its members. In the - Al day iy ¢ Laial Jsl 3 sl
absence of the Chairman, the Vice Chairman T"---'-‘- 2o ety ,:l.i.n st ll il a5
shall be the acting Chairman. cdgd aila ald

Article (23) (23) 3akall

231 It shall be permissible for the Board to appaint (i (e (i—as O pedaall o a0 1 =23
one or more managing directors from amang its . _)J'I _5] Lﬂ_’l_.n 'Ij_..as &8ssl
members. The Board may also appoint a chief L am 1_....5 Cpan e lnall G
executive officer, and the Board shall specify 4il——aualial Lo o1} 52 a5
his powers and remuneration, and it may JS—u ,_‘_ﬁ ] jg—a LS PR LY
likewise form from among its members one or —3S| 5l A_ial At ] e
more committees to be granted certain of its 2 y= 51 4Gl _alaidl i e L _geia
powers, or to be entrusted with the supervision 48, —&lb J—aall v d_8ha L gl
of the conduct of the business of the Company copdaall Sy E st
and the implementation of the resolutions of the
Board.

Article (24) 24) skl
24 1 The Board shall have all the powers and the ,L.D:?AI "“‘i“:_,\ aall a4 1 =24
1 i
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right to perform all acts and things on behalf of J—eY i8IS, Al illg 48, S 5ylay
the Company as the Company may be Le ws a5, &l 5 o 4 5l iy ol

permitted to do for the management of the = ma g B

-

Company, and to engage in all actions and 488 d__jiaag ca— ol 45, G

exercise all the necessary powers to achieve 3 e 1_91.1:.451 L PPy W= |

its goals. Such powers and actions shall notbe <l ol sd & 5w 2 a0 Yy gl

limited except for the matters reserved under | Sl wally
the Companies Law or these Articles for the lias S, &l el §a oL a1
General Assembly. Subject to the provisions of 8-l as .4 e gaall i jaaall AL M|
the Companies Law and the implementing bl 8lle ChiSy &1 hgh 3 ,_,:'.J:.]
regulations thereof issued by the Authority, the +d—ugll = sl _all 4] 5i 214l
Board has been expressly authorized, for the _al—2Y; dal, o e laall g &
purposes of Article (154) of the Companies Sy Al il 3 o« (154) 53—l
Law, to enter into loan agreements having a sl @l 4 _Zalall ol _dlay) AT
period in excess of three (3) years, to ¢l (?) Rty | T S N - XN

discharge the debtors of their liabilities towards e &8, Zll 3 e d a3 elp g
the Company and to enter into setflement <ladl sl oy sl P [ S——
agreements and to agree to arbitration. caaSaill e Adlaally

24.2 The Board shall lay down the rules relating to  (g3—all A fladall m8lg Wl ool 4y 2 -24
administrative and financial matters, employee (uibag—all Sg5 Gy 4 llally Al
affairs and their entitlements, and shall likewise e laall Ao oS ¢ lall agiliad iy
lay down a special regulation governing its 4ileldaly allecl adaiy 4 als 4 Ay
business and meetings, and the distribution of e Sldggwally il ialiatid) xsigig
functions and responsibilities. szl
Article (25) 25) sl
25.1 The Chairman of the Board and the Vice e—ie 8yl o e e
Ghalfman shall individieily have thevihito 2 il Gy s S 2
g (gl all lia vl la LS a5l

sign on behalf of the Company. Other members _ i ;
itaga gl gl edaall el el

of the Board, any employee of the Company, or =§
any other person duly authorised by the Board - EA L

shall likewise have the same right. gl
25.2 The Chairman may delegate some of his power 9}"“.{ ‘-?‘F“J“'"" \}”J—l"“‘""“ s Jeae 2-25
and authorities to another Board member. ¥ / fd""—*‘ Ll ¢liae]
[ \.. ‘ -.
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25.3 The Chairman of the Board shall be the legal

261

27.1

representative of the Company before all types

of courts, arbitration panels and vis-a-vis third

parties.
Article (26)
The Board shall convene itz meetings at the

head office of the Company or in any other place
agreed upon by the members of the Board as
often as the need arises to convene, upon a
notification by the Chairman or the Vice
Chairman, in the case of the former's absence,
or upon the request of two members of the
Board.

Article (27}

Mo meeting of the Board shall be valid unless
altended by the majority of its members in

person.

27.2 |t shall be permissible for any member of the

27.3 Subject

ACANHING BABT0E W3

Board to depute another member of the Board
to vote on his‘her behalf. In such cases, such
Board member shall have two votes provided
that it shall not be permissible for a member of
the Board to act as proxy for more than one
Board member, The number of the Board
members attending in person shall not be less
than half of the number of the Board members.
to any contrary provision made
elsewhere in these Articles, a resolution of the
Board shall be adopted by a majority of the
votes of the members present or represented

who are entitled to vote on such resolution, and

! p.0.Box: 111 154 é
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27.5 Participation

ACADB00S, BABTOE W3

if there is an equal number of votes, the
Chairman or acting Chairman shall have the
casting vote, It shall not be permissible to vote
by correspondence, The member authorized by
another must vote on behalf of the absent

member as per the directions set out in the

proxy.

