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ARTICLES OF ASSOCIATION
OF
Agthia Group PJSC
(PUBLIC JOINT STOCK COMPANY)

Preamble

a. The Company has been incorporated under
the provisions of the Federal Law No. 8 of
1984 concerning Commercial Companies and
pursuant to the Ministerial Decree no. (324) of
2004 concerning the incorporation of the
Company and its Articles of Association
attested by Abu Dhabi Notary Public on
19/09/2004. The Articles of Association have
been amended and such amendments have
been published and by virtue of the following
Ministerial Decrees declaring the amendments

to the Articles of Association:

- Ministerial Decree No. (226) of 2006
dated 15/05/2006;

- Ministerial Decree No. (367) of 2008
dated 25/05/2008;

- Ministerial Decree No. (51) of 2014 dated
02/02/2014; and

- Ministerial Decree No. (319) of 2015
dated 27/05/2015.

(the Articles of Association and its
amendments are hereinafter referred to as

the “Initial Articles”)

b. The Shareholders wish to amend the Initial

Articles to bring them in line with the
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provisions of the Federal Law No. (2) of 2015

on Commercial Companies.

Therefore, the Shareholders decided to cancel
and replace the Initial Articles with the present
Articles by virtue of the General Assembly

Special Resolution passed on 24/03/2016.

Chapter 1

Incorporation of the Company

Article (1)

1.1

In these Articles of Association, the following
terms shall have the meanings assigned to
each of them unless the context requires

otherwise:

‘Articles’ means these Articles of Association
as may be amended from time to time;
the Securities and

‘Authority’ means

Commodities Authority of the UAE;

‘Board’ means the Board of Directors of the
Company consisting of the members elected
or appointed as the case may be pursuant to

these Articles;

‘Companies Law’ means U.A.E. Federal
Law No. 2 of 2015 concerning Commercial
Companies, as amended, substituted or
wholly re-enacted by subsequent laws and,

where the context so permits, to the extent
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that it applies to these Articles;

‘Commercial Register’ means the

Commercial Register of  Companies

maintained by the Competent Authority;

‘Company’ means Agthia Group PJSC
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 Fthe chairman and

members of the Board, members of the senior

of the Company,
the

executive _management

the

employees  of Company, and

companies in_which any of such persons

holds 30% or more of its capital, as well as

Subsidiaries or Sister Companies or_Affiliate
Companiesthe—Chairman,—members—of—the
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to-the-same-effect:

‘Corporate Governance’' means the set of

controls, standards and rules that aim_at

achieving corporate discipline in _the relations

and  management of the Company in

accordance with international standards and

approaches through determination of

responsibilities and duties of members of the

Board and the senior executive management

of the Company, taking into consideration the

protection _of sShareholders’ rights and
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stakeholders’ interestmeans—the—set—ofrules;
standards—and—procedures—that—aim—at
management-of-the- Company-in-accordance

‘UAE” means United Arab Emirates;

‘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;

‘General Assembly’ means a meeting of the
shareholders of the Company duly convened
and held in accordance with the Companies

Law, the Authority's decisions —and these

Articles;

‘Market’ means _ Abu—Dhabl—securities
exchange where the Company’'s Shares are

listed;
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‘Parent Company’ means Aa legal person

who owns enough shares to make decisions

in_the General Assembly of the Companya
company—holding—more—than—50%—of —the
shares-ofthe-Company;

‘Shares’ means the shares in the capital of
the Company duly issued and held by the

Shareholders and any of them;

‘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 Authority’'s decisions and the terms of

these Articles;

‘Atled—Affiliate  Company’ means the

company owned by another company by more

than 25% and less than 50% of its capitala
. : :
the-Company,

‘Sister Company’ means a company that

belongs to the same group to which the-other
Scompany _belongs;

‘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;
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‘Strategic__Partner’ means such partner

gﬂ_a)___;ﬂ\ ‘:r_u:: ”@53))3__“:‘2\ rﬂ:u__aﬂ‘”

whose contribution to the Company provides

technical, operational, marketing support to

the Company, which will be a benefit to the

Company. =

‘Subsidiary-Cempany’ means a company - in
which a company owns more than 50% of its

capital, or is under full control of that company

in_respect of the appointment of the board of

directors; -a-company-in-which-at-least 50%-of

the-capitabHs-held-by-the Company;
‘U.A.LE. Nationals’ means any of the
following:

(i) 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 federal government or one of the

UAE governments that are_ members of

the UAE, and any government body,

agency, council, institution, entity or

company, wholly owned directly or

indirectly by any of themthe-Government
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(iif) any 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.

