ARTICLES OF ASSOCIATION
OF AL DHABI INVESTMENT
PRIVATE JOINT STOCK COMPANY

Preamble

The Company was established as a private joint
stock company pursuant to the provisions of
Federal Law No. (8) of 1984 on the Commercial
Companies and after the issuance of Ministerial
Resolution No. (254) of 2010 announcing the
establishment of the Company and in accordance
with its Memorandum of Association and Articles
of Association notarized by the Notary Public in
the Emirate of Abu Dhabi on 09/19/2004. The
Articles of Association have been amended
multiple times and these amendments where
published in the federal newspaper in accordance
with  the following ministerial resolutions
announcing the amendment of the Articles of

Association of the Company:

- Ministerial Resolution No. (356) of 2012 dated
22/07/2012;

- Ministerial Resolution No. (284) of 2013 dated
02/06/2013; and

- Ministerial Resolution No. (467) of 2014 dated
08/07/2014.

- Ministerial Resolution No. (618) of 2016 dated
15/11/2016.

(the First Articles of Association and its

Amendments are hereinafter referred to as the
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“First AoA”).

a)

b)

1.1

Whereas the Shareholders wish to amend
the First AoA to align its provisions with
Federal Decree Law no. (32) of 2021 on

Commercial Companies;

Therefore, the Shareholders decided to
cancel the First AoA and replace it with
these Articles of Association pursuant to
the Special Resolution issued by the
General Assembly held on 17 April 2025.

PART |

Incorporation of the Company

Article (1)

In these Articles of Association, the
following terms shall have the meanings
assigned thereto below unless the context

dictates otherwise:

“Allied Company” means a company that
is engaged by virtue of a cooperation and
with  the

coordination  agreement

Company;
“Articles” means these Articles of
Association as may be amended from
time to time by virtue of Special
Resolution of the General Assembly of

the Company;

“Auditor” means the external auditor of

the Company’s accounts, who is

appointed in accordance with the

provisions of these Atrticles.
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‘Board Member” means the natural
person who is chosen to be a member on

the Board of Directors of the Company.

“‘Board/ Board of Directors” means the
Board of Directors of the Company
consisting of the members elected
pursuant to these Articles;

“‘Commercial the

Register” means

Commercial Register of Companies

maintained by the Competent Authority;

‘“Companies Law” means the U.A.E.
Federal Decree Law No. 32 of 2021
concerning Commercial Companies, as
amended, supplemented, substituted or

wholly re-enacted by subsequent laws;

“Company” means Al Dhabi Investment
PJSC — the private joint stock company
regulated by these Atrticles;

“Competent Authority” means the
Department of Economic Development or
any other authority in charge of
commercial companies regulation in the

Emirate of Abu Dhabi;

“‘Related Parties” means the chairman,
Members of the Board and members of
the senior Executive Management of the
Company and its employees, the
companies in which any of such parties
contribute by at least 30% of its capital,
the Parent Company, Subsidiary, or

Sister or Allied Companies, and major
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shareholders in the Company (any party
who owns 5% or more of the Company's
shares or voting rights), the chairman and
board members of the Parent Companies,
or Subsidiary, Sister or Allied Companies
and the companies in which any of the
chairman or Board Members of the

Company or senior Executive
Management are board members or

senior executives;

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

achieving a personal benefit;

“Control” means the power to influence
or control — directly or indirectly — the
appointment of the majority of the
Members of the Board of the Company or
the decisions issued by the Board or by
the General Assembly of the Company
through the ownership of a percentage of
shares or through an agreement or

arrangement leading to the same effect;

“Corporate Governance” means the set of
rules, standards and procedures issued
from time to time by the Ministry that aim at
achieving corporate discipline in the

management of the Company in

accordance with international standards
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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’ interest;

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

of held 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;

“General Assembly” means a meeting of
the Shareholders of the Company duly
convened and held in accordance with the

Companies Law and these Articles;

“Independent Board Member” means a
Board Member who is not associated with
the Company or with any of its senior
Executive Management, its Auditor, the
Parent Company, or any of its Subsidiary,

Sister or Allied Companies that may lead
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to material or moral benefits that could
affect his decisions, the Board Member is
not deemed independent anymore in
cases mentioned in the regulations and
circulars issued by the Ministry ;

means the

“Ministry” Ministry  of

Economy;

“Parent Company” means a legal person
who owns sufficient shares or shares in
another company to vote and take

decisions at the general assembly
meetings, and to control its management
and operations, by influencing resolutions
or electing its board of directors or board
of managers, provided that the other
company is considered as a subsidiary of

the Parent Company.;

“Registrar” means the entity licensed by
the Securities & Commodities Authority to
organize the Share Register of Private

Joint Stock Companies;

“Share Register” means the register
indicating the title of the Shareholders to
the Company’s Shares, their addresses,
the  transaction

nationalities and

pertaining thereto;

“Shareholder(s)” means the holder or
holders for the time being of one or more
Shares in the capital of the Company in
accordance with the terms of these

Articles;

“Shares” means the shares in the capital
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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
resolution issued by the majority of the
votes of Shareholders that own no less
than three quarters of the Shares
represented in the meeting of the General
Assembly of the Company;

“Stakeholders”

means any person

having interest in the Company, such as
the Shareholders, staff, creditors,
customers, suppliers and potential
investors;

“Subsidiary” means a company in which
more than 50% of the capital is held by
another company or under the Control of
the

this company with respect to

appointment of its board of directors.;

“U.A.E” means United Arab Emirates;

“‘U.A.E. Nationals” means any of the

following:

() an individual who is a citizen of the
United Arab Emirates (holding a
national identity card issued by the
Government of the United Arab

Emirates);

(i) the Government of the United Arab
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Emirates or any Emirate of the United
Arab Emirates or any subdivision
thereof and any department, ministry,
instrumentality or other body of any
such Government; and
(i) a Company incorporated in the
United Arab Emirates wherein all of
the partners or shareholders are
themselves nationals of the United
Arab Emirates according to this

definition.

“‘“Company Manager” means the general

manager, executive manager or chief
executive officer of the Company appointed

by the Board of Directors.

Article (2)

The name of the Company is “Aldhabi Investment,

a private joint stock company” (hereinafter

referred to as the “Company”).

Article (3)

The head office and registered address of the
Company is in the city of Abu Dhabi, Emirate of
Abu Dhabi. The Board may establish branches,
offices or agencies in the United Arab Emirates or
abroad after obtaining the approval of the

competent government authorities.

Article (4)
The term of this Company is (99) ninety nine
calendar years effective from date of issuance of

the Minister of Economy’s decision announcing its
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incorporation, and shall be renewed thereafter for

similar successive terms unless a Special
Resolution is adopted by the General Assembly
reducing the term or liquidating the Company,
unless terminated in accordance with Article (61)

hereof.