27.4 The minutes of the Board meetings or its

commiltees  shall record the details of the
matters discussed at such meetings and the
resolutions adopted in respect thereof including
any reservation or

dissenting  opinions

expressed by the members. Al present
members must sign the draft minutes of Board
meetings before endorsement of the same.
Copies of minutes of meetings shall be sent to
the members for safe keeping. Minutes of
Board meetings and its committees shall be
maintained by the Board secretary. In the event
that a member refuses to sign the minutes,
his/her refusal shall be recorded in the minutes

and if disclosed. The

the reason thereof,
signataries 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

respact.

in Board meetings may be

conducted  through  video conference  or
teleconference provided that each member is
able to hear others and can be heard by others
provided that the guidelines as may be issued

by the Authority are adhered to.

27.6 The Board member who, or the entity he/she is

representing on the Board, has a common or

24449
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conflicting interest in  any transaction or

business presented to the Board for resolution
must disclose such interest to the Board, and

this must be recorded in the minutes, Such

member may not vote on the resolution
pertaining to the relevant transaction or
business.

27.7 In the event that the Board member fails to

28.1

disclose the information in accordance with
Clause 27.6 above, the Company or any of its
Shareholder may apply to the compeatent court
to nullify the contract or order the Board
member in breach to pay the profit or any other
reward he/she realized from such contract to

the Company.
Article (28)

If a member of the Board fails to attend three

consecutive or  five intermittent meetings
throughout the term of the Board without an
excuse acceptable to the Board, such Board

member shall be deemed to have resigned,

28.2 The post of a member of the Board shall be

deamed vacant in the event such member:

a) dies or becomes mentally deranged or
becomes otherwise incapable of performing
his duties as a member of the Board; or

b} is convicted of any crime offensive to honor or
trustwaorthiness; or

c) is declared bankrupt; or

d) resigns from his post pursuant to written notice
sent to the Company in this regard; or

ACA09005 B4BTIE VI 25149
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e) a resolution to dismiss him is issued by the taljan Alegandl Bneadl S 1A jaia( )
General Assembly,

1 =28 sl €Y e e o) 1l
fi is deemed to have resigned pursuant to 1 -28 ) "“SAR‘J Ay asl :"{-5')

Clause 28.1.
28.3 The General Assembly shall have the right to
¥ 35 W i nﬂ‘_}l-}rl L'l-llla-&

remove the Board members,

Article {29) (29) 53l

29.1 The Board shall have the right to appoint @ s 4S50 bae fuas of 8 3l Lulaall 1 29
manager, several managers or authorized siss Oly iasie £S5 4 Capie Bre

representatives of the Company and to specify agaJlg 3 agiler 3 by by agibaia

their powers. .f,é:E'S..a 7
Article (30) (30) B3Lall

30.1 Subject to Article (31)of these Articles, [1a o (31) 3Ll 1,'4;..1 slele a1 =30
members of the Board shall not be personally s laall el cacl e < Y al—dasll
liable for the liabilities of the Company by Glai L ad 8 iadd ddgi e g
reason of their having carried out their duties age'—d e dailll 45, Al ol il
as members of the Board to the extent they do <&l lyg e ladll 8 el agilale

not exceed the scope of their authorities. gt s a4 ghgl Aty Y ed gl
»agilali
Article (31) (31) s3al

31.1 The Chairman and the members of the Board .:_g'_ha..-.i_g wi—taall 4y e &1 —31

and the members of the executive AS) Sl A sl saY) el iacls
management of the Company shall be liable uet' wally 4S5 3l ol a3 (g

vis-a-vis the Company and the Shareholders _s—all J ac] f—dad —t il
and to third parties in respect of all acts of 4—agiaal ln_ﬂ.l:._..ﬁl PP —— 5¢1_.;l5
deceit, misuse of the authority granted to them, Jel—al 4 i -_"51 (——y g

any breach of the Companies Law and any 1igl o &l gl 8 g ol i, )
other law, or these Articles, and in respect of

any error in management.

H'|
- 11
| po.Box: mwﬁ l]
J-' 1 Dhabi I| 3 |‘
[
:-n'l.‘HII
ACADG005. B4B706.V3 26149 "~~‘;_ T ";-' D6.03.2023. MEG

._“_‘__ ' __-_'_.-"

e



AAN9006. 8487048, VA

Article (32)

32.1 The Board shall hold at least {4) four meetings

a year. The OChairman shall send written
invitation for Board meetings to the members.
A meeting of the Board shall be convened upon
a written reqguest by at least two Board
members. Invitations for Board meeting shall

be accompanied by the meeting agenda.