Article (2)

2.1 The name of the Company is "Agthia Group",

a public joint stock Company.

2.2

Article (3)

3.1 The head office of the Company and its legal
domicile shall be in the city of Abu Dhabi in
the Emirate of Abu Dhabi, and the Board may
establish branches or offices in the United

Arab Emirates and abroad.

Article (4)

4.1 The duration of the Company is one hundred
(100) Gregorian years, which commenced
from the date of its entry into the Commercial
Register at the Competent Authority and it
shall thereafter automatically continue for

similar periods unless a Special Resolution is

passed by the General Assembly to amend
the duration or dissolve the Company as per

these Articles.

Lol ChHY) B s A3 A ¢

o L Al paea (5Sog sasdll

sl e gl o lgpealose

11gl Ly saaiall 25 5el) culylay)
iyl

o

(2) dalall

A — ] dsgana’ 58 4550 o) 12
RPIATS :\.AALHA
@ oAkl Bl daan ) A, jeay 272

il

(3) 32kl

bglany et AS, 2 5 She |3

5yl GJLJ_,\ =S TRDSE P W

Lol ity of padaall Jsay (lap ]

Sl Adgy b o iSe f Leg
gl ol Basiall A yall

(4) sl

il (100) o Al saw 1-4
NN, FUT B JUNEDRCH Ny ST
gad ol da 84S,
I CRCPTI Al A eana ddal Ll
P Bl 22 1 :‘qlﬂj
O pald b8 jaan ad L d bl
Segandl A manl
Alail) 13s G Lela f 4S50

3 Ad:\

“
PRTR




Article (5)

The objects for which the Company has been

incorporated are as follows:

51

5.2

5.3

5.4

The manufacturing, sale, marketing, supply,

import and export of food beverages

To engage in the ownership, management,
operation and investment of any assets,

rights, businesses, interests, companies,
enterprises and projects within or outside the
United Arab Emirates, including but not limited
to some or all of the assets and rights which
may be transferred to it by General Holding
Company for consideration which may be
Shares in

the Company or any other

consideration or without any consideration;

to establish Subsidiaries
the and to delegate to them such
authority as the Company considers proper or
necessary for any purposes relating to the
objects of the Company or any expansion

thereof or the Company’s other businesses;

to acquire, participate in, or own stocks,

shares or other interests in companies,

and

_the_ ,

entities or enterprises, both
outside

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

10
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55

5.6

by the Company or which may assist the
Company to achieve its objects both

and outside
the__ , and to finance such companies,

entities and enterprises;

to enter into agreements with banks, financial
institutions and credit agencies in connection
with the funding of the activities and business
of the Company including without limitation
issuing guarantees and giving security over its
assets including over its Shares or assets, or
the shares or assets of its Subsidiaries, and to
enter into agreements for the benefit of any
third party in connection with the objects of the
Company or any expansion of the objects of
without

the Company including, limitation,

issuing guarantees, granting indemnities,
becoming a surety or otherwise securing the
obligations of any third party, either with or
without consideration, and pledging or
otherwise hypothecating all or any part of the
Company, its assets or the shares or assets of
its Subsidiaries in securing, in any way, its

obligations or the obligations of a third party;

to enter into any contracts and agreements
required for the implementation of the objects
of the Company, including conclusion of

construction, operation, management,

maintenance, purchase and sales contracts

and agreements in connection with the
management of companies engaged in
constructing,  developing, operating or

11
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5.7

5.8

5.9

maintaining any of the facilities of the
Company, or in any ancillary services relating
thereto, or agreements for the construction,
development, operation and maintenance of
any facilities owned by such companies in
addition to money borrowing and lending

agreements;

to issue and sell new Shares of the Company

or shares of any Subsidiary;

to provide assistance to any third party to
obtain such approvals and licences as are
required by the Company or any Subsidiary,
and coordinating, as necessary, with the local
and federal in

government departments

connection therewith;

to employ and pay at the expense of the
Company any agent or agents in any part of
the world, whether

attorneys, bankers,

accountants, consultants, engineers,
managers or other persons to transact any
business or to do any act required to be
transacted or done in furtherance of the
objects of the Company, including the receipt
and payment of any money and the execution

of documents; and

5.10 to carry on any business or activity or do

anything of any nature which in the opinion of
the Board is 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

12
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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.

and the Company shall have full power and

authority to take the necessary or

appropriate actions to achieve and

implement the foregoing objects.