Article (5)

5.1 The principal objects for which the
Company was established are to carry out
the following activities within the United

Arab Emirates or abroad:

a) Investing in all commercial, real
estate and industrial projects and
activities, financial instruments and
commercial

papers, including

stocks, bonds, sukuk and

investment portfolios.
b) Buying, selling and investing in
lands and real estate.
c) Establishing, owning and/or
managing factories, industrial and
commercial companies,
commercial, industrial, investment,
real estate, and agricultural projects
and others.
5.2 The Company, in order to achieve its
main objects stipulated in Clause (5.1)
above may, conduct the following
business, whether inside or outside the

UAE:

a) to acquire, participate in, or own
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b)

<)

d)

stocks, shares or other interests in
companies engaged in any aspect
related to the objects of the
Company or any expansion of the
Company or its other businesses, or
carrying on business similar to the
business carried on by the
Company or which may assist the
Company to achieve its objects and

to finance such companies.

enter into agreements with banks,

financial institutions and credit
agencies in relation to the
financing of the Company’s
activities including without
limitation the provision of
guarantees and granting
securities on the Company’s

assets and funds, its shares and

the assets of its affiliated
companies, and to guarantee the
obligations of third parties with or

without consideration;

to enter into any contracts and

agreements  required for the
implementation of and achieving the
objects of the Company,

others in

Participating with

establishing companies,

partnerships, or other entities in order
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to acquire, develop, own, operate or
manage the activities or projects of

the company

e) to carry on any business or activity
or do anything of any nature which
is, in the opinion of the Board
capable of being carried out and is
connected with or is ancillary to any
of the business of the Company, or
directly or indirectly enhances the
value of all or any part of the
Company’s undertakings, property,
assets or otherwise, increases the
Company’s profitability or advances
the interests of the Company or of
its Shareholders.

5.3 The Company exercises its objects in the
UAE and abroad according to what is
decided by the Company’s Board in this

regard.

PART Il
Share Capital of the Company

Article (6)

The Company’'s capital is fixed at AED
(131,081,770) one hundred thirty one million
eighty one thousand and seven hundred seventy
Dirham, divided into (131,081,770) one hundred
thirty one million eighty one thousand and seven
hundred seventy shares with a nominal value of
AED. (1) One Dirham each. All Shares are cash

Shares distributed among the Shareholders.
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Article (7)

All the Company’s Shares are nominal, and the
contribution percentage of the UAE Nationals may
not at any time be less than (100%) one hundred

percent of the Company’s share capital.

Article (8)

The Shareholders shall only be liable for any
obligations or losses incurred by the Company
within the limits of the value of their Shares, and
their obligations may only be increased pursuant

to their unanimous consent.

Article (9)

The ownership of a Share entails the acceptance
by the Shareholder of the Company’s Articles 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 (10)

The Company’s Shares are indivisible.
Nevertheless, 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 resort
to the competent court to nominate the same and

notify the Company in this respect.

AC248012.982129.V2 12

(7) dalall

i VT s e 4S5 ) ag ol psen
S 3 adel) idalg ol A Solaall g ul das
O A2l 635k (%100) e JlsaY!

A Jl o)
(8) dalal
‘ji <ol A‘\):d\ Lﬁi 2 Oﬂ\ “u\“ a/\ "\\J ‘j

Aadagaa aVAS, Al e jl A
Y) ?GZILA!):J‘ EJ\_'\J' g—aa Y ‘(.\.W_uj
e laall agiilyes

(9) dalal)

pdlall Jo 8 agudll A Sle e gy
Al i)l el A, Al oL bl
Oy b A anS A<, a4 aiy L dlagiul

AW

(10) dalal)

1) 1 g e Bianll J ol e ag—udl
Liygsace A hpdlag udld S
O g (e wie ala i) 4 Sla
sl eeh—m O—e g —a Jg a3y
sl AV Vs s e g dS, A
Gl WJuN e el el ol e
plc s Hj .(..@_.A\ i Ko e a8 50
pie b e Jldl) e agBl &)
L Saallgy ot oY 55 o

24.03.2025.ks.AHD.MEG



Article (11)

Each Share entitles its owner to a share equal 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 Assembilies.

Article (12)

12.1  Subject to the provisions of these Articles,
the Company’s Shares may be sold,
assigned, mortgaged, disposed of, or
negotiated in any manner pursuant to the
provisions of the regulations and circulars
issued by the Ministry. Any dealings in the
Shares, including the transfer of ownership
and creation of rights thereon, must be
recorded in a special register called “Share
Register”. Once the Registrar receives a
written notice in this respect signed by the
Transferor and Transferee provided that the
Transferor pays the registration fees
imposed by the Registrar from time to time
and pursuant to a decision of the Board for
entering the share transfer in the Share
Register. Any transfer not in compliance
with the requirements of these Articles shall
be considered invalid.
12.2 The Company’s Shares are sold or
assigned only to UAE Nationals. The
Company’s Shares may not in any case
be sold or assigned to third parties, if such
sale or assignment is contrary to the

provisions of these Articles.
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12.3

12.4

Without prejudice to the provisions of
Article (7) of these Articles, in the event of
death of any natural Shareholder, his heir
is the only person who shall be approved
by the Company to have title to or interest
in the deceased’s Shares, and be entitled
to the dividends and other benefits
previously belonging to the deceased.
The said heir, once registered with the
Company pursuant to these Atrticles, shall
have the same rights as the deceased
Shareholder in the Company regarding
the relevant Shares and the deceased
Shareholder’s estate shall not be relieved
from any liability related to any Share that
belonged to him at the time of 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 is compliant with the laws
of the country whose nationality the

deceased carried.

Any person becoming entitled to any
Shares in the Company as a result of the
death or bankruptcy of any Shareholder
or pursuant to a writ of attachment issued
by a competent court must within thirty

days:

a) produce evidence of the said right to

the Board; and

b) select (subject to the provisions of
Clause 12.2 of this Article) either to

be registered as Shareholder or
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nominate a person to be registered

as Shareholder in respect of the

said Shares.
125 The Company may request any other
procedure to ensure that the signatures of
the parties on any document related to any
dealing in the Company's Shares be
authenticated or to prove the legal capacity.
The transferor is considered a Shareholder
until the transferee is duly registered in the

Share Register.

Article (13)

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 (14)

The dividends due to each Share shall be paid to the
owner thereof whose name is entered into the
Company’s Share Register on the 10" day starting
from day following the issuance date of resolution to
distribute the dividends pursuant to the regulations
and decisions issued by the Ministry in this respect.
The said owner has an exclusive right to the
amounts due in relation to the Share, whether they
are share in the profits or share in the Company’s

assets.
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151

15.2

15.3

Article (15)

Subject to the provisions of the
Companies Law, the Company’s share
capital may be increased by issuing new
Shares with the same nominal value as
the original Shares or with premium. In
this case the premium should be added to
the legal reserve even if the legal reserve
exceeds half the capital, and it may as
well be reduced with the approval of the

Ministry.

