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Introduction doxio

On 29 September 2021 Law No. 9 of 2021 was
issued amending Law No. 21 of 2018 that was issued
on 6 November 2018, replacing Law No. 4 of 1981 in
respect of the incorporation of ADNOC Drilling
Company (the “Law of Establishment”), a public joint
stock company registered with the commercial register
in Abu Dhabi under the commercial licence number CN-
2688881 issued by Abu Dhabi Department of Economic
Development.
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Pursuant to a written resolution of the Shareholders
(defined below) dated 2 June 2021, the Shareholders
approved, among other matters, the listing of all the
Company’s shares on the Market (defined below) and
the sale by way of offer to the public of part of the share
capital of the Company held by the Founder. In addition,
the same written resolution of the Shareholders
approved the appointment of the Founder Committee to
supervise the Company’s offering of its shares for public
subscription.
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It has been agreed that the following shall be the Articles
of Association of the Company:
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PART ONE

ESTABLISHING THE COMPANY
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The following terms and expressions, when mentioned
in the provisions of these Articles, shall have the
following meanings:
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Abu Dhabi: means the Emirate of Abu Dhabi.
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Atrticles or Articles of Association: means these articles
of association of the Company as amended from time to
time.
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Auditor: means the auditor of the Company from time to
time.
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Authority: means the Securities and Commodities
Authority in the UAE.
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Board Director: means a person or entity appointed to
perform the function of member of the Board of
Directors, and Board Directors shall be construed
accordingly.
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Board of Directors: means the board of directors of the
Company.
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Chairperson: means the chairperson of the Board of
Directors appointed from time to time in accordance with
the provisions of these Atrticles.
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Chief Executive Officer: means the chief executive
officer of the Company.
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Competent Authority: means the Abu Dhabi Department
of Economic Development, concerned with issuing the
licence for carrying out activities in Abu Dhabi.
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Conflict of Interest: means a situation in which the
partiality in taking a decision is affected due to (i) a
personal, material or moral interest, (ii) the interests of
Related Parties interfering or seeming to interfere with
the interests of the Company as a whole, or (iii) a person
taking advantage of their professional or official position
in any way with a view to achieving a personal benefit.
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Control: means the power to influence or control -
directly or indirectly - the appointment of the majority of
the members of the board of directors of a company or
the decisions issued by the board of directors or by the
general assembly of a company through the ownership
of a percentage of shares or through an agreement or
arrangement resulting in the same effect.
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Corporate Governance Rules: means the set of
corporate governance rules, regulations, principles,
standards and procedures issued from time to time by
the Authority.
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Cumulative Voting: means the voting process pursuant
to which each Shareholder has a number of votes equal
to the number of shares held by such Shareholder, and
whereby, when voting in favour of Board Director
appointments, such votes may be cast in favour of a
single nominated Board Director or distributed in favour
of more than one (1) nominated Board Director,
provided that the number of votes cast by a Shareholder
shall not exceed the number of the shares held by such
Shareholder under any circumstances whatsoever.
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Dirham: means the official currency in the UAE.
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Employees Share Option Plan: has the meaning given

13 0 6-16 Bslall @8 5,19l wigall d :pulolell 5439 @bl pguul 20U 5

in Article 16.6 of these Articles. Lalaill
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offering.

General Assembly: means each meeting of the
Shareholders (including the annual General Assembly)
duly convened and held in accordance with these
Articles, and General Assemblies shall be construed
accordingly.
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Law: means the Federal Law No. (2) of 2015 concerning
Commercial Companies and any regulations or decrees
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to be enacted for its implementation or as amended,
completed, substituted or re-enacted in full by
subsequent laws to the extent (where the context
permits) applicable to the provisions of these Articles.
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Law of Establishment: has the meaning given in the
Introduction above.
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Listing Rules: means the rules and requirements of
listing under the Law, the regulations and resolutions
issued in accordance therewith or for its implementation,
including the internal regulations of the Market.
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Management: means the executive management of the
Company comprising the Chief Executive Officer and
any direct reports to the Chief Executive Officer.
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Market: means the Abu Dhabi Securities Exchange, on
which the shares of the Company shall be listed.
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Related Parties: means, subject to Article 33.3 of these
Articles, entities and persons classified as such
pursuant to the resolutions or regulations issued by the
Authority.
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Secretary: means the secretary of the Board of Directors
from time to time.
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Shareholder: means a holder of shares in the Company,
and Shareholders shall be construed accordingly.
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Special Resolution: means a resolution passed by the
Shareholders owning not less than three (3) quarters of
the shares represented in the General Assembly.
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UAE: means the United Arab Emirates.
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UAE Nationals: means persons who are nationals of the
UAE.
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Article (1)

(1) sslall

The name of the Company is ADNOC Drilling Company
PJSC.
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Article (2)
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The head office of the Company and its legal place of
business shall be in Abu Dhabi. The Board of Directors

w2l 59209 bl 09 wigilill Lekeg gyl @Lall S50 S
gl J3ls 0 8,20l e s o )Sgis Colas (e g,9 iy of 5,13

may establish branches, offices and agencies on behalf Lol
of the Company inside or outside of the UAE.
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The term of the Company is one hundred (100)
Gregorian years commencing on the date of the
Company’s establishment, unless a Special
Resolution is issued by the General Assembly
to dissolve the Company before the end of the
term.
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3.2 The term of the Company shall be automatically | 5 .-" = L o
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Special Resolution of the General Assembly is ' :
issued to amend the term of the Company or
terminate the same.
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Abu Dhabi and the UAE, and shall include:
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assets, materials and machinery required to
perform well services;
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extraction of petroleum, natural gas and water;
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inside and/or outside of the UAE; and
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(viii) any other activity required by the Company,

(together the “Company Operations”)
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4.2

In the exercise of the Company Operations, the

Company may carry out activities, including but
not limited to:
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(i) rig hire services, including the provision of any
rig, equipment and personnel required for
drilling, testing, completion, development
and/or workover of any oil and gas well and
island well - both conventional and
unconventional;
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(i) the provision of operational support and the
provision of any other equipment and/or
services which are not related to (i) above,
from time to time;
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(i) the provision of accommodation, barge and/or
caravans, as well as storage tanks and any
other equipment required for the purposes of

the same;
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(iv) importing, procuring, acquiring, owning,
leasing, transferring, selling, marketing,
operating, maintaining, financing and
disposing of drilling and workover rigs and
maintenance and simulation and
accommodation barge services, as well
providing any equipment, assets, materials
and machinery required to perform well

services;

Guguiy w9 Jitg sy Plisly 5kng shiig sl (iv)
Giluoy L)l wlaie wo yalsilly digeig dluoy Juiss
S855 ol wladl dobils sislally wluall Gloxss LYl
L closs <153 dgllnall Xl slgns Jswols oo

(v) performing drilling works and associated well
services (which shall include but not be limited
to mud services, cementing services, tubular
running services, coiled tubing, directional
drilling, e-line logging, fishing, liner hanger,
casing, slick line and/or fracturing/stimulation)
in relation to the development, completion and
treatment of onshore, offshore and island
wells, both conventional and unconventional,
for the exploration and extraction of
petroleum, natural gas and water;
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(vi)

drilling works and related services pertaining
to the development of the discovered fields;
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(vii) producing, trading, buying, selling,
distributing, marketing, managing and
maintaining chemical substances and other
products used in or required by the oil and gas
industry, and procuring, constructing, owning,
leasing, transferring, selling, operating,
maintaining, financing and disposing of any
facilities or assets required for such purposes;
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(viii) project management services relating to the
overall coordination and integration of such
services;
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(ix) establishing, acquiring, dissolving or
disposing of subsidiaries, businesses, joint
ventures, partnerships or assets, provision of
manpower and entering into contractual
relationships, each in relation to the above

activities; and/or
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(x) any other activities directly or indirectly related
to, connected to or incidental to the above
activities.
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4.3 The Company shall carry out and perform the
Company Operations and activities provided

always that:
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(i) the Company shall act in accordance with
decisions of the Shareholders of the Company
as made in accordance with these Articles of
Association or any other agreement between
the Shareholders;
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(i) the Company may own any installation,
equipment or materials erected or used for
Company Operations or the facilities used for
such Company Operations, provided that
certain assets may be registered in the name
of the Company;
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(iii)

all Company Operations conducted by the
Company shall be on a profit-making basis.
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4.4 The above objectives shall be interpreted
liberally and in their widest meaning and shall

not be narrowly interpreted.
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PART TWO il Ll
THE CAPITAL OF THE COMPANY iS00l o ol 5 3
Article (5) (5) bslell