5.11 The Company may not carry out any activity,

which requires a permit from a certain
regulatory body inside or outside UAE unless
such permit is obtained from the said
regulatory body and a copy of same is
submitted to the Authority and the Competent

Authority.

Chapter 2
The Capital

Article (6)

6.1 The Company's issued share capital is AED

(600,000,000) six hundred million Dirhams
divided into (600,000,000) six hundred million
shares, having a nominal value of Dhs (1)
One Dirhams each, all of which are cash

shares.

6.2 The Company shall have an authorized capital

of AED (1,200,000,000) one billion and

UAE Dirham.

6.3 All Shares of the same class shall have equal

13
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rights and obligations.

636.4

Article (7)

7.1 All of the Shares in the Company are nominal,

and the proportion of the shareholding of
U.A.LE. Nationals at any time during the
duration of the Company must not be less
than 51% of the capital of the Company. Non-
UAE nationals may acquire Shares in the
Company that do not exceed % of the

Company’s issued share capital.

Article (8)

8.1 The Company listed its Shares on the Market.

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

the provisions of if they

contravene the aforesaid laws, rules and

regulations.
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Article (9)

9.1 Shareholders shall have no obligations in

respect of the liabilities or losses of the
Company save to the extent of the amounts
which remain unpaid (if any) on Shares which
they own, and it shall not be permissible to
their

increase obligations save by their

unanimous consent.

Article (10)

10.1 Ownership of a Share shall entail acceptance

of these Articles, and the resolutions of the
General Assembly. A Shareholder shall not
from the value of

claim the Company

his/her/its Shares in the share capital.

Article (11)

11.1 No Share shall be divisible. In the event the

Share transfers to more than one heir or
become owned by more than one person, the
heirs or owners shall choose one person from
among themselves to represent them vis-a-vis
the Company and such persons shall be
jointly liable for the obligations arising out of
owning the Shares. Should they fail to choose
a representative, any person one of them may
apply to the competent court to appoint
him/her as that representative and the court
decision shall be notified to the Company and

the Market.
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13.2 In

Article (12)

12.1 Each Share shall confer upon the owner

thereof the right to a stake equivalent to

others’ stakes, without distinction, in the
ownership of the assets of the Company upon
liquidation and in the profits distributed in the
manner set out hereinafter and the right to
attend and vote on the resolutions of the

General Assemblies.

Article (13)

13.1 Shares may be sold, assigned, pledged,

disposed of, or traded in accordance with the

rules on sale, purchase, settlement and

registration applicable in the Market.

the event of death of one of the
Shareholders, the heir of his/her estate shall
be the sole person whom the Company shall
agree to have the rights of ownership or any
interest in the deceased person's Shares.
He/she shall have the right, after presentation
of proof of inheritance and recording the same
with the Company within thirty days after the
death of the deceased, to profits and other
benefits to which the deceased was entitled,
and shall have the same

Shareholder

rights as a
in the Company that were
enjoyed by the deceased with respect to such
Shares. The estate of the deceased
Shareholder shall not be relieved of any
obligation with respect to any Share he/she

owned before the death.
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13.3 Any person who acquires a right in any Share

in the Company as a result of the bankruptcy

of a Shareholder, or pursuant to an
attachment order issued by any competent

court, shall, within thirty days:

(a) present a proof of such right to the Board,;
and
to be recorded as a

elect either

(b)
Shareholder or to designate a person to
be recorded as the Shareholder with

respect to such Shares.
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seals be placed on the books or assets of the LR

Company nor require that they be distributed
or sold as a whole because of the impossibility
of division, nor can they interfere in any

manner whatsoever in the management of the

Company, and upon the exercise of their
rights, they must rely on the inventories of the

the

S

Company, its final accounts, and

resolutions of the General Assembly.
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CompanyShareholders in accordance with the

regulations, resolutions and circulars

reqgulating the distribution of profits issued by

the Authority or the Market .