32.2 Without prejudice to the minimum number of

Board mestings set out above, the Board may
pass resolutions by circulation in emergency
cases. Such written resolutions passed by
circulation shall be deemed walid 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;

b1 The written resolution is delivered to the

members for approval along with  all
documents and papers required for review
to be in a position to pass the resolution,

and

¢} 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.

d) The resclution by circulation is  not
considered a meeting, and the Board must
abide by the minimum number of Board

meetings stated in Clause 32.1 above
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el 1 -32 2l

32.3 A Board member may not, without a resolution I e il 5 o N3
by the Company's General Assembly to be - el o " Bilge S
- g L= - -y
renewed every year, engage ir.1 any ?usiness ';‘ . w53k, sl 3 gl
competing with the Company's business or | | 1155 5 i o i ]
deal on his own account or for the accountofa & 1 i<, a0 4 et 5

third party in one of the activities carried out by TR | j. i \ .

o L,g i N Ll sdleg, &a
‘-=_' e H‘J '| _:]_5- St .}rj ;:lgj_ijl
the Company. Failing which, the Company may g BA Rl @T

gither claim compensation from that Board S ] o S'}'l i< 21l
member, or consider the profitable transactions . i _J-_ Al _5] [ -1

the Company, A Board member may not

disclose any information or data belonging to

conducted for his own account as if transacted | .ic il L gl

on behalf of the Company. e

32.4 The Company may not provide loans, to its e L§§j g ﬁ:’J—I‘ J.S_JH...'"...'J s Y4432

eV sde ol L) palae eliacd

._5..:_.3._.;_&.1 T | | PR d._nl .f*-‘—a:

gcand (PR 1—'-6}‘ g cagl daglas

ol ang) ol arda iy UK e aall

member up to the second degree shall be - R TR i ._;51 ji -a._nLu'|
LAlal)

Board members or provide guarantees. or any
other form of security in respect of loans
granted to them. Any lean granted to the

spouse, children, or any relative of a Board

deemed a loan to the Board member,

325 The Company may not grant a loan 1o a ;o = oSl B i N 8290

in whi Board ber, histher & : : :
company in which a Board member, hisihe o e 35- il el
spouse, children, or any of his/her relatives up - i FOR i ._gi j; .u_.;.l_ﬁ
O IH - H - =

to the second degree owns more than 20% of I.J-'EJ _. {%2[}} . nel 3 Ll3)

its capital. elle
Chapter 5 SRR
The General Meeting 00 ganl] - | f,r‘

Article (33 [33] 3Ll

33.1 The Company's General Assembly shall be ;. o A5 A gaalh A Vismem ] =33
held in the city of Abu Dhabi. i -

. W . .'\-\.-\\_

33.2 The Board shall |n~.rtie ihe-ﬁehhrai *
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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.

33.3 The Authority, the auditor of the Company, or

34.1

any one or mare Shareholders holding at least
(10%) of the share capital of the Company and
for serious reasons may request the Board to
invite the General Assembly to convena. In
such case, the Board must invite the General
Assembly within five days from the date of
receipt of such request, and the General
Assembly shall convene within {30) thirty days
as of the date of the date of the invitation to

CONvens,

Article {34}

Each Shareholder shall have the right to attend
the General Assembly of the Shareholders, and
shall have a number of votes eguivalent to the

number of his/her Shares,

342 A Shareholder may authorize another persan of

ACADEO0S G48T08.V3

his own choice provided that he is not a
member of the Board to attend and vote at the
General Assembly on hisfher behalf by way of
written proxy. In case the Sharehcolder is a
corporate person, it may authorize one of its
managers or representatives to attend and vofte
at the General Assembly by virtue of Board
resclution or a resolution of equivalent body.
The authorized person shall have the
authorities specified in the resolution granting

the authorization,
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35.1 Invitations

38.1

ACA09005 B84BT, VA

Article (35)

to the Shareholders to attend
meatings of the General Assembly shall be
publishaed in two daily newspapers published in
Arabic language in the UAE, and invitations to
attend shall also be sent by registered mail, or
via text messages (SMS3) or email {if any) at
least twenty one days prior to the meeting 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 ba sent to the Autherity and the

Competent Autharity,

Article (36)

The Shareholders who desire to attend the
General Assembly shall register their names in
the electranic register to be kept for that purpose
at the place of convening the meeting prior to the
tme fixed for the convening of the General
Assembly. Such registration shall include the
name of the Sharehalder, the number of Shares
which hefshe owns, the number of Shares which
hefshe represents and the names of the owners
thereof, and hefshe shall also submit hisfher
proxy A Shareholder or a representative shall be
given a card to attend the meeting, in which shall
be mentioned the number of voles to which
hefshe is entitled, on hisher own behalf or as
proxy, A printed extract of such register shall be
praduced (showing the number of Shares present
at the meeting and the quorum). 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

Iy
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representative of the Authority and a copy shall
be attached to the minuies of the General

Assembly meeting.

36.2 The registration for attending the meetings of

the General Assemblies shall be closed at the
time determined for the meeting. The chairman
of the meeting shall then announce whether or
not the quorum is met It is not permissible
afterwards to accept the registration of any
Shareholder or his/her representative to attend
such meating nor to take into account hisfher

vote or his/her opinion on matters addressed at

the meeting.

36.3 Subject to the provisions of Article {188) of the

371

ACAGED0S BARTOE VI

Companies Law, Shareholders may vote in the
General Assembly meetings of the Company
through electronic voting in accordance with
the mechanism applied by the Market and
approved by the Authority, taking into account
all legal controls related to electronic voting
which the Authority may issue from time to

time.