The issued capital of the Company is 1,600,000,000
Dirham, divided into 16,000,000,000 shares. The
nominal value of each share is 0.10 Dirham. All the
shares of the Company shall rank equally with one
another in all aspects.

o] w0 28,5 1,600,000,000 gl nsall & il Jlo pul , 32>
&> 095 g S 2855 0.10 ol dasy pgs 16,000,000,000
il gl @IS o sl lpass go sl 8 dgluiio &S il pgul

Article (6)

(6) bololl

All of the shares in the Company are nominal shares.
The percentage of the shareholding of UAE Nationals at
any time during the existence of the Company must not
be less than fifty one percent (51%) of the share capital
of the Company.
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Article (7)

(7) bololi

One hundred percent (100%) of the total nominal value
of the shares shall be paid up in full on subscription.
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Article (8)

(8) bololl

The Shareholders shall only be liable for the Company’s
liabilities and losses to the extent of the unpaid amount
(if any) of the shares held by each of them. Such
Shareholder liabilities may only be increased pursuant
to the unanimous approval of the Shareholders.
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Article (9)
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Ownership of any share in the Company shall be
deemed an acceptance by the Shareholder to be bound
by these Articles and the resolutions of the General
Assemblies. A Shareholder may not request a refund for
amounts paid to the Company in consideration of his/her
shareholding in the capital.
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Article (10)

(10) kol

The shares are not divisible (i.e. a share may not be
divided among more than one (1) person).
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Article (11)

(11) skl

Each share shall entitle its holder to a proportion equal
to that of the other shares without distinction (i) in the
ownership of the assets of the Company upon
dissolution, (ii) in the profits of the Company as stated
hereinafter, (iii) in the rights to attend General Assembly
meetings and (iv) in voting on the resolutions thereof.
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Article (12)

(12) skl
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12.1  The Company shall list its shares on a licensed
financial market in the UAE. The Board of “leleSIj s ﬁﬂlcl)ioéw&‘l"ﬁdlﬂf L§S| djﬂl‘ﬁ
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markets including the laws, rules and
regulations relating to the issuance and
registration of the Company’s shares, trading of
those shares and transfer of title thereof and
any rights arising therefrom without the need to
amend these Articles where the provisions are
contradictory to those of the applicable laws and
regulations.
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shares on the Market in accordance with the
Listing Rules, such transactions shall be
registered in accordance with the regulations for
selling, purchasing, clearing, settling and
recording, applicable in the Market.
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his/her heir(s) shall be the only person(s) to be
approved by the Company as having rights or
interests in the shares of the deceased
Shareholder. Such heir(s), for so long as they
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hold the shares, shall be entitled to such
dividends and other privileges as the deceased
Shareholder would have been entitled in
relation to such shares. Such heir(s), after being
registered as a Shareholder in accordance with
these Articles, shall have the same rights in
his/her capacity as a Shareholder in the
Company as the deceased Shareholder had in
relation to such shares. The estate of the
deceased Shareholder shall not be exempted
from any obligation regarding any share held by
him/her at the time of death.
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12.4  Any person who becomes entitled to rights to a
share or shares in the Company as a result of
the death or bankruptcy of any Shareholder, or
pursuant to an attachment order issued by any
competent court of law, should within thirty (30)

days:
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(i) produce evidence of such right to the Board of
Directors; and
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(i) select either to be registered as a Shareholder
or to nominate another person to be registered
as a Shareholder of the relevant share(s).
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Article (13)

(13) oslal

When the Company completes the listing of its shares
on the Market in accordance with the Listing Rules, it
shall replace its share register system and the applied
system of its ownership transfer with an electronic
system for the registration of the shares and transfers
thereof as applicable in the Market. The data
electronically recorded thereon is final and binding and
cannot be challenged, transferred or altered except in
accordance with the regulations and procedures
followed in the Market.
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Article (14)

(14) sl

A Shareholder's heirs or creditors may not, for
whatsoever reason, request the attachment of the
Company’s books or assets. They also may not request
to divide those assets or sell them in one lot because the
shares are not divisible, nor to interfere in any way
whatsoever in the management of the Company. Those
heirs and creditors must, when exercising their rights,
rely on the Company’s books, inventories, balance
sheets and resolutions of the General Assembly.
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Article (15)

(15) solali

The Company shall pay dividends on each share to the
last holder of such share whose name is registered in
the share register on the date specified by the General
Assembly for payment of such dividends. Such holder
shall have the sole right to the profits due on those
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shares whether these profits represent dividends or
entittements to a part of the Company’s assets in the
event of liquidation.

Article (16)

(16) kol

16.1

Subject to the provisions of the Law and
obtaining the approval of the Authority, the
share capital of the Company may be increased
by issuing new shares of the same nominal
value as the original shares or of the same
nominal value plus a premium. The share
capital of the Company may also be reduced
after obtaining the approval of the Authority.
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16.2

New shares may not be issued at less than the
nominal value thereof. If such shares are issued
at a premium, such premium shall be added to
the legal reserves even if, by doing so, the legal
reserves exceed half of the issued share
capital.
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16.3

An increase or a reduction of the share capital
shall require approval by a Special Resolution
of the General Assembly, pursuant to a
recommendation of the Board of Directors in
both cases, and after reviewing the Auditor’s
report in case of a reduction. In the case of an
increase, the resolution must state the amount
of the increase, the value of the shares to be
issued and any pre-emption rights offered to
existing Shareholders. In the case of a
reduction in the share capital, the resolution
must state the amount reduced and the method
of its implementation.
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16.4

Any issue of new shares must first be offered to
the existing Shareholders for subscription, in
proportion to their existing shareholdings,
before being offered to any third party, subject
to the other provisions of this Article 16.
Subscription for new shares shall be governed
by the same rules of subscription as the existing
shares.
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16.5

In accordance with articles 223, 224, 225 and
292 of the Law, the Company may increase its
capital without applying the pre-emption rights
of the existing Shareholders: (a) for the purpose
of the entry of a strategic partner; (b) for the
purpose of capitalising the Company’s debts,
(c) for the purpose of converting bonds or sukuk
issued by the Company into shares, and/or (d)
acquiring an existing company and issuing new
shares in the Company to the partners or
Shareholders of that acquired company,
provided that the Company obtains all the
required approvals from the Authority and the
General Assembly approves the relevant
increase in capital by way of Special Resolution.
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16.6 The Company may by Special Resolution .
increase its share capital without triggering the U"“L“” wuodlusol) 5lgdl Foi> et 95 L ol sasall
pre-emption rights of existing Shareholders @l’)’g?“J“’J 83320 ey QUS| 8 0l ] Lol
noted above, in order to implement a share PG'“‘I“U"“ ("calolall 5209 @bl pgul @olisy") &S5 ““d"ﬁ"
incentive  scheme for its employees ol gy disgll oo 8 slall dobiall l)”“ 290 ¢ g
(“Employees Share Option Plan”) in light of the
resolutions issued by the Authority in this
respect.

16.7 The Board of Directors shall present any ey culolell 5ng @bl pguul ol T 8,153 ulzo y2 529 7-16
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Assembly for approval by way of Special | #>9 bl pgual @l 5 8 & Lisell 6,153 o el 552
Resolution. Board Directors shall not be | (9) vses B J>{> “S)“‘Jl gl"“‘lJ Bl s LS odblal
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Option Plan. The share capital of the Company | > U’J"l“” 429 al r'*e-“‘[__ @"b_e? Gub Uf’)“] ol
may be increased in a five (5) year period by no pes 8l ponasi by g 330 ) »3 w89 o 5,153 U“J”
more than ten percent (10%) of the issued culolell 55 Qb pgual 0l G
capital for the purpose of establishing and
implementing such Employees Share Option
Plan. The time, number and terms upon which
such shares are allocated to establish or
implement the Employees Share Option Plan
shall be determined by the Board of Directors
from time to time.

PART THREE aJul LUl
LOAN DEBENTURES sl s 28
Article (17) (17) lell

17.1  Subject to the provisions of the Law, the ‘T‘éb kJS||9’-’ “S—"‘jjs “J‘Tﬁ““ﬂl l‘“‘“‘rﬂ ‘Uy%”qr’:ﬁlc{:;‘l)" g 1-17
General Assembly may resolve by a Special | 3' €% @ vo v Wi Lol H 3 30 9
Resolution, and after obtaining the approval of | * ol & wlS <lgw slaol S dygluio ity @Ml JsSo
the Authority, to issue tradable or non-tradable 9 pgesl ol Jo>ill dLB e gl ALB olS slgmg Jgluill 4B
bonds or sukuk of any nature of equal value per by,ig dgS.al sl il @ad polsll SLal gy 4l
issue whether they are convertible to shares or 1158 s ol Loy cagual ol digoill Lgish8 05 310
otherwise. The Special Resolution shall J'“’!_‘m” M3 XS f’)lb?“ o d‘” 4ol yaysan
determine the value of the bonds or sukuk, the Aisgll oo 8 5Ll @ilgllls by,ll By JsSall sl sl
terms of issuance and their convertibility into
shares. The General Assembly may also
resolve to delegate to the Board of Directors the
power to determine the date of issuance of such
bonds or sukuks, pursuant to the terms and
regulations issued by the Authority.