Article (16)

16.1 The share capital of the Company may be

increased after obtaining the approval of the
Authority and the Competent Authority by
issuing new Shares at the same nominal
value as the original Shares or with a premium
in addition to the nominal value, and the share

capital of the Company may also be reduced.

16.2 It shall not be permissible to issue new Shares

at less than their nominal value, and if they
are issued at a greater value the difference
shall be added to the legal reserve—areas,
even if by doing so the legal reserve exceeds

half of the share capital of the Company.

16.3 An increase or reduction in the share capital

shall be by Special Resolution of the General
Assembly in both cases in accordance with a
proposal of the Board, and after hearing the
report of the auditor of accounts in the case of
any reduction, and provided that in the event
of increasing the capital, the amount of such

increase as well as the new Shares' issuance
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price shall be stated.

In the event of a

reduction, the amount thereof and the manner

of its implementation shall be stated.

16.4 The existing Shareholders shall have a priority

right to subscribe for

the new Shares.

Subscription for the new Shares shall be

subject to the same rules applied to the

subscription for

the original Shares. By

exception to the foregoing, the following cases

of issuance of new Shares shall not be subject

to the priority right of existing Shareholders:

@)

(b)

(©)

(d)

Subscription by a strategic shareholder

benefi . .
. tability:

Conversion of cash loans owed to the
federal government, local government,
public agencies and bodies, banks and
finance companies into Shares in the
Company;
Employee stock option where the
Company adopts an incentive plan to
reward the distinct performance and
increase the profitability by offering

Shares to its employees; and

Conversion of bonds and sukuk issued by

the Company into Shares.

16.5 A Shareholder has the right to inspect the

Company's records, books and documents
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related to a transaction that the Company
enters into with a Party
subject to approval of the Board or by virtue of

a resolution of the General Assembly.

Chapter 3

Loan Bonds

Article (17)

17.1 The Company may by virtue of a Special

Resolution issued by the General Assembly
after receiving the approval of the Authority
issue bonds of any type or Islamic sukuk,
such resolution shall state the value of such
bonds or sukuk, the conditions of issuance
and whether or not they are convertible into
Shares. The General Assembly may in its
resolution authorize the Board to determine
the date of issuance of the bonds or sukuk
provided that such date is with one year from
the date on which such authorization is issued

by the General Assembly.

17.2 The Company may issue negotiable bonds or

sukuk at equal value for each issue, which
may or may not be convertible into Shares in
the Company. The bonds or sukuks are
nominal and may not be bearer bonds or
sukuks. Bonds or sukuks issued in respect of
single loan grant equal rights to the holders
and any contradictory provision shall be null

and void.
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17.3 Bonds or sukuk may not be converted into

Shares in the Company unless otherwise
provided in the agreements, documents, or
Should the
Shares be decided, the holder of the bonds or

prospectus. conversion into
sukuk shall unilaterally have the right either to
receive the value of the bonds or sukuk or
accept the conversion into Shares unless the
agreements, documents, or prospectus
provide that the conversion is mandatory. In
which case, the bonds or sukuk must be
converted into Shares upon the prior consent

of the parties at the time of issuance.

Chapter 4

The Board of Directors of the Company

the two members to be appointed by General
Holding Company under Clause 18.1 of these
Articles) shall require nomination by any

Shareholder or Shareholders holding 5% or
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The form of nomination shall be as

determined by the Board.

Article (19)

19.1 Each member of the Board shall be appointed

for a period of 3 years, and upon the
expiration of that period the Board shall be re-
formed. It shall be permissible to re-elect or
re-appoint the members whose tenure has

expired.

19.2 Without prejudice to the right of General

Holding Company pursuant to Clauses 18.1
and 26.3 of these Articles, the Board may
appoint members to positions which become
vacant during the year, provided that such
appointment is presented to the General
Assembly at the first meeting thereof to
confirm their appointment or to appoint others.
Except for the two members appointed by
General Holding Company if the number of
positions becoming vacant during the term of
the Board reaches one quarter of the number
of members of the Board or more, the Board
must call General Assembly to convene within
30 days from the date of the last position
becoming vacant to elect persons to fill the
vacant positions. The new member shall
complete the tenure of his predecessor and
such new member shall be eligible for re-
election or re-appointment as the case may
be.
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19.3 The Board must have a Board secretary. The

Board secretary may not be a Board member.