No new Shares may be issued at lower

than the nominal value.

The increase or reduction of the share
capital is made in both cases pursuant to
a Special Resolution of the General
Assembly upon the proposal of the Board
and after hearing the Auditor’s report in
the event of any reduction, provided that
in case of increase the amount of
increase should be stated, as well as the
new Shares issuance price and the
Shareholder’s right to have priority to
subscribe in the new shares, and in case
of reduction the amount of such reduction
must be stated and the method of

implementation thereof.

PART Il
DEBENTURE BONDS

Article (16)
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Ministry and the Competent Authority decide to
issue debentures of any kind, and such decision
must state the value and terms of issuance and
the extent of their conversion into Shares. The
General Assembly may also decide to authorize
the Board to determine the date of issuance of the
debentures or Sukuks, provided that such date
does not exceed one year following the
authorization date and that the Company notifies
each of the Ministry and Competent Authority in

this respect.

PART IV
THE BOARD OF THE COMPANY

Article (17)

The Company shall be managed by a Board of
Directors consisting of seven (7) members elected
by the General Assembly through secret
Cumulative Voting. In all cases, the majority of
Board Members including the chairman must be
citizens of the United Arab Emirates and the
Board Members must include one Independent

Board Member or more.

Article (18)

18.1  Each of the Board Members shall remain
in office for three (3) calendar years, and
upon expiry of this term, the Board shall
be newly formed. Any member whose
term has expired may be re-elected.

18.2  Subject to the provisions of Article (17)
hereof, in case of vacancies on the Board
during a given year, the Board may appoint
new Members to fill the vacancies within a

maximum period of 30 days, provided that
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19.2

19.3

such appointment is submitted to the
General Assembly at its first meeting in
order to approve their appointment or
appoint other members, If a new member is
not appointed to the vacant position within
this period, the Board shall open the door
for candidacy to fill the vacant position at the
first meeting of the General Assembly. If the
number of vacant positions during a given
year reaches one quarter of the number of
the Board Members or more, the remaining
Board Members shall call for a meeting of
the General Assembly, within thirty days at
the most from the date of the last position
becoming vacant, in order to elect members
to fill the vacancies. The new Member shalll
in all cases complete the term of his/her

predecessor and may be re-elected

Article (19)

The Board of Directors shall elect by
secret ballot from amongst its Members a
chairman and vice chairman at the first
meeting after the election of the Board.
The chairman should be a citizen of the
UAE, and the vice chairman may act as
the chairman when the latter is absent or

hindered from attending.
The chairman shall assume the tasks and
responsibilities set forth in the Companies

Law, and the provisions of these Articles.

The chairman of the Board of Directors

shall observe the following:

a) Ensure that the Board of Directors
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194

20.1

works  effectively, fulfills its
responsibilities, and discusses all
major and appropriate issues on
time.

b) Establishing and approving the
agenda of each meeting of the Board
of Directors, taking into account any
issues that the Members propose to
include on the agenda, and the
chairman of the Board of Directors
may entrust this responsibility to the
secretary of the Board of Directors
under his supervision.

¢) Encouraging all Members to

participate fully and effectively in the
meetings of the Board of Directors
and in the committees emanating
from it, in order to achieve the

interests of the Company.

d) Work to take appropriate measures
to ensure effective communication
with Shareholders and convey their

opinions to the Board of Directors.

It is not permissible to combine the
position of chairman of the Board of
with  the

Directors position  of

manager/general manager, chief
executive officer or managing director of

the Company.

Article (20)

The Board may appoint from amongst its

members one managing director or more,
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20.2

21.1

or may appoint chief executive officer.

and fix his powers and remuneration.

The Board of Directors may delegate
some of its powers to the Company’s
management, and in this case it must
issue appropriate administrative
decisions that will clarify such powers in
the form of a specific list indicating the
cases that require obtaining the prior
approval of the Board of Directors before
exercising any of such powers. The Board
of Directors should review these
decisions periodically. The Board of
Directors may not delegate all its powers

to the chairman of the Board of Directors.

Article (21)

The Board shall have full powers to
manage the Company and carry out all
acts and transactions on behalf of the
Company as the Company is authorized
to do and shall exercise all powers
required to achieve its objects, without
any restriction except for the restrictions
stipulated in the Companies Law and
these Articles,, The Board is also
expressly authorized, for the purposes of
Article (154) of the Companies Law, to
enter into loan agreements with a validity
period of more than three (3) years, to sell
and mortgage the Company’s properties
and movables and immovable assets
(subject to the provisions of Clause 21.2
hereof), discharge the Company’s
debtors from their liabilities and conclude

reconciliation or agree to arbitration.
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21.2 The Board may not dispose of the
Company’s assets or change the nature
of the Company’s business whenever
such disposal or change would
substantially affect the Company’s ability
to carry out its activity in the same manner
or degree as immediately prior to such
disposal or change, unless the said
disposal or change has been authorized
by a Special Resolution of the General
Assembly of the Company.
21.3  The Board shall lay down the regulations
related to the administrative, financial and
personnel affairs and their financial
entitements. The Board shall further lay
down a special regulation organizing its
own proceedings, meetings, distribution
of powers and responsibilities amongst its

Members.

Article (22)

Each of the chairman, vice chairman, managing
director, general manager or chief executive
officer shall have the right to sign individually on
behalf of the Company, including the right to
represent the Company before the courts and
arbitration tribunals of all kinds and degrees, and
appoint lawyers and experts as may be required
to defend the Company’s interests, within the
limits of the Board of Directors resolution.
Moreover, the Board of Directors may pass a
resolution to grant any Board Member or
employee of the Company the right to individually
represent the Company within the limits of the

terms and conditions of such resolution.
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Article (23)

The Board of Directors will hold its meetings at
least four times per year at the Company’s head
office or in any other place agreed by the Board,
upon the written invitation of the chairman or vice
chairman in case of absence of the chairman, or
at the written request of at least two of the Board
Members. The invitation to the meeting should be
sent at least one week prior to the meeting date
together with an agenda; and every Member of the
Board has the right to add any topic he may deem

necessary to be discussed during the meeting.

Article (24)

24.1  Meetings of the Board are only valid if
attended by the majority of its Members in
person. Board Members may participate
through video conference provided that
this method enables the Member to
the

with

participate in Board meetings

simultaneously the Members
present in person, from the beginning of
the meeting until its end. Any Board
Member may delegate another Board
Member to vote on his behalf, in which
case the delegated Member has two
votes. No Board Member may represent
more than one Board Member in any
meeting of the Board.