17.2 Any bond or sukuk issued by the Company shall | 48 3 JLSI s> bow| dby &5l 0 005 do sl siw sl 2-17

remain nominal until fully paid up. The
Company may not issue “bearer” bonds or

obod il lelols) JeSall ol whsiadl Slasl sem Y
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sukuks. Bonds or sukuks issued in connection s by b IS bl i
with a single loan shall give equal rights to the
holders of such bonds or sukuks. Any condition
to the contrary shall be invalid.
PART FOUR &) Ul
BOARD OF DIRECTORS 5D pualo a9
Article (18) (18) aololl
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18.1  The Company shall be managed by a Board of
Directors consisting of seven Board Directors to
be elected by the General Assembly via secret
Cumulative Voting. A Secretary, who is not a
Board Director, shall be appointed by the Board

of Directors.

g slaclions oo o580 5,15 pule &Ll 6, ey 1-18
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18.2  Inall cases, the majority of the Board Directors,
including the Chairperson, shall be UAE

Nationals.
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Article (19)

(19) skl

The Board Directors may be experienced persons who
are not shareholders.
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Article (20)

(20) bsloli

The Company shall abide by the Corporate Governance
Rules with respect to nomination for Board membership.
Any candidate for Board membership shall provide the
Company with the following:

51581 pul>o dygel iyl oliw Sl aaSe> selgiy & sall a3k
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(i) a curriculum vitae stating their professional
experience and academic qualifications and
determining the position he/she is nominated to
(executive/non- executive/independent);

333 go walell Jbgallg dilosll Gl g Busse aslall 6udl (1)
f(iiuoliSha n/sa0) le) @i will dgsall dao

(i) an undertaking to abide by the Law and these
Articles and to exercise his/her duties as a prudent
person.

ailg S il gl alailly o gilall AT Lol sal/anl sl 51581 (2)
calac ¢ls] 08 Lo ymdl posill Glic Jsy g

(iii) alist of the companies and entities for which he/she
works or in which he/she is a member of the board,
in addition to any other competing activity he/she

carries out, whether directly or indirectly.

9l L Josdl gl 55/l 30 il Slawwgally 0S5l slawl olu (3)
8,900 4 pgty Joc Sl xSy Ll ls] pullow dac Jois/Joiy
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(iv) For representatives of corporate bodies, an official
letter from the corporate body listing the names of
its candidates for the Board of Directors’

membership; and

0o wau VIS GB,| cpei S, licHl pasull wliso s g9 (4)
ol g0 i)l aline slowd 48 3330 S, Lic Yl Lozl

Y

(v) Alist of the commercial companies in which he/she
is a partner or a shareholder, in addition to the
number of shares or stocks he/she owns.
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Article (21)

(27) sl
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21.1 Every Board Director shall hold his/her position = . - = OO
for a term of three (3) years. At the end of such | <3l Ble] )'P'“-"B__'“!)‘X!. ”"JM“LS““ slay bsall 030 “JLG-’
term, the Board of Directors shall be 928 B30 Gl oudll 8,153 pulzo sl
reconstituted. A Board Director whose term of
membership is completed may be re-elected.
21.2  The Board of Directors may appoint new Board sltl 8 s gall sSall 08 s3> clacl ey ol 6,131 pub2e) 2-21

Directors to fill the positions that become vacant
during the year provided that such appointment
is presented to the General Assembly in its first
subsequent meeting to ratify such appointment
or to appoint other Board Directors. If the vacant
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positions during the year reach or exceed one
(1) quarter of the number of the Board of
Directors, the Board of Directors must call for a
General Assembly to convene no later than
thirty (30) days from the date of the last position
becoming vacant in order to elect new Board
Directors to fill the vacant positions. In all cases,
the new Board Director shall complete the term
of his/her predecessor and such Board Director
may be re-elected once again.
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Article (22)

(22) sl

221

The Board of Directors shall elect by secret
ballot, from amongst its members, a
Chairperson and a vice-Chairperson. The
Chairperson shall represent the Company
before the courts and execute resolutions
adopted by the Board of Directors. The vice-
Chairperson shall act on behalf of the
Chairperson in his/her absence or if the latter is
otherwise incapacitated. It shall not be
permissible for the same individual to
contemporaneously hold the position of
Chairperson and managing director or any other
executive function in the Company. The
Company must also have a secretary to the
Board of Directors who may not be one of the
Board Directors, who shall satisfy the
requirements of the Corporate Governance
Rules issued by the Authority and report directly
to the Board of Directors. The Secretary may
only be dismissed by resolution of the Board of
Directors.
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222

The Board of Directors may form one or more
committees from amongst its members and/or
other persons as may be designated by the
Board of Directors, and delegate to such
committees certain specified powers and
authorities as the Board of Directors may
determine.
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Article (23)

(23) ol

231

The Board of Directors shall have all the powers
to manage the Company and the authority to
perform all deeds and acts on behalf of the
Company and to carry out all the functions
required by its objectives. Such powers and
authorities shall not be restricted except as
stipulated in the Law, the Law of Establishment,
these Articles or as to be resolved by the
General Assembly. The Board of Directors is
further hereby expressly authorised, for the
purpose of Article 154 of the Law, to conclude
any loan agreements for periods in excess of
three (3) years, to sell or mortgage the
Company’s real estate and assets, to release
the Company’s debtors and to conduct
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conciliation and agree to arbitration, and to file
lawsuits and to settle the same.

23.2  The Board of Directors shall issue regulations
relating to the administrative and financial
affairs of the Company, and to
personnel/employee affairs and their financial
entittements. The Board of Directors shall also
issue regulations to organise its business,
meetings and allocation of its authorities and

responsibilities.
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Article (24)

(24) sl

The Board of Directors may resolve to grant the right to
solely represent the Company to the Chief Executive
Officer and/or any Board Director under the conditions,
limits and terms included in the relevant Board of
Directors resolution and the provisions of the Law.

sl e 8l Jins @ 5> in 1155 s o 61531 ulnal 55
Lol 3935 08 sy 8,531 o sl oo U slfs il gl
ool ATy Ll ells Lo will A&l

Article (25)

(25) sl

The Board of Directors shall hold a minimum of four (4)
meetings each year and shall hold its meetings at the
head office of the Company, or at any other place inside
the UAE as the Board Directors shall agree upon. The
meetings of the Board of Directors can be held through
audio or video conferencing facilities. The invitation
shall be sent one week before the meeting and shall be
sent together with the agenda. Each Board Director
may add urgent items to the agenda.
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Article (26)

(26) sl
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26.1 A meeting of the Board of Directors shall not be
valid unless a notice is given to each Board | *“ bosss 00l 5y Lo pginlel 909 aloc] g
Director and attended by a majority of the Board & ol apg.all duidll S oo s2lgil ol leasll 3215l Pl oo
Directors in person. Attendance in person shall 38 5529 el g ouss S,31 A sl sl sally gl
be satisfied if a Board Director is physically | $° o 5,153l ub2a eliacl go 06 e caiy ol 81531 ul2a
present or is present through video- | 39 -0Uso sdall el oS AL 03 (9 cusailly ool
conferencing or any other method as may be | *° 2y sac oo S8l oo B0l pubo sac wsi ol 52
permitted by the Authority. A Board Director Aol cyguill 592 X 1S 8,153 pubo slsel
may appoint another Board Director in writing to
attend and vote on his/her behalf. In such a
case, such Board Director shall have two (2)
votes. A Board Director may not act on behalf of
more than one (1) Board Director and no Board
Director shall vote by way of correspondence.

26.2  The resolutions of the Board of Directors are | 22P3l pab slacl wlsal f‘ﬂJ‘:b")l’;'U“b?‘:’lﬁl)—" oxaiy 2-26
adopted by a majority of the votes of the Board | 4 3 bl a2, wlsodl wslui bls .clisells v ol
Directors present or represented. In case of a Golio pgis o 9l st
tie, the Chairperson or the person acting on
his/her behalf shall have a casting vote.