19.4 Except for the two members appointed by

General Holding Company, the candidate for

Board membership mush submit to the
Company the following:
(a) Personal resume containing  the

(b)

(©)

(d)

(e)

experience and academic qualification

and the capacity of candidacy

(executive/non-executive, independent).

Undertaking to abide by the provisions of
the Companies Law, its implementing
regulations and the Articles of Association
of the Company and that he will exert
prudent person’s care in fulfilling his

duties.

A list of the companies and entities he
works for, or is member of its board of
directors and any business he is engaged
in either

directly or indirectly which

competes with the Company’s business.

Undertaking that he is not in violation of

Article (149) of the Companies Law.

In respect of representatives of juristic
persons, a formal letter from the said
juristic person notifying the candidates for

Board membership.
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(f) A list of the commercial companies
wherein he hold shares and the number

of shares.

(g) A statement of the number of Shares
owned by him or the juristic person
nominating him in the Company as well
as an undertaking not to dispose of such
Shares in any way or form until the expiry
of his term or his resignation and
notification of same to the Market with a

confirmation from the Authority in this
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20.1 The Board shall elect a Chairman and Vice-

Chairman from among its members, provided
that they are citizens of the United Arab
Emirates. In the absence of the Chairman, the

Vice Chairman shall be the acting Chairman.

Article (21)

21.1 It shall be permissible for the Board to appoint

one or more managing directors from among
its members. The Board may also appoint a
chief executive officer, and the Board shall
specify his powers and remuneration, and it
may likewise form from among its members
one or more committees to be granted certain
of its powers, or to be entrusted with the
supervision of the conduct of the business of
the Company and the implementation of the

resolutions of the Board.
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Article (22)

22.1 The Board shall have all the powers and the

right to perform all acts and things on behalf of
the Company as the Company may be
permitted to do for the management of the
Company, and to engage in all actions and
exercise all the necessary powers to achieve
its goals. Such powers and actions shall not
be limited except for the matters reserved
under the Companies Law or these Articles for
the General Assembly. Subject to the
provisions of the Companies Law and the
implementing regulations thereof issued by
the Authority, the Board has been expressly
authorized, for the purposes of Article (154) of
the Companies Law, to enter into loan
agreements having a period in excess of three
(3) years, to discharge the debtors of their
liabilities towards the Company and to enter
into compromise agreements and to agree to

arbitration.

22.2 The Board shall lay down the rules relating to

administrative and financial matters, employee

affairs and their entitlements, and shall

likewise lay down a special regulation

governing its business and meetings, and the

distribution of functions and responsibilities.

Article (23)

23.1 The Chairman of the Board and the Vice

Chairman shall individually have the right to

sign on behalf of the Company. Other
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members of the Board or any other employee
of the Company duly authorised by the Board

shall likewise have the same right.

23.2 The Chairman may delegate some of his

power and authorities to another Board

member.

23.3 The Board member may not unconditionally
delegate all of its powers and authorities to

the Chairman.

23.4 The Chairman of the Board shall be the legal
representative of the Company before all
types of courts, arbitration panels and vis-a-

vis third parties.

Article (24)

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

Board.

Article (25)

No meeting of the Board shall be valid unless
attended by the majority of its members in

person
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25:125.2

25:225.3

25:325.4

t shall be permissible for
member of the Board to depute another
member of the Board to vote on his
behalf. In such cases, such member
shall have two votes t shall not
be permissible for a member of the Board to
act as proxy for more than one
member. The number of the Board members
attending in person shall not be less than half

of the number of the Board members.

Subject to any contrary provision

made elsewhere in these Articles, a
resolutions of the Board shall be adopted by a
majority of the votes of the members present
or represented who are entitled to vote_on
such resolution, and if there is an equal
number of votes, the Chairman or acting
Chairman shall have the casting vote. It shall
not be permissible to vote by correspondence.
The member authorized by another must vote
on behalf of the absent member as per the

directions set out in the proxy.