Article (37)

The annual General Assembly of the Compary
shall in particular have the jurisdiction to

consider and decide the following matters:

al The Board

business and its financial standing and the

report on the Company's

report of the Company’'s auditor and

approve same;

b} The Company's balance sheet and profit
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and loss account,
c) Elect the Board members, when required;  tel @] e 51 ulae elizmel izl (

)

d) Appoint the Company's auditor and fix their ef«ehﬂ taade Sibleall e el (2)

-

remuneration;
c__'!)j'::. L_:li_fu_'. E_J'l":'}'”' '.‘!...I._llu ;Ill_“._)'-.l-'u.n {Jb}

e) The Board's recommendation in respect of oLl ;

the distribution of profits whether in cash or

bdaie
in the form of granting Shares,

f) The Board's recommendation in respect of S—8lSa Sl )31 L la ke ()
the remuneration of the Board and fix tladuindy culaall pliac
same;

e gl el Ludaa elmel dad ehul (]

g) Discharge the Board members of their He 3 sy T st s B {-’}

i agale Addgbuall 3

liability or remove them and initiate legal fe : S 2

¢ Jlgaty|
action against them; and S

o gl ecllaeadl  Baa Al ol (~
h) Discharge the Company's auditor of their rel= “""U ““ﬁhu 3 ()
iabilities; or remove them-and iniiate lagal Tt skl (e

i Jgat)
action against them. g

37.2 The Share Register containing the details of agl Judll 48350 3 cpealisall o 0550 2 -37
the Shareholders who have the right to attend degen]l dmeall ¢ Ldal jpuoa 3 3
the General Assembly and vote shall be Aldalllids Lallf o Cug.ailly 45 2l
maintained in accordance with the system of iy Sleilly & alially Jglaaly el Al
trading, clearance, settlement, transfer and Aaall 2elgilly AL e Jaiag 4 KL
trading of stocks and the applicable rules of the ,I.g_w'l ad oy all __IILAL (Bguell o Bl
Market. A5

37.3 Except for the matters requiring Special (—ais —ll Sl @l = b 3 -37
Resolution as set out in Article (41) of these siall Lt kg ald 5l lajsa.a
Articles, the General Assembly resolutions <abhly3 o el caldaill 1 5w (4])
shall be passed by the affirmative vote of the 42l 48, B4 lagaall & easll
majority of Shareholders represented in the (3—Sig o5 Laall __r.a A tiall 1;@_.5‘17'1
meeting. General Assembly resolutions shall a__m d_aile d_peganll d_smaadl Zilyl, 3
be binding on all Shareholders whether they  —3 (p—ala 15l S &l u O al
were present in the meeting in which such olall sla 4@ Zpaa g2 & Lalal
resolutions were passed or absent and whether  Cyifly— 15 S &lg g a e pil &
they voted for or against such resolutions. A & llg .- ; :{_5.1 KRR PR 1 N1
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copy of the resolutions shall be sent to the
Authority, the Market
Authority as per the guidelines issued by the

and the Competent

Autharity in this respect,

37.4 The General Assembly shall have jurisdiction to

38.1

AC409005 848706 V3

consider and decide all matters relating to the

Company. The gquorum of the General
Assembly shall be met if Shareholders owning,
or representing by proxy at least 50% of the
Company’s share capital are reprasented at the
meaeting, If the quorum in not met in the first
meeting, the General Assembly shall be called
for & second meeting to be held after not less
than {5) days and not more than (15) days from
the date of the first meeting. The second
meeting shall be quorale regardless of the

percentage of Sharehalders attending,

Article (38)

The General Assembly shall be chaired by the
Chairman of the Board or, in his absence, by
the Vice Chairman and in their absence, it is
chaired by any member of the Board chosen by
the Board itself, and in the event that the Board
does not make a selection, the meeting shall
be chaired by any person as chosen by the
General Assembly. The General Assembly
shall appoint a secretary for the meeting, and
the Chairman shall appoint two checkers to
that
Assembly endorses their appointment.

the General

If the

count wvotes, provided

General Assembly will discuss a matter relating
to the chairman of the General Assembly, the
should

General  Assembly

Shareholder

appoint  any

to  chair the mesting while

3&'49 A
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discussing this matter, el s L. (A

38.2 The minutes of the General Assembly meeting 4—waall ¢ L_dals , ase ;3 =32 -38

shall be drawn up and shall include the names (et —uall e (e A teganl!

of Shareholders whao attended or were ag | RO Y P, I (i p—alall

represented in the meeting, the number of _5‘| 5.1.'._..:“.4".,- ﬁ:]_;,'a T o ol

-

Shares they own or represent, number of a—gl 5 aall iy a¥l a2 oo d US4

votes, the resolutions passed, the number of <oy —a) 30 =g 5ol —wall byl &l
votes for the resolution and the number of lgi —aje ol L_gle o Gl _,_"ul
votes against the resolution and satisfactory il Sl_J8lall 4 aly 4 aBlay
summary of the discussions that took place  j—<alas g T +EII_A:I:.‘-¥] - Sygla
during the meeting. The minutes shall be At —ayd lagaell & _wmaadl ¢ L sl

prepared regularly after each meeting and Ja—u —ddula 8 o fo d_adaiis

recorded in & special register which shall be Jauls—all w5 i el
kept in accordance with the guidelines issued (—S 2 —8a3 4 gl = 52l all
by the Authority. The minutes shall be signed L#)egd maall e %y ) o y wiasns
by the chairman of the meeting, secretary of bl _wall S8 ag oy oVl R
the meeting, vate checkers and the Company's 4 alae o (s—afgall 3 g
auditor. The persons who signed the minutes ds o e Sulgd e oL e laal!
shall be responsible for the accuracy of data Lk 5alall llall

set out therein.