26.3  The details of items discussed in a meeting of | *° alsal i il wlolsally L sl il Jilsell Jueoles Jus 3-26

the Board of Directors or its committee(s) and
decisions thereof, including any reservations or
any dissenting opinions, shall be recorded by
the Secretary or the committee in the minutes of
such meetings provided all the present Board
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Directors or committee members sign the
minutes prior to endorsement. Copies of the
said minutes of meeting shall be sent to the
Board Directors or committee members
following endorsement for their records. The
minutes of meetings of the Board of Directors or
its committee(s) shall be kept with the
Secretary. In the event that a Board Director
refuses to sign, his/her refusal, with reasoning
thereof, should be noted in the minutes.
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264

Without prejudice to the minimum number of
Board of Directors’ meetings set out above, the
Board of Directors may approve certain
resolutions by circulation, taking into
consideration that: (1) the majority of the Board
Directors agree and approve that the
circumstances are sufficiently urgent to justify
the issuance of a resolution by circulation, and
(2) the Board Directors are provided with the
resolution by circulation in writing for their
approval attaching all related documents.
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26.5

The Chairperson, the Secretary and the
Company’s general legal counsel are hereby
authorised either solely or jointly to provide
certified copies of extracts taken from the
minutes of any Board of Directors’ meeting, by
signing such extracts, identifying that it is a
certified true copy of the original and providing
for the date of such certification. Any party
dealing with the Company may rely absolutely
on such certified copy as being a true and
accurate copy of the original document.
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Article (27

(27) ool

271

The Board of Directors shall review the Conflicts
of Interest of the Board Directors. The Board of
Directors shall resolve on such matter in the
presence of a majority of the Board Directors
with the Board Director having a Conflict of
Interest being barred from voting on the same.
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27.2

Each Board Director shall notify the Board of
Directors of his/her Conflicts of Interest, or any
Conflict of Interest of an entity that he/she
represents, in respect of a transaction or
dealing that the Company is a party to. Any
Conflict of Interest of a Board Director shall be
referred to the Board of Directors for approval
and must also be approved on an annual basis
by the General Assembly. The declaration of
such Board Director shall be noted in the
minutes of the meeting and he/she may not vote
on any resolution concerning such transaction
or dealing to which the Company is a party.
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27.3 If a Board Director fails to notify the Board of
Directors of his/her Conflict of Interest in respect
of a transaction or dealing that the Company is
a party to, the Company or any of its
Shareholders may apply to the competent court
to annul such transaction or dealing and oblige
the contravening Board Director to return to the
Company any profit or benefit made on such
contract.
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Article (28)

(28) sl

The position of a Board Director shall become vacant in
the event of the following occurring to such Board
Director:

@l s ¥l oo | €35 Al 8 5,153 pulsw 550 o i

(i) death, incapacity or inability for any other reason to 6.0 5 2l %ﬁls“’il’lﬁc g ”D)LQL:JLﬁﬁl BIEISB.J% @)
carry on the duties of a Board Director; 3l L] pul>o guic algo sbl e =

(ii) conviction of any dishonouring offense; 3l «@lodly Sl dso doy > 4L Al (2)

(iii) bankruptcy or ceasing to pay commercial debts, s iy o o) iz @il wsall @85 we T”S’J)lbﬁg“wﬁxd ©)
even if bankruptcy is not declared; I BAL g

(iv) resignation from the Board of Directors by written w20 g ol dus ) ol leil w290 T’*iiluur’ ‘Ut%lg: (4)
notice sent to the Chairperson to this effect; e ¢ 0D

(v) dismissal by a resolution of the General Assembly; 9l «J 2l diogosll diwaxll o L1L3 5900 (5)
or

dllio wlud> (3) W 6,153 pube wlelis] 585 e Clall  (6)

(vi) absence for three (3) successive or five (5) non-
successive Board of Directors meetings without an

excuse that is approved by the Board of Directors.

3E 595 5,158 pubro 630 S5 dabitio cluls (5) yuas of
5,131 gulo

Article (29)

(29) sl

The Board of Directors shall appoint the Management,
including the Chief Executive Officer, and determine
their authorities, the conditions of their engagement,
their salaries and remunerations. Members of the
Management are not allowed to work for any other
company, save as otherwise permitted by the Board of
Directors.

ol g sl il s Jadg 6,153 s 98 G| 6,153 ulal
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Article (30)

(30) kol

Without prejudice to the provisions of Article 31 of these
Articles, the Board Directors shall not be personally
liable or obligated for the liabilities of the Company as a
result of performing their duties as Board Directors to the
extent that they have not exceeded their authority.

oo slacl 98 Y ol bl 133 oo 31 8kl A8 el 0 go
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Article (31)

(31) skl

31.1  The Board Directors and the Management shall
be held liable towards the Company, the
Shareholders and third parties for all acts of
fraud, abuse of their delegated powers, and for

any breach of the Law or these Articles. Any

&5l ol dgguo @il 5o158ls I3 pubse o5 1-31
oLl Jlogial 8elufg 28l Jloc] gion o llg cuolualls
b JS Jbws aqeladl 2l g oilill dallso JS o
A guso lgduo 5153 pulo clacl 9 X s S0 s
el o ngold e aulll &Ll Wbl 3l glei lod duosi

15




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

590> a8 o959 X Sl ol ellsg L0 pulse clacls
agilol

31.2

The liability of the Board Directors referred to in
the previous paragraph of this Article shall be
joint if the mismanagement resulted from a
unanimous resolution of the Board Directors.
However, where the relevant resolution was
adopted by a majority vote, the dissenting
Board Directors shall not be liable provided that
they have recorded their objection in the
minutes of the meeting. A Board Director who
was absent from the meeting in which the
resolution was adopted shall not be relieved
from liability unless it can be proven that he or
she had no knowledge of the resolution or that
he or she knew about the resolution but had not
been able to object to it. The Management shall
bear the liability specified in this Article if the
error resulted from a decision issued by it.
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31.3

The Company shall (to the extent of its assets)
indemnify each Board Director and manager in
the Company against any liability (with the
exception of criminal liability) incurred by them
arising from or in relation to or in connection with
the performance of their duties to the Company
provided that such person was acting in good
faith, and in a manner they reasonably believed
to be in the best interests of the Company, and
provided further that no indemnification shall be
made in respect of any claim, issue or matter as
to which such person shall have been adjudged
by a competent court to be liable to the
Company.
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Article (32)

(32) solali

32.1

The Company may not provide any loans to any
Board Director or execute guarantees or
provide any securities in connection with any
loans granted to them. A loan shall be deemed
as granted to a Board Director if granted to
his/her spouse, children or relative up to the
second degree.
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32.2

No loan may be granted to a company where a
Board Director or his/her spouse, children or
relatives up to the second degree holds, jointly
or severally, twenty percent (20%) or more of
the share capital of that company.
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Article (33)

(33) ool

33.1

The Related Parties shall not use any
information in their possession due to their
membership of the Board of Directors or

@ Jecil lo ngio U JO gty ol @Yl ols GBI wle sy
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employment at the Company to achieve any
interest whatsoever for them or for third parties
as a result of dealing in the securities of the
Company or any other transactions. Such
Related Party may not have a direct or indirect
interest with any party entering into transactions
intended to influence the price of the securities
of the Company or issued thereby.

b SLEW 595 3 1S o Voleall g By ol &zl allol
oo 5l g irlia e 5| 6l kos pel (55 ol @Vl
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33.2

Subject to Article 33.3, the Company shall not:

(i) conclude any transactions with Related
Parties whose value does not exceed five
percent (5%) of the issued share capital of the
Company without the approval of the Board of
Directors; and

(i) conclude any transactions with Related
Parties whose value exceeds five percent (5%)
of the issued share capital of the Company
without the approval of the General Assembly.

Further, the Company may not conclude
transactions whose value exceeds five percent
(5%) of the issued share capital of the Company
unless such transaction has been evaluated by
an assessor approved by the Authority.

The Related Party, who has an interest in a
transaction to be entered into with the Company
may not vote in the decision relating to such
transaction, either at the meeting of the Board
of Directors or the General Assembly.

The Auditor shall state in his annual report any
Conflicts of Interest, Related Parties
transactions and financial dealings that have
taken place between the Company and any
Related Parties, and the procedures followed in
this respect.
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(1)

()

33.3

Articles 27.1,27.2, 27.3, 33.2 and 46.1 shall not
apply to transactions, or decisions relating to
transactions, entered or to be entered into
between the Company and the Founder, or
between the Company and any other company
that is directly or indirectly owned or under the
Control of the Founder, or federal or local
government in the UAE, or any transaction that
could be challenged on the grounds of a Conflict
of Interest arising out of the appointment by the
Founder of a Board Director. Any such
transactions entered into by the Company shall
be exempt from the relevant provisions of the
Law and any other related party transaction
rules set out in the Chairman of the Authority’s
Board Resolution No. 3 RM of 2020, as may be
amended from time to time.
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Article (34)

(34) 5ol

No attendance allowance shall be paid to Board
Directors. The remuneration of the Board Directors in
aggregate shall not exceed ten percent (10%) of the net
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profits of the Company’s relevant financial year. In
addition, the Company may reimburse any Board
Director for his/her expenses.