The minutes of the Board meetings
or its committees shall record the details of
the matters discussed at such meetings and
the resolutions adopted in respect thereof
including any reservation or dissenting
opinions expressed by the members. All
present members must sign the draft minutes
of Board meetings before endorsement of the
same. Copies of minutes of meetings shall be
sent to the members for safe keeping. Minutes

of Board meetings and its committees shall be
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25:425.5

25:525.6

25:625.7

maintained by the Board secretary. In the
event that a member refuses to sign the
minutes, his/her refusal shall be recorded in
the minutes and the reason thereof, if
disclosed. The signatories to the minutes shall
be responsible for the accuracy of the minutes
and information contained therein. The
Company shall abide by any guidelines issued
by the Authority in this respect.

Participation in Board meetings
may be conducted through video conference
or teleconference provided that each member
is able to hear others and can be heard by
others provided that the guidelines as may be
issued by the Authority are adhered to.
he Board

who, or the entity he/she is
representing on the Board, has a common or
conflicting interest in any transaction or
business presented to the Board for resolution
must disclose such interest to the Board, and
this must be recorded in the minutes. Such
member may not vote on the resolution
pertaining to the relevant transaction or
business.

In the event that the Board
member fails to disclose the information in
accordance with Clause 25.6 above, the
Company or any of its Shareholder may apply
to the competent court to nullify the contract or
order the Board member in breach to pay the

profit or any other reward he/she realized from
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S,

such contract to the Company.

Article (26) (26! 5alal)

e sadaall glact o A (o tan 1)) 1-26

26.1 If a member of the Board fails to attend three

consecutive or

five intermittent meetings

throughout the term of the Board without an

excuse acceptable to the Board,

resigned.

26.2 The post of a member of the Board shall be

deemed vacant in the event such member:

@)

(b)

dies or becomes mentally deranged or

becomes  otherwise incapable  of
performing his duties as a member of the

Board; or

is convicted of any crime offensive to

honor or trustworthiness; or
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cu.uJ;.d\d \:3: J.\ c QJA\ 3 UAJ;AS\

R TR I T e Ll
S IV SO —h;

$ A aia | n;"l“j ‘)5—.::13 L—AS 2_26

Al VA (sn) b Gelaal

O sl cual o s 1Y ()
dalgar sl Ge GA3) Bgaa

Sl

(c) is declared bankrupt; or j cald) uﬁr_\ (C)
(d) resigns from his post pursuant to written ((——ag¢a 1 ala (1 3| xu—| (J)
notice sent to the Company in this regard; 4S,—all al P E G PR |
or o ¢ zall 12gn
(€) a resolution to dismiss him is issued by A—Saaall ;o 8 ;0 a (a)
the General Assembly; taliay Ao ganll
0] ol bt e ()

resigned pursuant to Clause 26.1;
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(g) the removal

Company of one or more of its nominees.

by General Holding

26.3 In case of the post of either or both of the
members of the Board appointed by General
Holding Company being deemed vacant,
General Holding Company shall solely have
the right a or

to appoint replacement

replacements as appropriate.

26.4 The General Assembly shall have the right to
remove the Board members except for the two
members appointed by General Holding

Company.

Article (27)

27.1 The Board shall have the right to appoint a
manager, several managers or authorized
representatives of the Company and to

specify their powers.

Article (28)

28.1 Subject to Article (29) of these Articles,
members of the Board shall not be personally
liable for the liabilities of the Company by
reason of their having carried out their duties
as members of the Board to the extent they do

not exceed the scope of their authorities.

Article (29)

29.1 The Chairman of the Board and the members
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thereof shall be liable vis-a-vis the Company
and the Shareholders and to third parties in
respect of all acts of deceit, misuse of the
authority granted to them, any breach of the
Companies Law and any other law, or these
and in

Articles, respect of any error in

management.

Article (30)

30.1 The Board shall hold at least (4) four meetings

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

be accompanied by the meeting agenda.

30.2 Without prejudice to the minimum number of

Board meetings set out above, the Board may
pass resolutions by circulation in emergency
cases. Such written resolutions passed by
circulation shall be deemed valid and
enforceable as if passed in a duly convened

and held meeting of the Board provided that:

b)(a) The majority of Board members
agree that the case is urgent and requires

passing resolutions by circulation;

{e)(b) The written resolution is delivered
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to the members for approval along with all

documents and papers required for
review to be in a position to pass the

resolution; and

{&h(c) The majority of Board members
approve the resolution by circulation and
such resolutions passed circulation are
presented to the Board in the immediately
following meeting to record same in the

minutes of the meeting.