Article {39 M

39.1 Voting at a General Assembly shall be in such Alegeall A jaaall 3 cug il 55 S 1 -39
manner as specified by the chairman of the 'h'| Agrandl Jaa ) Lghaay I A diyall
General Assembly, unless the General A uss d i d iagendl domandl 2y )8 12
Assembly decides on a different manner of elocacl Ll Anl 3l 12l i gl
voting. If it relates to the election, dismissal or i ,s@ilr.' Lad _gi ,n.gj__]_w.l _;I u-_ﬁ;.d'l
removal of members of the Board the secret e o SHl (gpuedl T guill Ay - L

Cumulative Voting shall be followed.
Ball
Article {40} '@]—

S B 1Y) Jadae elasy jeaa ¥ 1 =40
dtagand dpandl Sl Ao ugeatll 8

EEEN
9\
ff & A
!]| ;'I pIU_".'fr;x'__'ET!.I'Il-:-ii' | * ||
ACA09005 B48T06. V3 3449 1\1\ .ﬁi.ﬁ:}: Lh;_’?ﬂ' .54 06032023, MEG
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40.1 Board members may not vote on the General
Assembly resclutions relating to their discharge

of liability for management of the Gompany,
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matters involving a personal interest or raising

a conflict of interest or a dispute between them

and the Caompany. Where the Board member

represents a juristic person, the Shares of such

juristic person shall be excluded from the vates.

Article (41)

41.1 The General Assembly shall pass a Special

Reasolution in the following cases;

a)
b)

c}

d)

Capital increase or reduction;
Issuance of bonds or sukuk;

Making woluntary contfributions  for  the

community service;

Dissolution of the Company or merge with

anather;

Sale of the project that the Company

created or any disposal thereof:
Extension of the Company's duration;

Amending the contract of establishment or

Articles of Association;

All

require a Special Resolution,

cases where the Companies Law

In all cases and in compliance with Article {139) of

the Companies Law, the approval of the Authority

and Competent Authority must be obtained before

passing the Special Resolution for amending the

Contract of Establishment or Articles of Association.

Article (42}

421 It shall not be permissible for 2 General

Assembly to deal with any matier other than

ACANGO05 BAETOEG VS
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those set out in the agenda attached to the (el &yl J—ee¥! Jga =

notice to attend the meeting. LBgeall

42.2 By exception to the above, the General a)al) a 44 codlel 5 S5 L ae olinul 2 -42
Assembly shall, while abiding by issued by the oLal ligy A5gll e spalall byl
Authority, have the power ta: ._5-'|-1 lagd Baalliall disgandl Auaaall 0580

a) Discuss the serious matters discovered during ! 3,aaall (':"-534| o Adglaal Ba {']
the meeting; and 3 tp L) ol s

b) Include an additional item to the agenda Jel Jy2ia o Hla] ruzlal ()
before discussing the agenda if a request to  Audflic & sall (d dsssenl) dinanll
add such additional item is submitted by the sk ol o gl dllyg Jlas¥) Jgan
Authority, or a number of Shareholders halding  Ja ‘pedldll fre 2o ol gl s
at least (5%) of the Company's share capital to %) e 4,80 Jle Ll (e (%35)
the chairman of the General Assembly. The _Suayl 2l =Y g ldalil Lud)
party submitting such request may appeal to alSial! culball aiie Ba e HS Y
the Gereral Assembly to decide whether or Al ddlial 80 die geall daeaadl I

rot such additional item can be added to the vdede e Jlee¥) Jeaa
agenda.
Article (43) (43) 33l

431 The Company may not enter into dealings or s el st Al 35, 5l e Y 1 -43
transactions with the Concerned Parties with a 3l 483l 2l AN A Dliall
value (5%) or less of the value of Company’s s s J3l i (YaS) g a 1o
assets except with the approval of the Board, s d@lga V| 45, &l 45, Al Jeal
and with a value exceeding (5%) of the value of [j—e _;_“STI L & i .__5_"-11_5 Byl
Company’s assets except with the approval of 48, &Il 45, Sl s al A 4w (%3)
the Board and the General Assembly, in d—xaadly 5101 o laa 4 &8lga |
accordance to the last annual or interim Alle iy 5 a¥ Uiy clldy o segenll
financial statements for the Company. A 33 iy dall ja a0 Wy sd 2aye P Ry T
Concerned Party may not vote on the Board's _edse I3 o le Zuy a0l 4 %)
decision issued regarding a dealing related to (sl (alail ail iy juar 30 50

such Concerned Party, e

43.2 In the event of any substantial change in the agyd Ao (ssa juii Gigas Jla 352 -43
transaction or dealing conditions, the approval Jsaasll 3ale) fpads (Lalad) 5 Al

e
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of the Board or the Board and the General
Assembly {as the case maybe) must be re-
obtained. The said dealings or transactions are
to be evaluated and their terms reviewed at the
Company's expense, before they are
concluded, by a company specialized in the

same field.