0059 & l) 593 1S cvisoll aloll diuall 2,31 el o loll 6 e
A,k (e 8,05 pulo guie S

Article (35)

(35) oslal

The General Assembly may dismiss all or any of the
Board Directors and open the nomination for Board
membership and elect new Board Directors in
accordance with the Corporate Governance Rules.
Dismissed or removed Board Directors may not be re-
nominated or be proposed as a Board Director
candidate within three (3) years from the date of
dismissal or removal.

ousiiall 1531 pulo slacl yas sl JS Jse 5> Giogael] dironl (6%,
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PART FIVE Ul Gl
The General Assembly Qo g0l deoxl pd
Article (36) (36) bslall

A General Assembly shall be duly convened in Abu
Dhabi by having Shareholders owning more than fifty
percent (50%) of the share capital of the Company in
attendance. If the quorum is not met in the first meeting,
an invitation for a second General Assembly meeting
shall be sent and such meeting is to be convened no
earlier than five (5) days and no more than fifteen (15)
days from the date of the first meeting. The second
General Assembly meeting shall then be duly convened
regardless of the number of Shareholders attending.

350 o oskiny uedlun 59y gl w8 Yol diogosll dzasll s
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Article (37)

(37) ookl

371 Each Shareholder shall have the right to attend
a General Assembly, and such Shareholder
shall have a number of votes equivalent to the
number of his or her shares. A Shareholder
may authorise another person to attend the
General Assembly on his or her behalf provided
that such person is not a Board Director,
employee in the Company or a brokerage
company or any of its employees. Such
authorisation shall be considered valid if it is
confirmed by a special written proxy according
to those conditions set out by the Board of
Directors. The number of shares held by the
representative as a proxy for several
Shareholders may not exceed 5% of the
Company’s share capital. Incapacitated
Shareholders shall be represented by their legal
representatives.
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37.2 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. The delegated person shall have

ol @,15] e el ol agino sl sy ol S, licHl posall 2-37

o8 diod dolio agiy o ol WLl] pulae LI w90 dibige

vosiall posall sy @S ull dogec dmex @l ses
w98l 5158 Lo 9oy 880l Wl Nl

18




the powers as determined in the delegating

resolution.
Article (38) (38) sl
38.1 Invitations to the Shareholders to attend the %MIWI wlebia] g0 W@L‘“’“ o] bscall =g 1-38
General Assembly shall be by announcement in ““)“” @l oloaai paidso wig wiio W8 el
two (2) daily local newspapers issued in Arabic | “8® & Al ol g Sl 3l e Al g Aol
and English, and by registered mail, email or s2lgs gloizdl ssxall sesall U ellsg Ao Sy sl 5008
sms (if available) at least twenty one (21) days @lso wle Jsoall xa g (BYl wle logy (21) wsiics
before the date set for the meeting after | Jwis -€loi=dl s Jacl Jps= 523l gt ol iz gl
obtaining the approval from the Authority. The acisall dalulls digll vo IS ol s2all Sl vo 850
invitation should contain the agenda of the
General Assembly meeting. A copy of the
invitation shall be sent to the Authority and the
Competent Authority.
382  General Assembly meetings and Shareholders’ | ¥9 sdluall Jiyiily dogeall deenll wlolial sic 592 2-38
participation and voting within such meeting ‘L”-“” e %L__L:“ﬁ “J"“"?* lwl,l3 ‘{‘J‘:,__f:’ﬂﬁ“‘ﬂlﬁ Lﬂﬁ?l-‘*"
may be conducted using electronic means that | ot 5 8 gl lenss ill boul gl W9 32 oo 5500
allow for remote participation, in accordance
with the requirements set by the Authority.
Article (39) (39) sslal

A General Assembly shall be called by: 100 B9y diogoall dioasl Niois

(i) the Board of Directors at least once (1) annually | &l des,3l ,eadl DS dudl w8 J31 wle 550 5,053 puso (1)
during the four (4) months following the end of the sdlo)l dill qylgil
financial year;

(i) the Board of Directors, whenever it deems fit, or | «oblus)l s b wle by ol iy lg> g dl) 53l pulo (2)
upon a request of the Auditor, or if one or more | sul, wo @lalb 5 ,2c (%10) oSles LI ol adluo wlb 13| ol
Shareholders holding not less than ten percent | s> 6,531 yubao wle Wy o gosll digonll xic wasl 38 Jlall
(10%) of the share capital request a meeting, then | ¢l sle lbll asii &i,U oo bl dwes (5) s diogosl| deosll
the Board of Directors shall call for a General | sseal &b oo logs i (30) 59l ¥ 630 N £ loin Yl siey
Assembly within five (5) days from the date of tg lois
submitting the request. In such case, the meeting
shall be held within a period not more than 30 days
from the date of the invitation;

(iii) the Auditor, directly, if the Board of Directors omits | el sgeall amgi 5,053 puao dicl 5] 6 ubo wllusll G (3)
to send an invitation to convene the General | J)s ol lgiges lgd o0ld)l gy will Jlgadl 98 dioganll dios
Assembly within five (5) days from the date of the | yulxal sseall amgi Glb whlusll $830 At &6 oo Al duns
request for a meeting submitted by the Auditor to ol «ellsy ady Alg 8,15l
the Board of Directors; or

(iv) the Authority, after five (5) days from its request to | gulo (lgdb &b oo Abl dwes 359 AUl Jlgsdl @b gl (4)

the Board of Directors, may call for the General
Assembly in the following events:

@ g0s)| Giaanll Sscal 5,153

(a) the lapse of thirty (30) days after the fixed date
for the meeting to be held (i.e. four (4) months
after the end of the financial year) without the
Board of Directors sending an invitation;

9B9) lmlszsu)! s3aall ae gall wle logy 092 (30) wusw 3]

ol agi ol 9> (@lodl dil elgil wle gl doy 5l o
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if the number of Board Directors is less than the
minimum required for its quorum;

(b)
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(c) discovery of any violation of the Law or these
Articles, or any defect in the management of the
Company; or

8l albid ol (gilill Cllso £63g s Sl i ) i ] (2)
sl elgisls] w3 JIs g 63 o

(d) ifthe Board of Directors fails to call for a meeting
of the General Assembly despite the call from
one or more Shareholders representing ten
percent (10%) of the share capital of the

Company.

wdluo Ll o8, slieM lgises e 5153 pulro puclis Bl (2)
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Article (40)

(40) kol

The following matters shall be included on the agenda
of the annual General Assembly:

458 Jluall Sgindl lecloinl 8 dingaall doaxll Jlocl Sy 08 J3

(i) to review and approve the report of the Board of
Directors on the activity of the Company, its
financial standing throughout the year and the
report of the Auditor;

5 lall 38 508 8 ,ll blas o 6,531 gulso s law (1)
clagdle oy llusll @so 5 5t didl

(i) to consider and approve the balance sheet and the
account of profits and losses;

logle Gnailly Hilusly 2U,3l wlus g 4l dil o dadlie  (2)

(iii)

to elect the Board Directors if necessary;

e La®¥l sic 8,153 pulso slacl Clsal (3)

(iv)

to appoint and determine the remuneration of the
Auditor;

(v) to consider the proposals of the Board of Directors
concerning the distribution of profits;

2bo¥l g5 olas 513 pubro wls sito 8 kil (5)

(vi) to consider the proposals of the Board of Directors
concerning the remuneration of the Board Directors

and to determine such remuneration;

5,153 pulso elac] 560 ol 51581 pulso wls o b il (6)
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(vii) to dismiss or discharge the liability of the Board
Directors and to file the liability claim against them,

as the case may be; and

adgsuanll Sacs 8859 s sl ol 61531 gulno slacl Jse (7)
5 lgn ¥l s pile

(viii) to dismiss or discharge the liability of the Auditor

rede @gguall Sses 8959 pgiod el 5l wllusl i Jic (8)

and to file the liability claim against them, as the Jlendl s
case may be.
Article (41) (41) sslal
411  Shareholders who wish to attend the General | #0seall &eaxll seon 08 ooy ol ygodluall Jow 1-41

Assembly shall register their names in an
electronic register made available by the
Management at the meeting place within ample
time before the meeting. The register shall
include the name of the Shareholder, or his
representative, the number of shares he holds
or represents and the names of the represented
Shareholders and the appropriate proxies. The
Shareholder or the proxy shall be given a card
to attend the meeting, which shall state the
number of votes held or represented by him/her.
An extract of this register showing the number
of shares represented at the meeting and the
percentage of attendance shall be printed and
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attached to the minutes of the General
Assembly after being signed by the chairperson
of the meeting, the secretary and the Auditor.