24.2  The decisions of the Board of Directors

are to be issued by the majority of the

Members present or represented. In case

of tie, the chairman shall have a casting

vote. Voting by correspondence is not
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24.3

24.4

permitted.

A special register shall be kept where the
minutes of meetings of the Board shall be
recorded. The minutes shall include all
matters discussed in details, as well as
the decisions adopted during the
meetings, any resentments or objections
expressed by the Members. The minutes
shall be signed by all Members who
attended the meeting in addition to the
meeting secretary. Should any Board
his/her

objection shall be recorded in the minutes

Member refrain from signing,

along with the reasons, if expressed. The
signatories to the said minutes shall be
responsible for the accuracy of the
particulars mentioned therein, provided
that copy of the minutes shall be sent to
the Members for their files, and all
minutes of meetings of the Board and its
committees shall be kept by the Board

secretary.

By exception to the provisions of Article
(23), and Clauses (24.1), (24.2) and
(24.3) hereof, the Board may pass some
of its resolutions by circulation (without
the need to convene a meeting), provided
that:

a) the majority of the Board Members
agree that the event warrants the
issuance of a resolution by

circulation;

b) All Board Members are provided

with a copy of the proposed
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252

resolution in writing to be

considered, together with all
necessary documents and papers

needed for review;

c¢) The approval of the majority of the
Board Members of the resolutions in

writing.

d) The resolution must be included in
the minutes of the next Board
meeting following the date of the
circulation of the resolution.

e) The resolution is considered

effective upon being signed by the

majority of the Board Members.

f) Allocate space for remarks in case
one of the Board Members likes to

make remarks.

Article (25)

In the event where any Board Member does
not attend three successive or five non-
successive meetings of the Board without
any excuse acceptable to the Board, he/she

shall be deemed to have resigned.

The position of a Board Member shall
become vacant or he will be dismissed in

any of the following events:

a) in case of demise or incapacity of
the Board Member or if he/she
becomes incapable of fulfilling

his/her duties as Board Member; or
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b) if he/she is convicted of breach of

honor or breach of trust crime; or

c) if he/she is declared bankrupt, or
ceases to pay his/her commercial
debts even without being declared

bankrupt; or

d) if he/she resigns pursuant to a
written notice addressed to the

Company for this purpose; or

e) if the General Assembly decides to

remove him/her; or

f) if his/her

contradictory to the provisions of

membership is

Article (149) of the Companies Law.
25.3  If the position of a member of the Board of
Directors becomes vacant as a result of his
removal in accordance with the provisions
of Clause (25.2), he may not be re-
nominated for membership in the Board of

Directors before the lapse of three years

from the issuance of the removal decision.

Article (26)

Subject to clause (19.2) of these Articles, the Board
of Directors has the right to appoint Company
Manager or several managers and to define their
powers, terms of services, salaries and
remuneration, and the Company’s Manager may not

be a manager of another company.
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Article (27) !27! salall

The Board Members are not personally liable for ulgécsa (plgeas 5)2Y) udas slact (< Y
the Company’s obligations by reason of their (e dailll A<, &l Cilalyill laty Lol diad &
fulfilling their duties as Board Members as long as 3l &lldg §,la) (ulas eliacl€ agilinlgy agald

they do not exceed the limits of their authority. cpgilalis agaa 4nd (950l Y (S

Article (28) (28) satal)

281 The chairman and Board Members are (plgé—ma ojl—cacly 5)3Y1 (ulan Luiiy1 =28
answerable to the Company, Shareholders, aaes (e pally (pealually 4S)400 olas
and third parties for all acts of fraud or <aUal wll Jlaaiul scl—wb ) Jlac
abuse of power, and for any breach to the (sl 42l ia L_si o9 add Aagiad
provisions of the Companies Law, or any ~alaill 13g1 o Al el Q;T S g, all
other law or these Articles and for any Uas L"gi O O gb—ue (9165 LS
mismanagement of the Company. BHlay)

28.2 The Management undertakes t0 s—ac (bt BlaY) a5 sliD =28
introduce any recently appointed Board Cua s el HlaY) o las
Member to all the Company’s divisions ¢dS)— &l gy i) e
and Departments, and to provide him/her 4—a32U) Gl _aglaall 4 81< 62 g3
with all necessary information to ensure a3y rs—all 4 ogd ezl
he/she  properly  understands the J—alSIl 4_S))l; —gllacy 4, )
Company’s activities and business and is  (— 4—Say Lo 1Sy il g5—wal
fully aware of his/her responsibilites and 4—=9 d_AS\ Hr_ Aoy e\_)ﬂ\
everything he/she is required to do ey Zillg cywilg 8l (v sga
pursuant to the laws and legislations in d—saudatill il sllaiallg 83 &l
force and other regulatory requirements H asy, &l ol wbug L;Hij\
and Company’s policies in the field of its L@Juc\ Jas
business.

28.3  The Management is committed to provide  8)l3Y) (a—laa 3 g3 8)laY) 23l 3 =28

Section V

Governance systems

the Board and the committees emanating
therefrom in due course with adequate,
and documented

complete fully

information to enable the Board to take
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decision on valid grounds and to perform

its duties in the best manner. The Board

may take all actions to obtain the
information enabling it to take its decision
on sound bases.

28.4 Board Members are bound to exercise

their authorities and perform their duties

into

the

honestly and faithfully

the

taking
consideration interests  of
Company and Shareholders, and exert
their best efforts and abide by the
provisions of the laws, regulations and
decisions in force, as well as these
Articles and the Company’s internal
policies.
28.5 Each Board Member is required upon
assuming his/her responsibilities to
disclose to the Company the nature of the
positions he/she assumes in public
companies and corporations, and other
significant commitments, along with the
time devoted thereto and any change
occurring to the foregoing forthwith when

it occurs.

Article (29)

The remuneration of the Board Members consists
of a percentage of the net profits according to the
provisions of Article (56) of these Articles. With the
exception of the above and subject to the
regulations issued by the Ministry in this regard, a
member of the Board of Directors may be paid a
lump sum fee not exceeding AED 200,000 (two
hundred thousand dirhams) at the end of the fiscal
year, that the General

provided Assembly
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approves the payment of this remuneration in the

following cases:

30.1

30.2

a) If the company did not realize any

profits;

b)  If the company achieved profits and
the share of the Board Member from
those profits is less than 200,000
AED hundred

this

(two thousand

dirhams). In case, the
remuneration and fees shall not be

combined.

Article (30)

The fines imposed on the Company due
to violations by the Board of Directors of
the law or the Articles of the Company
during the financial year ending, shall be
deducted from the remuneration of the
Board of Directors. The General
Assembly may not deduct those fines if it
becomes apparent to it that these fines
are not the result of a default or error on

the part of the Board of Directors.