43.3 Liahility for damages incurred by the Company

due to dealings or transactions entered into
with the Concerned Parties contrary to Clause
(43.1) above, or due to unfair dealing or
transaction or involving a Conflict of Interest
and jeopardizing the remaining Shareholders,

shall be assumed by each of;

a) The relevant Board Member in respect of the

dealing,

by The Board if the decision was unanimously
adopted, but in case of majority decision, then
those having objected thereto will not be liable
therefor if they recorded their objection in the
minutes of meeting. Any Board Member who
does not attend the meeting during which the
decision was adopted shall only be relieved
from liability if he/she proves not being aware of
the decision or being aware but not being able

to object thereto.

434 Should the Company enter into dealings or

transactions with the Concerned Parties, the
Sharsholder(s) owning {5%) or more of the

Company's Shares may:

a) peruse all documents and deeds related to the
dealings or transactions and examing the same

with the permission of the Board or General
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Assembly as stipulated in these Articles;

b} apply to the Company for approval to appoint at
his/her own expense an auditor or independent
evaluator to examine the dealing or transaction
ar present the same to the General Assembly

at its first meeting;

c} apply to the Authority to invite the General
Assembly, and if the Authority is sure that the
Company has breached these Articles or the
laws in force, to invite the General Assembly to
lock into the unfair dealing or transaction, or
involving a Conflict of Interest, and the General
Assembly may assign the Board or anyone
representing it to initiate a lawsuit before the
competent court to claim for cancelation of the
dealing or ftransaction and compel the
Concerned Party to pay to the Company any
profit or advantage realized by such Party in
addition to compensating if it is established that

the Company suffered damage.

Article (44)

The decisions of the General Assembly issued in
accordance with the provisions of the Companies
Law and thesa Articles are binding to all

Shareholders, including absent and dissident ones.

Article {45)

45.1 All rights pertaining to the Shares shall belong
to the Shareholders, and particularly the right to
receive the dividends available for distribution,
the right to obtain a share in the Company’s

assets upon liguidation, the right to attend the
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the

deliberations and wvote on the decisions, the

General Assemblies, to participate in

right to dispose of the Shares, the right of
access lo the Company's financial statements
and reports, as well as the right to request
access to the Company's records and
documents with the permission of the Board or
in

General

Assembly as stipulated these

Articles.

45.2 The Company is required to lay down a clear

policy on the allocation of the Company's
dividends in such a manner as to realize the
interests of the Shareholders and the
Company. The Shareholders shall have access
to this policy at the meeting of the General
Aszsembly and it shall be referred to in the

Board's report.

45.3 All Shares in the Company shall rank par

46.1

ACANBO0S B4BTDE NI

passu and shall be subject to equal abligations.
The Board may not decide to bring changes to

the Shareholders' voting rights.

Article {46)

Should any Concerned Party have a dealing
with the Company, Parent Company or any

Subsidiary thereof, the said Party must

forthwith  disclose, pursuant o a letter

addressed to the Board, the nature and

conditions of the dealing, all substantial

information on its shares or shareholding in the
two companies parties to the transaction or

dealing and the extent of its interest

or

advantage.
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46.2 All details and conditions of the dealing referred

to in Clause (46.1) of these Articles, as well as

any Conflict of Interest related to tha

Concerned Party, shall be included in the
annual financial statements to be presented to
the General Assembly and published pursuant
to the rules set by the Company and approved

by the Authority.

46.3 Should the Concerned Party fail to disclose its

47 1

dealing as mentioned in Clause (46.1) of these
Articles, the Board may file a lawsuit against
the Board Member or Concerned Party before
the competent court claiming the cancellation
of the dealing subject of breach and compelling
the Board or Concerned Party to pay lo the

Company any profits or benefit realized.

PART VI
AUDITOR
Article {47}

The Board of Directors shall nominate an
auditor to the Company who shall be appointed
and whose fees are fixed according lo the
decision of the General Assembly of the
Company, provided that such auditor(s) is/are
authorized to practice the profession and audit

the accounts of joint stock companies.

47.2 The General Assembly shall appoint during its

ALADDOOE, BAETOE WA

annual meeting an auditor for one renewable
year and shall fix his fees. The Board may not
be delegated in this respect and the auditor's
fees shall be mentioned in the Company’s
accounts. The auditor is required to control the

accounts of the Company for the financial year
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he was appointed for, provided that the same
auditor is not re-appainted far more than six (8)
consecutive calendar years, and in this case, i
is necessary to change the partner in charge of
the Company’'s audit after the end of three (3)

fiscal years,

47.3 The external auditor must be independent from
the Company and the Board, and it may not a
partner or proxy for any of the Company's
Founders or Board Members or a relative
thereto up to the fourth degree. The Company
must take reasonable measures to ensure that
the external auditor is independent and that all
work conducted by the auditor is free of Cenflict

of Interest.

Article {48)

The auditor has the same powers and is bound by
the same liabilities as those stipulated in the

Companies Law. The auditor may particularly
peruse at any time all the Company’s books,
registers and documents, as well as any other
deads. The auditor may furthermore request any
clarifications it may deem reguired for the
performance of its duties, audit the Company's
assets and liabilities, and if being prevented from
doing so, the auditor shall record this in writing in a
report to be submitted to the Board. If the Board
does not enable the auditor to perform its duties, the
auditor is required fo send a copy of its report to the
Authority, and to the Competent Authority, and

present it as well to the General Assambly.