41.2  Registration shall close at the time when the
chairperson of the meeting announces whether
or not the quorum for such meeting has been
met. No registration of any Shareholder or proxy
shall be accepted thereafter and votes of those
late Shareholders or proxies would not count
and their views would not be taken into account
in that meeting. If any of the attending
Shareholders, or their representatives,
withdraws from a quorate General Assembly
meeting, such withdrawal shall not affect the
validity of such meeting, provided that the
majority required pursuant to the Law for
adopting resolutions shall be calculated on the
basis of the remaining shares represented at
the meeting.
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Article (42)

(42) sl

The register of the Shareholders shall be closed in
accordance with the procedures for transacting, set-off,
settlement, transfer of title, custody of securities and the
relevant rules prevailing in the Market.

Jisg Slgully dolially Jolsily ols)l AUl lids uodluoll Jws (3o
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Article (43)

(43) sl

The provisions of the Law shall apply to the quorum
required for convening the General Assembly and to the
required majority to adopt resolutions therein.
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. (44) slll
Article (44)
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441  The General Assembly shall be chaired by the lowsl RE eSO > L) T O
Chairperson. In the absence of the w20 disy S8, 1531 pulzo gac 9l 8,153 U“J”U‘“U il
Chairperson, the vice-chairperson or a Board A1
Director appointed by the Board of Directors for
that purpose shall chair the meeting.

442 If the said individuals are not present, the | % U’”" ‘f’-l’ﬁﬂ!_ 230> oS oSl Gle Jls w9y 2-44
General Assembly shall appoint one (1) of the | %>l v oS gl Lus, U’@L‘“” or oo dogasll
Shareholders to chair the meeting and shall gloix 80 duogosll
appoint a secretary for the meeting.

44.3  The chairperson of the General Assembly shall 030X lnol> o gosll digenl sy 3-44
appoint a teller for the meeting.

444 The Company shall keep minutes of the o9l wlils dogadll danll wlelanl solse 8,4l wgvg 4-44

meetings of the General Assembly and register
attendance in special books to be kept for this
purpose and signed by the chairperson of the
relevant meeting, the secretary, the tellers and
the Auditor. The individuals who sign the
minutes of the meeting shall be held liable for
the accuracy of information contained therein.
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Article (45)

(45) sl
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Voting at a General Assembly shall be in such manner
as specified by the chairperson of the General
Assembly, unless the General Assembly decides on a
different manner of voting. Voting must be by secret
ballot if it relates to the dismissal or impeachment of
Board Directors.
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Article (46) (46) sl
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at the General Assembly meeting relating to 9_r"€'_’9|'\‘110°q*]99“*_°“ LR pglod ‘l)fb dolsll dpgoal] danll
exonerating them from liability for mis- | %5l @ldll yaley dilaiall 5 '“‘*Jd“"bq”““d"'”"‘ﬂl
management or conferring a private benefit S il wmg pgins 28
upon them or which relates to a conflict of
interest or dispute between them and the
Company.

46.2 A Shareholder having the right to attend the | <% ol ososll dmaxll wleleia] s8> 3> d ol 592 Y 2-46

General Assembly may not participate in voting
in his personal capacity or by proxy on matters
related to a personal benefit or an existing
dispute between such Shareholder and the
Company.

Jiluall 8 aliy o oo 5l dnosill sy lsw sl 06
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Article (47)

(@7) sslall

The General Assembly may, through a Special
Resolution, decide to do the following:

by Al L ol pols LY wmse degenll dmanl) ”@T

(i) increase the share capital in any way or reduce the s sl sl b el ul, 845 (1)
share capital;
(i) approve the dissolution of the Company or its 31 8, 9 loo] ol il > wle @blsall - (2)
merger with another company;
(iii) sell or otherwise dispose of all or substantially all of 9: as{fl Jllml:laJkl):c)IJﬁ ;i_,_j: f‘jm fsﬁsﬁb ﬁ)ﬂﬁ'ﬁ )
the business ventures, undertakings or assets of Fo T320I 5 m% )J_.S 3‘° I}JolSjS,.u
the Company; eI '
(iv) extend the term of the Company; oall b Alel - (4)
(v) issue sukuk or bonds by the Company; il I8 g cliiw sl dSuo slaal - (5)
(vi) upon the expiry of two (2) fiscal years from the date ""\‘l’:"_iludldqj):u ‘%L-Ul ) Leawl..a‘ol;odc Ll,-wJL; %uu?b SLT:JB' L—:!: (6)
of its incorporation and after making profits, the | ¥ | Jfﬁjisl.a]wl T J:‘;)C “ & 2&; ol
Company may make contributions for the purpose | ** e gl Foa Lol olh L:s) il m‘ﬂ CJI w-u“n”
of community services provided that such o o o il
contribution may not exceed two per cent (2%) of
the average net profit during the two fiscal years
preceding the year of contribution;
(vii) amend these Articles, subject to the following 23l 2o 50 loily il pud [ lgt> o 3] gl Pwlﬁﬁi )
restrictions: o
(a) the amendments should not increase the 3 tomodluall cbel tsl; ol wMaeill S5 X ()

Shareholders’ obligations; and

the amendments should not cause transfer of
the head office out of Abu Dhabi.

(b)

2ol ol i) 83 S50 s ol sl 5335 3] ()
sl
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Article (48)

(48) bl

The owners of shares registered on the working day
preceding the holding of the General Assembly shall be
deemed to be the holders of the right to vote in that
General Assembly.

53 dinsanll Gimandl slie Y Gylull Josl asy o8 Jmwmoll gl cllo 58,
o goall deaxll el w8 cyguaill 8 Gl Lalo

Article (49)

(49) sl

49.1  Subject to the provisions of the Law and the ﬁwb U250, °J-’L"J_| ‘?'Jl{f-”i‘ 03f£§'” S| f’l‘:l)" g 1-49
Resolutions issued hereunder and the Articles | &l Jiluall giox 3 Sl Qn"smn 4JM>J| DRI x_;_}mLa_:W
of Association, the General Assembly shall | &osesll deoxll s2 ¥ 2-49 &rlall slel o g0 5 @S all
have the responsibility to consider any issue put o3l gz @ 550)l diluall 18 08 dgloll
to it in connection with the Company. Subject to
Article 49.2, the General Assembly may not
consider other than the issues listed in the
agenda.

49.2  Notwithstanding the provisions of the above | Usbell 3> dwsasll deaxll ;o2 dalull 8 aall s8I o el 2-49
paragraph, the General Assembly shall be sl agll culb by gl elol i il 8 s gigll 08
permitted to discuss important matters revealed | J© vl 00 (%5) Glally dusss iy edlusall oo 33 ol wdluso
during the meeting, or matters requested by the dggoall Jloc Jsa> aadlio b cadl U8 eliss J8Y wle &S,
Authority to be discussed or if a Shareholder(s) | v &le w29 Jlocl Jgs 08 dige Jiluo 2l,3] diososl
representing at least five percent 5% of the ol 153 8 diggll 3325l b il By callll 2| &L“DX'
share capital of the Company ask, at the start of
the General Assembly, to have a specific matter
included in the agenda. In such circumstances,
the chairperson of the meeting shall comply with
the request, pursuant to terms determined by
the Authority.

PART SIX weludl LU
AUDITORS bl 3
Article (50) (50) kel

50.1  The Company shall have one or more Auditor(s) | 289 +@esosl| dinox)] dises 81 5l @bl Fio &,all ysS, 1-50
appointed by the General Assembly for a | 0 3 &b du 83 )13 yulzo wo s 5 e lely sl
renewable term of one (1) year, upon | <53 bl $ Sl 4o goal dmoall 33339 dinse LU
nomination by the Board of Directors. The fees LGJ e will dloll dll _F’L’L*D W80 ohlusll $o wle
of the Auditor shall be determined by the | &)l dslses d yazs0g dugll S Noso 5% ol b yiug
General Assembly. The Auditor shall monitor Agll 99
the financial accounts for the year for which he
was appointed. The Auditor should be
registered with the Authority and be licensed to
practice in the UAE.

50.2  The Auditor shall carry out his duties from the | 4esaell 80geaxll glaix] dles wo dolgo Whlusll 30 wlsn 2-50
date of the General Assembly appointing him | -4l 4siul dogesll Aozl gloin] dles ol le dises b il
until the following annual General Assembly is
concluded.

50.3  The appointment of the Auditor shall not exceed ol Baxy il fsall oo Sblusll G w353 3-50
the term specified in the Law.