The Board of Directors shall form the
Nomination and Remuneration Committee
of minimum three (3) Members of the Board
of Directors, and they report directly to the
Board of Directors. It is to be taken into
account that one of the members of the
Committee shall be independent, and it is
not permissible for the chairman of the
Board of Directors to be a member of this
committee. The formation of the committee
shall  be

according to procedures
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30.3

established by the Board of Directors,

provided that they specify the committee's

mission, the duration of its work, the powers

granted to it, and how the Board of Directors

supervises it.

The

Nomination and Remuneration

Committee is responsible for the following

tasks:

a)

b)

c)

d)

Preparing and reviewing the policy
related to granting rewards, benefits,
incentives and salaries for the
members of the Company's Board of
Directors and employees, and
reviewing it annually. The committee
must verify that the remunerations
and benefits granted to the senior
executive management of the
Company are reasonable and in
the

proportion  to Company's

performance.

Determining the Company's needs
for competencies at the level of
senior Executive Management and
employees and the basis for their

selection.

Preparing the Company’s human

resources and training policy,
monitoring its implementation, and

reviewing it annually.

Organizing and following up the
nomination  for
the

procedures for
membership of Board of

Directors in accordance with the
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30.4

30.5

30.6

laws and regulations in force.

e) Submitting reports to the Board of

Directors containing the
procedures, findings and
recommendations reached, with

absolute transparency.

The Board shall form an audit committee
from amongst the Board Members

provided that at least one of the
committee members is an Independent
Member and that the Committee has at
least three members, who have the
necessary expertise and qualifications for
the performance of the Committee’s
powers, with at least one Member having
the required expertise in the field of

financial and accounting affairs.

Any person who was previously a partner
in an external audit firm and who is
assigned to audit the Company’s
accounts is prohibited from being a
member of the Audit Committee for at
least one year following the end of his/her
capacity as partner or having any financial
interest in the audit firm, whichever occurs

later.

The Committee shall hold its meetings at
least once every three months or
whenever needed. Minutes of meetings of
the Committee are maintained by the
secretary, and their drafts signed by all
attending Members before they are

approved. Should any Member refrain
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30.7

30.8

from signing, he/she shall record his/her
objection along with the reasons in the
minutes. Once approved, final copies of
the minutes shall be sent to the Members

for their files.

The Company is committed to provide the

Audit Committee  with  adequate
resources to fulfill its duties, including
authorization to seek the assistance of

experts when necessary.

The Audit Committee undertakes the

following tasks and duties:-

a) lay down and implement contracting
policy with external auditors, submit
a report to the Board indicating
matters it deems important to take
an action in their respect and raise
recommendations on the measures

to be adopted,;

b) follow-up on and monitor the

external auditor's independence
and objectivity, discuss with the
latter the audit process, nature,
scope and efficiency of the same
pursuant to the auditing standards
adopted;

c) verify the accuracy of the

Company’s financial statements
and reports (annual, semi-annual
and quarterly) and review the same
as part of its routine work during the

year;
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d)

e)

)

h)

)

review the Company’s financial
control and internal control systems

and the risk management system;

discuss the internal control system
with the management, and ensure
the performance of their duty in
building an efficient internal control

system;

examine the results of the main

investigations in internal control
issues assigned thereto by the
Board or at the initiative of the
Committee and with the approval of
the Board,;

ensure there is  coordination
between the internal auditor and
external auditor, and ensure as well
that the necessary resources are
available to the internal control
department, and review and monitor
the efficiency of the said

department;

ensure that the external auditor is
independent and that all works
performed by the latter is free of any

conflict of interests;

review the Company’s financial and
accounting policies and procedures;
rules

lay down enabling the

Company’s employees to
confidentially report any potential

breaches in the financial reports,
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internal audit, or other issues, and
the measures warranting that such
breaches are independently and

fairly investigated;

k)  control the Company’s compliance

with the code of conduct;

)] ensure the implementation of the
work rules related to its tasks and
authorities assigned thereto by the

Board;

m)  submit a report to the Board on the

results of its work;

n) examine any other matters

determined by the Board,;

0) Should the Board not agree to the
recommendations of the Audit
Committee concerning the
selection, appointment, resignation
or removal of the external auditor,
the Board must include in the
Governance Report a statement
explaining the Audit Committee’s
recommendations and the reasons
behind the Board’s rejection

thereof.

Article (31)

31.1 The Company must have an internal audit
elaborate system aiming at evaluating the
Company’s risk management means and
procedures and properly implementing

the Corporate Governance, verifying the
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31.2

31.3

314

315

Company’s and its staff's compliance with
the provisions of the laws, regulations and
decisions in force, regulating its work,
policies, internal procedures, and
reviewing the financial data presented to
the senior management of the Company
used in the preparation of the financial

statements.

The internal audit system shall be issued
by the Board after consulting with the
management, and the implementation of
the said system shall be assigned to a

special internal audit department.

The Board shall fix the objectives, duties

and powers of the internal audit
department granting the latter adequate
independence to fulfil its duties and it shall

report directly to the Board.

The Board shall on annual basis review
the efficiency of the internal audit system
of the Company and the Subsidiaries
thereof, and shall disclose the results
reached to the Shareholders in its annual

report on the Company’s governance.

The Board is committed to disclose in the
Company’s governance report the extent
of compliance by the Company with the
internal audit system during the reporting
period, provided that such disclosure shall

include:

a) the internal audit department work

at the Company;
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32.1

32.2

b)  the action taken by the Company to
identify,

major risks;

evaluate and manage

¢) any additional information to assist
in understanding the Company’s
risk management operations and

the internal audit system;

d) a declaration by the Board of its
liability for the Company’s internal
audit system, and for its review and

efficiency;

e) the action taken by the Company to
review the efficiency of the internal

audit system;

f) The action taken by the Company to
deal with the substantial internal
audit aspects of any major issues
disclosed in the annual reports and

accounts.

Article (32)

The Company may by Special Resolution
increase its share capital to implement an
incentive program for the Company’s staff

to acquire and own Shares therein.

Members of the Board of Directors may
not participate in the incentive program for
the Company's employees to own shares.
This restriction does not affect the right of
any of the Members of the Board of

Directors to own shares in the Company.
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Article (33)

The Company must set a clear policy regarding
the distribution of the Company’s profits in a
that the the
the The

Shareholders should be informed of this policy at

manner serves interests  of

Shareholders  and Company.
the General Assembly meeting and referred to in

the report of the Board of Directors.

PART VI
GENERAL ASSEMBLY

Article (34)

The General Assembly validly formed represents
all the Shareholders and may only convene in the
city of Abu Dhabi.