Article (49}
49,1 The auditor shall submit to the General
ACADO005 A4ETOE NI 41448
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Assembly a report including the data stipulated
in Article (252) of the Companies Law. The

auditor is required to attend the General

Assembly's meetings, express its  opinion

therein concerning &l matters related to its

work, and  especially concerning  the

Company’s balance sheet,

49.2 The auditor is responsible for the accuracy of

the data included in its report in its capacity as

agent for all the Shareholders. Each
Shareholder may, during the General
Assembly's meeting, discuss the auditor's

report and request any clarifications related to

the content of the said report.

49.3 The auditor shall receive all notices and other

correspondence  related  to any  General
Assembly which each Shareholder is entitled to

receive,

PART Vil
COMPANY'S FINANCE

Article {50}

50.1 The Board must keep regular account books in

arder to reflect an accurate and fair image of
the Company’s business situation and explain
its dealings. The said books shall be kept
according to the internationally recognized and
the

Shareholders may only peruse the said books

applicable accounting principles, and

pursuant to an authorization issued by the

Board for that purpose,

50.2 The Company's financial year starts on January

first, and ends on December thirty first of each

vear with the exception of the first financial vear of

42ia%
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the Company which started from the date of its
entry into the Commercial Register and ended in

December of the same year.

Article (51)

The Board shall prepare for each financial year at
least ane manth prior to the annual meeting of the
Company's General Assembly, the balance sheet
and profit and loss account. The Board is also
required to prepare a report on the Company's
activity throughout the financial year, its financial
position by the end of the same year, and the
method proposed for the distribution of the net
profits. Copy of the balance sheet, profit and loss
account, auditor's report on both of them and also
the Board's report shall be sent to the Authority,

along with the agenda of the annual General

Assembly for approval to have the invitation
published in dailies.
Article [52)

A percentage to be fixed by the Board shall be
daducted from the gross annual profits in order to
amortize the Company's assets, or compensate for
their devaluation. Such funds shall be disposed of
pursuant to a decision of the Board and may not be
distributed to the Shareholders.

Article (53}

The Company's annual net profits shall, after
deduction of all overheads and other costs, be

distributed as follows:

53.1 (10%) ten percent of the net profits shall be set
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534 Remuneration of

aside to constitute a legal reserve account, and
this deduction shall cease when the total
reserve amount reaches at least (B0%) fifty
percent of the Company's paid capital.
However, if the legal reserve drops below that

percentage, the deduction shall be resumed.

53.2 The General Assembly may, at the proposal of

the Board, set aside another (10%) ten percent
at the most to constitute a statutory reserve
account, and this deduction may cease
pursuant to a decision of the General Assembly
at the proposal of the Board. The statutory
reserve may be used for the purposes decided
by the General Assembly at tha proposal of the

Board.

53.3 The balance of the net profits or part thereof

shall be thereafter distributed to the
Shareholders, or shall be carried forward to the
next wyear, or allocated to constitute
extraordinary  statutory reserve as may be
proposed by the Board and decided by the
General Assembly.

the Chairman and the
members of the Board of Directors shall
comprise a percentage of the net profit,
provided that it does not exceed 10% of such
profits in a financial year after daducting the
depreciations and reserves. The Company may
also pay additional expenses, fees, allowancas
or monthly salary to the Board members
consistent to the polices proposed by the
Momination and  Remuneration Committee,
reviewad by the Board and approved by the

General Assembly, that is where member is
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working in any committee, exerling special
efforts, or undertaking additional works sarving
the Company over his regular duties as a
member of the Beoard of Directors, and no
allowance shall be disbursed to the Board
Chairman or members for attending the Board

meetings.

53.5 The fines imposed on the Company by the

Authority or the Competent Authority as a result
of the members of the Board of Directors’
violations of the Companies Law or the
Company's arficles of association during the
concluded financial year shall be deducted
from the remuneration of the members of the
Board of Directors. The General Assambly may
not deduct all or some of the fines if found that
sych fines were not resulted from defaulls or

negligence of the Board of Directors.

53.6 As an exception from the application of the

a)

And in such case,

ACATE005 848706 W3

provisions of clause 53.4 above and subject to
the regulations to be issued by the Authority in
this regard. any member of the Board of
Directors may be paid a lump sum fee not
exceeding AED 200,000 two hundrad thousand
Cirnams at the end of the financial
that

year,

provided the General Assembly has
approved the payment of such remuneration in

the following cases:

If the Company does not make any profit,

If the Company makes a profit and the
member's share of those profits is less than
AED 200,000 {two hundred thousand dirhams);

the Board Member may not
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receive both the remuneration and lump sum fee.

Article {54

The legal reserve may not be distributed to the
Shareholders, but any part thereof exceeding half of
the Company's paid up capital may be used for the
distribution of dividends to the Shareholders during
the years when the profits do not permit the
distribution of dividends. The legal reserve may not
other than those

be wused for any purposes

determined by the General Assembly.