Article (51) (51) sl
51.1  The Auditor shall be independent from the A S v Maiawo SbLus)l Gro 0 o ey 1-51

Company and the Board of Directors and shall
not be a business partner, agent or relative up

353 ol 8,800 unsio 333 WS ol 5 0,68 ol @ 592 Yy
Seme 3 WS aml )l & ,all wis a8 of 8,531 pudse bl
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to the fourth degree of any of the Founder or
Board Directors. The Auditor shall not be a
Shareholder or be a Board Director or occupy
any technical, administrative, operational or
executive position at the Company.

a0 556 Cusio Ji o] 9] odlao 095 of Sblusdl sl
6)J|&GW3|&M3|$)|>|5|MUMG|3|o)|>X|

51.2

The Company must take reasonable steps to
verify the independence of the Auditor and that
the Auditor does not suffer from any Conflict of
Interest.

i 4 il oo S Agine wlgbs 335 of &, e
Ol oo Ly asi will Jloc ¥l @S wolss ¥ s coblusll
allsall

2-51

Article (52)

(52) kol

52.1

The Auditor shall have the authorities and the
obligations provided for in the Law. The Auditor
must have the right to review, at all times, all the
Company books, records, instruments and all
other documents of the Company. The Auditor
has the right to request clarifications as he
deems necessary for the performance of his
duties and he may investigate the assets and
liabilities of the Company. If the Auditor is
unable to perform these authorities, he must
confirm the same in a written report to be
submitted to the Board of Directors. If the Board
of Directors fails to enable the Auditor to
perform his duties, the Auditor must send a copy
of the report to the Authority and the Competent
Authority and present it to the General
Assembly.

bl 3l sl aley wlodall oblull Gl oS
08 el 98 gl wllusll Gsels .o gildll 8 lgdle o suninll
e Lgilaiimog LMoy aS,all iy g wle wligdl IS
dolgo 1>¥ do 53 Bl will wlsladl Gy ol dg Gibig oo ells
oSaiiy Al [5]9 Le.Jl.D|)JJ|3 &Sl wlygsgo oo i ol lsS dlg
w8 GlS s iy ol Nall 03d Jlogiwl oo wllusdl @8
G9nll Sy 851531 pulo iy &) 1318 .5 51531 pulo ol a5
ol 0l o 85800 Juis ol Gl wle Ly «dings <l oo

.o goe)l Geosll wle 4 yoy olg dvisall dblully digll

1-52

52.2

The Auditor shall audit the accounts of the
Company, inspect the balance sheet and the
profit and loss account, review the Company’s
transactions with Related Parties, and ensure
the application of the provisions of the Law and
these Articles. The Auditor shall submit a report
on the results of such inspection to the General
Assembly and forward a copy to the Authority
and the Competent Authority. When preparing
his report, the Auditor shall verify the following:

Gl saall pondy &sall wllus @8y wllusll @ i
SLbIl 8o &S all whitws dexl oy Hilwslly byl Clusg
anii dule g allaill 132 g ¢ 9lall AlSs ] Gudoi (o 2SI g @Ml wls
dio b,9.0 Jlulg diogasll dieaxl Wl yozall s @iliy s
sSUl oo slae| sie die Ly oS .dwisall dalulg diggl I

‘b loo

2-52

the overall accuracy of the accounting records kept
by the Company; and

5 1Sl Ly baasns il Gl Yol @5 S0

(1)

(ii)

the extent of conformity of Company records with
accounting records.

sl Mol go &l llus Bl Sso

(2)

52.3  Subsidiaries of the Company and their auditors Glosleo &1 sy Lyl witiaog 8,2l Gl WSl a5l 3-52
shall provide any information or clarifications as 3l ol e Y eblusll G lally bssg
requested by the Auditor for the purposes of the
audit.

Article (53) (53) ke
531 The Auditor must submit to the General | <& Jaiiy |y dolell dogeall doanll ol Gllusll G iy 1-53

Assembly a report containing all of the
particulars set out in Articles 245, 246 and 250
of the Law. The Auditor must attend the General
Assembly to present his report to the
Shareholders clarifying any interference or

o3lall oo 2505 2469 245 3] 50ll 08 lee o300l LI
e 048 3J.u.| Qw_smz” LN | &_lm>| Pr-=¥ ul QJJS:_Q
dig>lg 8,158 pulzo oo 53 5l Wlseo al Busgo puodluall
oy ols dsbolly WNansdl 08 i olg loc] db clil
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difficulties from the Board of Directors during
the performance of his duties. The report of the
Auditor shall be independent and unbiased and
present the opinion of the Auditor concerning all
matters related to his duties, particularly the
Company’s balance sheet, its financial
positions and any violations thereto.

Sl &l 09 pobs gy doy oy b IS o8 4l
Lo olilio @ls wWloll B 5S 09 4l Gllus we wllss Yo

53.2 The Auditor shall note in his report and the dognell &l saall w99 058 98 JS"*__U[ wblusll $ sley 2-53
balance sheet the charitable contributions q*JL‘_’_Jl f""““ ‘D{; & sl g ‘-"’lg will qJ)D“ Umw' qs)“‘”
made by the Company for the purposes of oo Sxiall dgall 3330 ol "wazg I gaall doxs yol,ed
serving the society, if any, during the relevant e ghll wlodluoll 032
financial year. The report and the balance sheet
should also indicate the beneficiary of such
contributions.

53.3  The Auditor, who acts in the capacity of an | %2 X% & io,lsll Cllll dous oo Agiuo Ginall ysSy 3-53
agent of the Shareholders, shall be liable for the | el i <Ll pdluo So cpmdluall gg020 oo ASs
accuracy of the particulars stated in his report. 48 3,9 g ab g oly Fall 58 sl ol diogas]

Each Shareholder may discuss the report of the
Auditor and request clarifications on matters
included therein during the meeting of the
General Assembly.
PART SEVEN bl QU
THE FINANCE OF THE COMPANY il 4o
Article (54) (54) Bolell

54.1 The Board of Directors shall maintain duly ‘JS“_Q“ > ""’J““"‘-’LL‘D )Jb-"b‘“” ol °J|-"_§X| e ol 1-54
organised accounting books which reflect the ily qs)"""“,_dh":l &0y e f‘bl@ Lo 0,50 slhcd
accurate and fair position of the Company’s L“""‘: “q)l“."hj.l. Q""“l”” bl l”b )":_ls"“ 1 i L“")L"l“’
financial status in accordance with generally | F& ve>9 &oill @8 wdlus A 3oy Ay Lo> dadalls
accepted accounting principles internationally vilro oo lo wisall e st cges Al b bl
applied. No Shareholder will be entitled to B3
inspect those books unless a specific
authorisation to this effect is obtained from the
Board of Directors.

54.2  The financial year of the Company shall start on | 2 00 a% 53] 8 weiiiy xls gl 08 “S—"“” alloll ddl s 2-54
the first day of January and shall end on the last s IS o >
day of December of every year.

Article (55) (55) kel

55.1  The balance sheet for the financial year must | U9 i 5 38 dlloll disll ce dogenll 4ulsaall sS5 ol cust 1-55
have been audited at least one month before | vl wles J“]” wle ey dogosll deanll Sgil ?_—lmb-“l“
the annual General Assembly meeting, and the q*JL‘_*_” Laall s 98 plloll 1855 50 &S sl J"L‘“U‘: 8 shel
Board of Directors must prepare a report on the | W° %32 J*“)J? ‘L’SL““ 2blll &issi LPJJ"-‘ *‘”Jl iy shllg
Company's activities and its financial position | 0 @ & -luslls 2l Il Cluss dsidl dllall WU
at the end of the financial year and the | ©J! @Ssall sy SN pulo 585 wlblus)l % 0w
recommendations on distribution of the net | ko) dgiul &ogesll w' °95>9°°35‘“°..9l9)18‘3w|
profits, and send a copy of the annual financial | **3° Js dwogl ‘-”“f“ @9 °3‘:?,J| S ‘5‘]‘: 3l gol qs):.-.-JI
statements and the profit and loss account with Loy vy ric g 3>ly diogonll denxll gloi] skisil
a copy from the report of the auditor, the Board

sy il ol @9 8,0 Gl @l Gl Las 2-55

of Directors report, and the governance report
to the Authority, along with a draft of the annual
General Assembly invitation to the
shareholders of the Company to approve the

osoll dblully digll o S Sl Lpin @i 3559 i)
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publication of the invitation in the daily local
newspapers twenty-one (21) days before the
date set for the General Assembly meeting.

The annual financial statements of the
Company are published pursuant to the
regulations issued by the Authority, and a copy
of such report shall be provided to the Authority
and the Competent Authority.