Article (35)

35.1  Each Shareholder is entitled to attend the
General Assembly and has a number of
votes equal to the number of Shares
he/she owns.

35.2  Any Shareholder may delegate another
person who is not a Board Member to
attend the General Assembly. However,
such delegation may only take place by
virtue of a written proxy. Moreover, the
proxy acting for a number of Shareholders
may not in such capacity represent more
than 5% of the Company’s Shares. All
partially or totally incapable Shareholders
are their

represented by legal

representatives.
35.3

A corporate entity may delegate one of its
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representatives or managers to attend the
General Assembly on its behalf and vote
on the resolutions. The proxy shall have
the powers prescribed in the authorization

decision.

Article (36)

36.1 The invitation is addressed to the
Shareholders to attend the meetings of
the General Assembly by short message
service or e-mail mail, sent at least twenty
one days prior to the date fixed for the
meeting. The invitation must include the
agenda of the meeting, location, date and
time of the first and second meetings in
case the quorum is not met for the first
meeting, and copy of the invitation must
be sent to each of the Ministry and the
Competent Authority.

36.2 theinvitation shall be deemed valid if the

invitation to the General Assembly
meeting is announced with a period
shorter than the period specified in
Clause (36.1) of these Articles, subject to
the approval of Shareholders
representing (95%) ninety-five percent of
the capital of sending the invitation for a
period less than the period specified in

Clause (36.1) hereof.

Article (37)

The Board of Directors sets the agenda for the
General Assembly, and in the cases in which it is
permissible to hold the General Assembly at the

request of the Shareholders, the Auditor or the
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Ministry, the agenda is set by the party that

requested the holding of the General Assembly

meeting.
Article (38)
38.1 The Shareholders wishing to attend the

meetings of the General Assembly have to
record their names in the electronic register
specially kept for that purpose by the
Company’s management at the place
where the meeting is to be held early
enough prior to the time fixed for the
meeting. The said register must include the
name of each Shareholder or his/her proxy,
the number of Shares he/she owns, the
number of Shares he/she represents along
with the names of their owners, and the
proxy Each

Shareholder or proxy will receive a card to

must be presented.
attend the meeting, stating the number of
votes he/she is entitled to in his/her
personal capacity or by proxy. An extract of
the said register shall be printed out
showing the number of Shares which have
been represented at the meeting and the
attendance percentage, and shall be

attached to the minutes of the meeting after

being signed by the meeting secretary,

meeting chairman and Company’s Auditor.
38.2  Registration to attend the meetings of the
General Assembly shall be closed at the
time fixed in the invitation for the meeting,
and at that point the chairman of the
meeting will declare whether the quorum
required is met or not. The registration of
any Shareholder or

proxy of any
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Shareholder to attend the meeting may
not be accepted after that time and their
vote or opinion on matters proposed for

deliberation shall be disregarded.

Article (39)

Subject to the provisions of Clause (38.2) of these
Articles, the quorum of the meetings of the
General Assembly and the majority required to
adopt resolutions shall be governed by the

provisions of the Companies Law.

Article (40)

40.1  The General Assembly shall be chaired by
the chairman of the Board and in his
absence by the vice chairman and in their
absence, it is chaired by any Board Member
chosen by the Board for this purpose and in
case the Board did not chose a Board
Member, the meeting shall be chaired by
any person selected by the General
Assembly. The General Assembly shall
appoint a secretary for the meeting and the
chairman shall also appoint a vote counter
for the meeting whose appointment must be
approved by the General Assembly. If the
General Assembly is deliberating a matter
related to the chairman of the meeting the
General Assembly must elect from amongst
the Shareholders another chairman for the
meeting while this matter is being dealt with.
40.2 The Company shall prepare minutes of
the meetings of the General Assembly
normally after the end of each meeting

and kept for that purpose in a special

AC248012.982129.V2 39

H Y \ A< &1 A..\.\y‘ L5\ ‘.\ )9 '43‘
Jilcadl) 8 Ay of 435 aas alazeY)
gl el ol il

(39) sl

i e (2 -38) 2wl L SST sl cle e
s calgll Claill o (g cal bl
s AT sandl A Zaanl
ALSAT Lgad caflyall ALany 4P A ey

LAl Gl

a2 da Al

(40) dalall

o) A Jageal) A Saaall 1 -40
el 4bie 2o BY) (e laa
s HIY) G laa ey o L
] padaall )l mas Hla) Gula
P pie Al sy
st sme L al e Iall
Sl A% jad L";i g l—aay)
O LS A aganll A aanll
e gDl Ty Ged el
CHPRIED, L R N [ NP U |
i daseell A ean) 3 ol e
A taaall o KA Lol 13
ol o s GLS Ll g Laia)
O—a (patlaall oy (e A Jaaa)
St Jeaalld ) ey
Yl 13 Ll

Gl clda) y alas dS, &l 3252 =40
Az (alie) Sy e ganll Ajmanll
pald daw e laal JSdls
d8 O pfgg a2l gl b eay

24.03.2025.ks.AHD.MEG



register and signed by the chairman of the
meeting, the secretary of the General
Assembly, the vote counter and auditors.
The minutes of each general assembly
meeting must include the names of the
shareholders present either in person or
by proxy, the number of shares they own
personally or by proxy, the number of
votes per share, the resolutions made
during the meeting, the number of votes
in favor or against such resolutions, and a
sufficient summary of the discussions
held during the meeting. The signatories
of the minutes shall all be responsible for
the accuracy of the data recorded in the

said minutes.

Article (41)

Voting at the General Assembly takes place in the
manner fixed by the chairman of the General
Assembly, voting can be conducted through
electronic means, subject to any regulations that
may be issued by the Ministry in this regard. . Voting
is carried out through secret ballot if related to the
election of the Board Members, their removal or

initiating liability action against them.

Article (42)

Any person entitled to attend the General
Assembly may not vote in his/her personal
capacity or on behalf of those he/she represents
on matters related to a personal advantage or a
conflict existing between him/her and the person

he/she represents or the Company.
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43.1

43.2

441

Article (43)

The Board of Directors may convene the
General Assembly whenever required at
the place and time it determines, and it
convenes at least once a year at the
invitation of the Board within the four
months following the end of the
Company’s financial year, at the place

and time fixed in the invitation letter.

The annual General Assembly convenes
to discuss and study the report of the
Board of Directors on the Company's
activity and its financial position during the
year, to discuss and study the Auditor’s
report, to approve the fiscal year’s budget
and the account for profits and losses, to
approve the rules for dividend distribution,
to elect members of the Board of
Directors when necessary, to appoint an
auditor, determine his fees and discharge
the members of the Board of Directors
and the Auditor from liability or decide to
file a liability lawsuit against them, as the

case may be.