Article {55}

Without prejudice to the provisions of Article (243} of
the Companies Law, the dividends shall be paid to
the Shareholders at the place and time fixed by the

Board and approved by the General Assambly,

PART VIl
DISPUTES

Article {56}

56.1 Mo decision issued by the General Assembly
may result in extinguishing any civil liability
action against the Board Members. In the event
where the act giving rise to liability has been
referred to the General Assembly through a
report of the Board, or the auditor, and has
been ratified by the General Assembly, the
liability action shall abate after the lapse of one

year from the date of the General Assembly,

56.2 Mevertheless, if the act attributed to the Board

Members is a crime, the liability action shall

ACAQA008 BABTOE W3

Alaa¥! i lally LIS (e € o aaal
& gladall

(54) 5Ll

—e Ayl b fal o g jeaa Y
e dcie 2 La Jlaatial jyag Laily (uablasal
gl bt B B ) i)
plasSael gensE Lol gt lsnall o le L)
a2 e R QNI 1 B R |

A gaal) meadl fpe b Y gl Lanadall

(55) daal

" {243) 3alll I;'I_‘:.a.rlg JaY O
s A 5 a
b

U el 8, Sl gi 3
Sl 8 el AL

agig 55l e dae laas sy rul aelgally
» 3..41_“ 4:'LI‘_A:LL_I'|

Call Sl

Sile il

(56) 33lal)

S——edogh wd Cagendl A xaall
2idall A gh el
;_i ] ;_'JI Y |.‘|_5 -’.E_;'.“}rl u,.._]na.a
e vae A B A ] s gall
Cal g ol sl 380 gl 5l

:
el acl A =

Y- _i—"l_.]ll_'l' Ve A !__.-d.‘.u-'t ;
JAcaasl

-y \_1_9....|.|.All el LS 1) Sl [.1_‘1 -56

08.03.2023.MEG



571

57.2 The Company shall

only abate if the public action is extinguished.

Article {57)

The Company shall be, within the limits of its
assets, responsible for keeping any Board
Member and any Manager of the Company
indemnified from and against any liability
hefshe may incur (except for criminal liability)
as a result of carrying out hisfher duties or
related thereto, provided that such person has
acted in good faith reasonably believing that
hisfher act was in favor of or at least was not
contradictory to the interests of the Company.
However, such person shall not be entitled to
compensation for any claim or matter when
his/her liability towards the Company has been
established pursuant to a judgment issued by a

competent court,

pay and be liable to

reimburse  all expenses, fees and charges
incurred by such person in relation to any claim,
action or judicial proceedings or othenwise,
whenever it is established such person was
bound to incur the same and is entitled to such
the

(including without limitation the expenses or fees

reimbursement  pursuant to foregoing
resulting from criminal lawsuits in which he'she is
declared not guity or charges have been

dropped).

PART IX

COMPANY'S DISSOLUTION AND LIQUIDATION

ACADB005. B48T08.3
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following reasons:

581 expiry of the term fixed for the Company
unless such term is renewed as per the
provisions of these Articles;

58.2 exhaustion of the objects for which the
Company was established;

58.3 the General Assembly issues a decision
terminating the Company's term; or

58.4 the Company is merged with another

company.

Article {59

If the Company's losses reach at least half the
capital, the Board is required to convene the
General Assembly to decide by Special Resolution
whether to dissolve the Company prematurely or to

continue with the Company’s activity.

Article {60}

Upon expiry of the Company’s term or in case of its
dissolution prior to its term, the General Assembly
shall, at the request of the Board, fix the liquidation
method, appoint one or more liquidator(s), and fix his
power (their powers), The authority of the Board ends
upon appointment of the liquidators; but the authority of
the General Assembly remains valid throughout the
liguidation period and untl full discharge of the

liquidators.

Article {61}

Corporate Social Responsibility

After obtaining an approval from the Authority, the
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Comparty may by a special resolution allocate (s dime 4l yariadls o gald 8 Cisgag
certain percentage of its annual or accumulated A—scall Lualy &Y & eSipadl ol Argi il Lgals)]
profits for social service purposes. It is necessary to  ddlall 40Ul 40y ‘_.,—“- A5y &0 g_j—“l-'l:lj JAe laiay |
disclose on the Company's website at the end of the  (§3e (= g ST A5yl alge Ao ~lLafyl
financial year whether or not it has made voluntary b2 degh Slaal e ity gl (52
contributions for social purposes; and to clearly state  7s—ag Sis ;_',-1 ey tAede e 4z lda
the beneficiary(ies} of such contributions in the i & Slesleall sda (e (Osiiansl) il

auditor’s report and Company's balance sheet. AS N dve ganll duilially Shluadl 380
PART XI e satall il
FINAL PROVISIONS Lulia Alga
Article (62) (62) 33

The provisions of the Companies Law shall apply to  —ad & jlatll s, Sl gl 3 I,IJ:.T Lpdad
any matter regarding which there is no specific lia 8 =l A L_;.a_‘ldj_&._r_"'n I pd

pravision in these Articles. . ,Ia.'LL'..‘Ill
Article {63} (63) skl
These Articles shall be deposited and published in sl Gids a0 il |28 g o

accordance with the law.
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