56.2

Article (56)

(56) solali

The Board of Directors may deduct a percentage of the
annual gross profits for the depreciation of the
Company’s assets or for compensation for the depletion
in their value. These amounts shall only be utilised upon
the decision of the Board of Directors and should not be
distributed to the Shareholders.

B3>y duw ddloll e Ggial 20, ol 5,153 Lul>al
il Ay Lgiod polsil oo yougeill chS)...JI wlsg g0 Igiwd
ol Lemis g5 593 X9 5,153 pulso oo 518 wle Teliy boid Il g0 o3 b

. aod Lol

Article (57)

(57) sslall

The annual net profits of the Company shall be
distributed after deducting all general expenses and
other costs as follows:

dunsesll ©lig suoall g aas se 8,00 ddlall Gyl 2U,3 g5
~rody Lol a8 o= 3 il

(i) ten percent (10%) of the net profits shall be
deducted and allocated as the legal reserve. Such
deduction shall cease to occur when the total
amount of the reserve is equal to at least fifty
percent (50%) of the capital of the Company. If the
reserve falls below this threshold, the deduction
and allocation shall resume;

wlus) paosi U3l wilo oo @lall byac (%10) gl
wblisl ggano gh wio glosYl [ g .gigldll wbolisdl
Sl o pul, o J8dl wle @lall puues (%50) &l |38

i ¥l ol 8399l i el e wholin Yl Lo 3]

1)

(i) a percentage not exceeding ten percent (10%) of
the net profits shall be allocated as a compensation
for the Board Directors, after deducting
amortisations and reserves. The compensation
shall be determined by the General Assembly, upon
the recommendation of the Board of Directors.
Penalties imposed by the Authority or the
Competent Authority on the Company due to
violations by the Board of Directors of the Law or
these Articles during the fiscal year that just ended
shall be deducted from the remuneration of the
Board of Directors. The General Assembly may
resolve not to deduct such penalties if it finds that
the penalties are not imposed due to any
negligence or error on the part of the Board of
Directors; and

wlall @l o @lall 8ric (%10) wle 355 X duw yowasi (2)
o s g 8,131 e slae¥ 56laS dugiall allo)l dl
S0l 6,053 o 2ty bl Ny Gl @S
8USall b o mosig (lgd bl Gogeall dieasll wle ys 50
ol ol digll oo @S, )l wle sy B 058 will lol gl
sl AUl ol i) 5,003 pulse GWe Gy doisall
Glol,all ilb ps e dinsonll Goanly dsgiiall ayloll Gl J¥s
o 3] i o2 33 i lol ,2l el o L) i 13] Lguciey ol

3 6,153 pul>o 0

the remaining amounts of the net profits are
distributed among the Shareholders or shall be
moved to the subsequent year, pursuant to a
recommendation made by the Board of Directors,
or instalments allocated to form an additional
reserve, all in accordance with the General
Assembly resolutions.

(iii)

Tely J> s ol uodluall wle s 25 20,31 wilo vo w3l €5
bl 2L s of aliall @il ol 5,131 o 21 8l e
olall dingosll sl 0 4 o) g Sole e

(3)

Article (58)

(58) sl
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The legal reserve shall be used by a resolution of the
Board of Directors in the best interests of the Company.
The legal reserve may not be distributed among the
Shareholders. However, any amount in excess of fifty
percent (50%) of the paid up capital can be used to
distribute dividends which shall not exceed ten percent
(10%) of the paid up capital among the Shareholders
during years where distribution of such percentage is
not possible.

ill @531 0 5,153 o |55 e sl wboliin 1 Jlall 08 <8 il pi
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Article (59)

(59) skl

59.1 Dividends shall be paid to the Shareholders in
accordance with the regulations as to trading,
clearing, settlement, transfer of ownership and
custody of securities and the applicable
regulations of the financial market where the

Company’s shares are listed.

59.2 The Company may distribute quarterly and/or
semi-annual dividends to the Shareholders
from operating profits and/or accumulated
profits. The Board of Directors shall be
authorised to adopt and implement resolutions
relating to the distribution of the dividends in
accordance with the dividend distribution policy

approved by the General Assembly.
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PART EIGHT ol I
DISPUTES ol sl
Article (60) (60) sslall

Civil liability against members of the Board of Directors
may not be waived by resolution of the General
Assembly. If the action giving rise to the liability is
presented to the General Assembly in a report by the
Board of Directors or the Auditor and was ratified by the
General Assembly, civil claims shall be time barred by
the expiry of one (1) year from the date of convening that
General Assembly. However, if the alleged action
constitutes a criminal offence, the proceedings for
liability shall not be time barred except by the lapse of
the public case.

49 gunll Soc3 bgiu dogesll dinenll pe Haumy LY Sl wle L Y
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PART NINE 2ulil LUl
DISSOLUTION OF THE COMPANY iy 3,0l S 59
(671) ool

Article (61)

The Company shall be dissolved for any of the following
reasons:

A Ol 3o 4 yall s

(i) expiry of the Company’s term unless it is renewed
in accordance with the provisions of these Articles;

ALl gy 65,1 s)1 sl sy 5359 A Lo Sl i3asal 30l slgsl (1)
R

(i) fulfilment of the objectives for which the Company
was established;

calsl oo &l sl Sl yo,4ll bl (2)
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(iii) a Special Resolution of the General Assembly to
terminate the term of the Company;

4 il B30 £lgily Ao ganll dmaxll po yols LI Heno  (3)

(iv)

merging the Company with another company;

0S,sl @S 5 8 @Sl zlosl  (4)

(v) the issuance of a court order dissolving the
Company; or

ol @S il J>y gilsd > a0 (5)

(vi) the depletion of all or most of the Company’s
assets, making it impossible to beneficially invest

the remainder.

SO laiia] e sy lpakion ol &5l Jlsol g Do (6)
Lo T lodia

Article (62)

(62) kol

In the event the Company’s accumulated losses reach
50% of the issued share capital of the Company, the
Board of Directors must, within 30 (thirty) days of the
date of disclosure of the Company’s interim or annual
financial statements to the Authority, invite the General
Assembly to convene to adopt a Special Resolution to
dissolve the Company before the expiry of its term or to
allow it to continue its business activities.

e wms oall o gl Gusi @il asS|iall ilus)l sl )
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Article (63)

(63) solali

At the end of the term of the Company or, in the event of
its dissolution, before the expiry of such term, the
General Assembly shall, upon recommendation by the
Board of Directors, determine the method of liquidation,
appoint one or more liquidators and specify the duties of
the liquidator(s). The authority of the Board of Directors
shall terminate with the appointment of the liquidator(s).
The authority of the General Assembly shall remain in
force for the duration of the liquidation process and shall
last until the liquidators are absolved of their obligations.

Teliy ingosl] dinoall e cxsmall J> 31 U8 lels of &S il 630 <lgil ic
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PART TEN walell QU
FINAL PROVISIONS dols) ol Y/
Article (64) (64) sslall

The Board of Directors may implement an Employees
Share Option Plan, and for the purpose of encouraging
the Company’s employees and attracting and retaining
talented employees to work in the Company, and in
addition to any other allocations made to the employees
who are founding Shareholders, the Company’s Board
may have the right to implement the Employees Share
Option Plan as per the following terms and conditions.

Suind o8y ccolell 5uimig Dbl agul 20Uy 306 6,153 pulsal 553
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(i) The Company’s capital shall be increased no more
than ten percent (10%) of the issued capital during
every five (5) years to apply the Employees Share
Option Plan, and the Board of Directors shall define
the number of shares offered to each employee, the
price of the share option and the share option period.
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(i) The Employees Share Option Plan shall not be
applied unless approved by the General Assembly
through a Special Resolution.

J8 ¢ 0,181 22y 3] &Sl agusl £l b @l Gk 5w 3 (2)
0ol Ll & sal) dogasll dieaxl

Article (65)

(65) kol

Without prejudice to Article 68 below, the provisions of
the Law shall apply to any matter not specifically
covered in the Law of Establishment or these Articles.
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Article (66)

(66) solali

The Company shall be bound by the Corporate
Governance Rules which shall be considered as an
integral part of these Articles.

Mo g gl

Article (67)

(67) solali

In case there is any contradiction between the
provisions of these Articles in the Arabic and English
texts, the Arabic text shall prevail save as otherwise set
out herein.

wils ey i3y dusell ulll sl sall yo guni g s, le 399 ic
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Article (68)

(68) solali

The Company is exempted from Articles 117(1), 118,
149, 152(2), 207 and 279(1)(a) of the Law.

207 2/1529 1495 1185 1117 slgall A5l ¢o slitin &4
sl oo 1111279

Article (69)

(69) kol

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