Article (44)

The Board shall call the General

Assembly to a meeting whenever
required to do so by Shareholders holding
at least (10%) ten percent of the capital.
The invitation should be sent within the
five (5) days after the date on which the
said request is submitted to the Board,
provided that the meeting shall be held

within a period not more than thirty (30)
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days following the said request.
44.2  The request mentioned in Clause (44.1)
of these Articles must be deposited in the
head office of the Company, stating the
purpose of the meeting and the issues
that must be discussed, and the party
convening the meeting must present a
certificate from the shares registry
secretariat stating the prohibition of
disposing of the shares owned by him
upon his request until the meeting of the

general assembly is held.

Article (45)

Subject to the provisions of the Companies Law, the
General Assembly may, by virtue of a Special
Resolution, amend these Articles whatever its
provisions, including increasing or reducing the
capital, prolonging or shortening the term of the
Company, merging the Company with another
company or selling it, and provided that the subject
of the amendment has been detailed in the
invitation. Nevertheless, the General Assembly is
not permitted to make any amendments to these
Articles that would increase the burdens of the

Shareholders, amend the main object of the

Company, or transfer the head office of the
Company to a foreign country, unless all
Shareholders agree to this.

Article (46)

Subiject to the provisions of the Companies Law, the
General Assembly may not deliberate matters other
than those mentioned on the agenda attached to the

invitation. Nevertheless, the General Assembly shall

AC248012.982129.V2 42

5 oSl Wl gy o a2 44
ALl 13 s o a (1 —44) 2
Ol Al iyl 3 Sl 8
gl—ia¥) (e Gyl A
L)jﬂ PRI oA u_"d\ dﬂ_umlb
e Bl g Lial] o W pa By
SIS PN ORI, | [y N S
a1 L Solaall pg oI (8 Cay ol

Al —e L_u
cAdaganll dazanll ¢ Lo

Al 4

Jl Ba'ﬂ\ L./”

(45) dalall

e oSy Al il 8 AL SaT sl el a
cald 8 o ase dDeges]l A Seaall
Lo aal€al sl LT AU taill 13 o Jaas
) [RSUONT-EG N [ | OV W - B T c
) o A, N sa e el of AW
NP PPN § (U, JU § U |
28wl e age S Ol i
Vel B aay.doen W Dol b )b
@l sh—a) i Dagedl iaeall 53
P 0. PP VPR S X1 RSP WCT RO
el i ad gl nealuad) ol el 83l
il Sl @ AS, Al L)
Gl ad La ol a L 1) 45, sl

Al e cpaaluall gues

46) 3\l

e Vol Al el a EIJJ Blclye ae
Jlwdll e 6 Jgham o) dageall Ldnaall
el 3yl Jae) Joaa 853051

24.03.2025.ks.AHD.MEG



have the right to discuss the serious facts that unfold
during that meeting. If the Ministry or a number of
shareholders who own at least (5%) five percent of
the capital as a minimum, before starting to discuss
the agenda of the General Assembly, requests that
certain issues be included in the agenda, the Board
of Directors must accept the request, otherwise the
General Assembly has the right Discuss these
issues, provided that these matters do not contradict
with the provisions of the Companies Law, the laws
applicable to the Company's activities, and the
regulations and circulars that may be issued by the

Ministry.

Article (47)

The decisions of the General Assembly issued in
accordance with the provisions of the Companies
Law and the provisions of these Articles are
binding on all Shareholders, including those who

are absent and those who disagree.

Article (48)

48.1  The Company may not enter into dealings
or transactions with Related Parties which
not exceeding (5%) of capital except with
the approval of the Board and the
approval of the General Assembly is
required for any amount exceeding that
percentage  after evaluating the
transaction according to the controls and
conditions set by the Ministry. A Related
Party may not vote on the Board’s and
issued

General Assembly’s decision

regarding a dealing related to such

Related Party.
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48.2

48.3

49.1

In the event of any substantial change in
the transaction or dealing conditions the
approval of the Board or General
Assembly must be re-obtained according
to the transaction value.
Liability for damages incurred by the
Company due to dealings or transactions
entered into with Related Parties contrary to
Clause (48.1) hereof, or due to unfair
dealing or transaction or involving a Conflict
of Interest and jeopardizing the remaining
Shareholders, shall be assumed by each of:
Board Member

a) The relevant

interested in the dealing;
b) 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.

Article (49)

Should any Related Party have a dealing
with the Company, the said Party must
forthwith disclose, pursuant to a letter
addressed to the Board, the nature and

conditions of the dealing, all substantial
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49.2

49.3

information on its shares or shareholding
in the two companies parties to the
transaction or dealing and the extent of its
interest or advantage. The Company may
not enter into any transactions with
related parties if their value is less than
5% of the company's capital without the
approval of the Board of Directors. In the
case where the value of the transaction
exceeds the mentioned percentage, the
transaction must be approved by the
general assembly after evaluating i,
taking into account any regulations that
may be issued by the ministry in this

regard.

All details and conditions of the dealing
referred to in Clause (49.1) of these
Articles, as well as any Conflict of Interest

related to the Related 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 Ministry.

Should the Related Party fail to disclose
its dealing as mentioned in Clause (49.1)
of these Articles, the Board may file a
lawsuit against the Board Member or
Related Party before the competent court
claiming the cancellation of the dealing
subject of breach and compelling the
Member or Related Party to pay to the

Company any profits or benefit realized.
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50.1

50.2

50.3

PART VII
AUDITOR

Article (50)

The Company shall have one or more
auditors from the audit firms authorized to
audit the accounts of joint-stock
companies nominated by the Board of
Directors and approved for appointment

by the general assembly. .

The General Assembly shall appoint
during its annual meeting an auditor for
the Company for one year terms which is
renewable, provided that the period of his
appointment does not exceed (6) six
consecutive years from the date of
assuming the audit of the company. In this
case, the partner responsible for auditing
the company's accounts must be
changed at the end of the first three
financial years. The auditing firm may be
reappointed after at least two financial
years from the date of the expiration of its
appointment. The General Assembly
determines the Auditor’s 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 monitor the accounts of the
Company for the financial year he was

appointed for.

The external auditor must be independent
of the company and the Board of
Directors, and it is not permissible for him
to be a Shareholder or agent of one of the

founders of the Company or a member of
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the Board of Directors or a relative of him
up to the fourth degree, and the Company
must take reasonable steps to ensure the
independence of the external auditor and
that all the business he undertakes is free

from conflicts of interest.

Article (51)

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
papers. The Auditor may furthermore request any
clarifications it may deem required 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 to send a copy of its report
to the Ministry, and to the Competent Authority,

and present it as well to the General Assembly.

Article (52)

52.1  The Auditor shall submit to the General
Assembly a report including the data
(252) of

Companies Law. The Auditor is required

stipulated in Article the

to attend the General Assembly’s
meetings, express its opinion therein
concerning all matters related to its work,
and especially concerning the Company’s

balance sheet.
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52.2

52.3

53.1

53.2

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.

The Auditor shall receive all notices and
other correspondence related to any

General Assembly which each

Shareholder is entitled to receive.

PART VIII
COMPANY'’S FINANCE

Article (53)

The Board must keep regular books of
accounts in order to reflect an accurate
and fairimage of the Company’s business
situation and explain its dealings. The
said books shall be kept according to the
internationally recognized and applicable
accounting principles, and the
Shareholders may only peruse the said
books pursuant to an authorization issued

by the Board for that purpose.

The Company’s financial year starts on
January first, and ends on December
thirty first of each year with the exception
of the first financial year of the Company
which started from the date of its entry
into the Commercial Register and ended
on 31st December 2005.
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Article (54)

The Board shall prepare for each financial year at
least one month 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
business 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 Ministry,
along with the agenda of the annual General
Assembly for approval to have the invitation
published in dailies fifteen days prior to the

meeting.

Article (55)

A percentage to be fixed by the Board shall be
deducted 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 (56)

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

distributed as follows:

56.1 (10%) ten percent of the net profits shall
be set aside to constitute a legal reserve
account, and this deduction shall cease
when the total reserve amount reaches at
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56.2

56.3

56.4

56.5

least (50%) fifty percent of the Company’s
paid capital. However, if the legal reserve
below that

drops percentage, the

deduction shall be resumed.
The General Assembly may, at the
proposal of the Board, set aside another
(10%) ten percent at the most to
constitute a voluntary 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 the

proposal of the Board.

A certain amount shall be allocated for
distribution to the Shareholders as a first
dividend fixed by the General Assembly

upon the proposal of the Board.

A percentage not exceeding (10%) ten
shall be

allocated for the remuneration of the

percent of the remainder
members of the Board of Directors, and
the General Assembly shall determine its

value every year.

The balance of the net profits or part
thereof shall be thereafter distributed to
the Shareholders as additional dividends,
or shall be carried forward to the next
year, or allocated to constitute ordinary or
extraordinary voluntary reserve as may
be decided by the Board.
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Article (57)

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
distribution of dividends. The legal reserve may
not be used for any purposes other than those

determined by the General Assembly.

Article (58)

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
Assembly.

PART IX

DISPUTES

Article (59)
59.1 No 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.

59.2  Nevertheless, if the act attributed to the
Board Members is a crime, the liability
action shall only abate if the public action
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60.1

60.2

is extinguished.

Article (60)

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 he/she may incur (except for
criminal liability) as a result of carrying out
his/her duties or related thereto, provided
that such person has acted in good faith
reasonably believing that his/her act was in
favor of, or at least was not contradictory to
the interests of the Company. However,
such person shall not be enttled 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.

The Company shall 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
otherwise, whenever it is established that
such person was bound to incur the same
and is entitled to such reimbursement
pursuant to the foregoing (including
without limitation the expenses or fees
resulting from criminal lawsuits in which
he/she is declared not guilty or charges

have been dropped).
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PART X
COMPANY’S DISSOLUTION AND
LIQUIDATION

Article (61)

The Company is to be dissolved for any of the

following reasons:

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

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

61.3 the General Assembly issues a decision
terminating the Company’s term; or

61.4 the Company is merged with another
company.

Article (62)

If the Company’s losses reach at least half the
capital, the Board is required to convene the
General Assembly within 30 days from the date of
disclosing the financial statements to the Ministry
to decide by Special Resolution whether to
dissolve the Company prematurely or to continue
the Company’s business. Any decision to dissolve
the Company prior to the period specified in Article
(4) of this Article shall not be valid unless it is
issued by the necessary majority of the
shareholders stipulated in Article (309) of the

Companies Law.

AC248012.982129.V2 53

lad) Gl

A$al) Ja gﬁ
‘ u"' ..J
(61) dalal)

g.q\ 5 A u{y\ \ \iy 4.. S‘/\ ‘:f\“ \ A

ot L 45, all san sl saall cLguil 1 61
1 gn 8)e ) o clall L Gy an a3

G0 35N il A el slguil 2 61
cals)

cA.SJuJ\ Bla

N[ IO P- U W+ [ ISVE QL PR k|

olae e ag JUd) Gy b
Fl—3 e g (30) 3 3)laY)
Byl L) el bl (o = Lady)

) D 1t 4 \A‘}qaj\ 4_1,.4635‘ DQ_GJ

LS‘ 0}4 ‘}[‘9 \_@;‘5\ 45‘)_445\ J‘)A.i_.u.l‘
= Baaaall sa ) L84S, Al sy )8
Yl Ll s e (4) 5
P Gaeal 2leh )
(—e (309) sal_4ll ‘-.-.H \_@:xlc UAJ_AA.\AS\

LalKal oels

wall 4

24.03.2025.ks.AHD.MEG



Article (63)

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 liguidators; but the authority of the General
Assembly remains valid throughout the liquidation

period and until full discharge of the liquidators.

Article (64)

The Company may, after obtaining the approval of

the General Assembly through a special
resolution, decide to allocate part of its annual
profits or accumulated profits to make voluntary
contributions for community service purposes. Itis
required that the beneficiary entity or entities of
these voluntary contributions be clearly stated in
the Auditor's report and the Company's financial
statements, and that these voluntary contributions
for community service are disclosed. The
company will announce on its website after the
end of the financial year whether it has fulfilled its

social responsibility.

PART XI
FINAL PROVISIONS

Article (65)

These Articles cancel and replace the First AoA,
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Article (66)

The name of the Company, and type of the
Company as a private joint stock company, must
be mentioned in clear and legible letters, along with
its main address, capital, number and date of its
registration in the Commercial Register, on all its
publications, letters, seals, commercial addresses,

advertisements, and contracts concluded.

Article (67)

The notifications addressed by the Company to
the Shareholders, or vice versa, are made by
registered letters with acknowledgment of receipt,
at their addresses recorded in the share register.
The Shareholder who changes his address shall
inform the general manager / chief executive
officer of this in writing and immediately to record

the new address in the shares register.

Article (68)

The provisions of the Companies Law shall apply
in respect of matters for which there is no special
provision in the Memorandum of Association or

these Articles

Article (69)

Unless the context provides otherwise, the
enforceability of any of these Articles shall not be
deemed limited or restricted by referral to any
other article or by way of deduction from it. In the
event that any Article or any part of it is considered
illegal or ineffective, this does not in any way affect
the validity of the rest of the Articles or the valid

part of the Article in question.
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Article (70) !70! salall

These Articles shall be deposited and published in LOgalall [N g el.ls.ﬂ\ 12 & a9

accordance with the law.
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