(ed)

30.1

30.3 A Board member may not, without a resolution

by the Company's General Assembly to be
renewed every year, engage in any business
competing with the Company's business or
deal on his own account or for the account of
a third party in one of the activities carried out
by the Company. A Board member may not
disclose any information or data belonging to
the Company. Failing which, the Company
may either claim compensation from that
Board member, or consider the profitable
transactions conducted for his own account as

if transacted on behalf of the Company.

30.4 The Company may not enter into transactions

with Related Parties unless the transaction is
first approved by the Board, if the value

thereof does not exceed 5% of the Company’s
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issued share capital, or by the General
Assembly if the value exceeds the said limit.

he transactions should be
evaluated by a valuer approved by the
Authority
The Party or his/her
representative may not vote on the resolution
relating to such transaction whether at the
Board meeting level or the General Assembly

Meeting.

30.5 The Company may not provide loans, to its

Board members or provide guarantees, or any
other form of security in respect of loans
granted to them. Any loan granted to the
spouse, children, or any relative of a Board
member up to the second degree shall be

deemed a loan to the Board member.

30.6 The Company may not grant a loan to a

company in which a Board member, his/her
spouse, children, or any of his/her relatives up
to the second degree owns more than 20% of

its capital.

Chapter 5
The General Meeting

Article (31)

31.1 The Company’'s General Assembly shall be

held in the city of Abu Dhabi.

31.2 The Board shall invite the General Assembly

to convene within the four months following
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the end of the financial year and whenever the
Board considers the meeting of the General

Assembly is required.

31.3 The Authority, the auditor of the Company, or

any one or more Shareholders holding at least
(20%) of the share capital of the Company
and for serious reasons may request the
Board to invite the General Assembly to
convene. In such case, the Board must invite
the General Assembly within five days from

the date of receipt of such request.

Article (32)

32.1 Each Shareholder shall have the right to

attend the General Assembly of the

Shareholders, and shall have a number of
votes equivalent to the number of his/her

Shares.

32.2 A Shareholder may authorize another person

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

the authorization.
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Article (33)

33.1 Invitations to the Shareholders to attend

meetings of the General Assembly shall be
published in two daily newspapers published
in Arabic language in the
, and invitations to attend shall
also be sent by registered mail,
at least (15)
fifteen days prior to the meeting after
obtaining the approval of the Authority. The
invitations shall include the agenda of such
meeting. A copy of the invitations and the
agenda shall be sent to the Authority and the

Competent Authority.

Article (34)

34.1 The Shareholders who desire to attend the

General Assembly shall register their names
in the electronic register to be kept for that
purpose at the place of convening the meeting
prior to the time fixed for the convening of the
General Assembly. Such registration shall
include the name of the Shareholder, the
number of Shares which he/she owns, the
number of Shares which he/she represents
and the names of the owners thereof, and
he/she shall also submit his/her proxy A
Shareholder or a representative shall be given
a card to attend the meeting, in which shall be
mentioned the number of votes to which
he/she is entitled, on his/her own behalf or as

proxy. A printed extract of such register shall
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be produced (showing the number of Shares
present at the meeting and the quorum). The
same has to be signed by the secretary of the
meeting, the chairman of the meeting and the
auditors of the Company. A copy thereof will
be delivered to the representative of the
Authority and a copy shall be attached to the

minutes of the General Assembly meeting.

34.2 The registration for attending the meetings of

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

opinion on matters addressed at the meeting.

34.3 Subject to the provisions of Article (183) of the

Companies Law, Shareholders may vote in

the General Assembly meetings of the

Company through electronic _ voting _in

accordance with the mechanism applied by

the Market and approved by the Authority,

taking into account all legal controls related to

electronic_voting which the Authority may

issue from time to time.

Article (35)

35.1 The annual General Assembly of the
Company shall in particular have the
jurisdiction to consider and decide the
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following matters:

(@) The Board report on the Company's
business and its financial standing and
the report of the Company’s auditor and

approve same;

(b) The Company's balance sheet and profit

and loss account;

(c) Elect the Board members, when required,;

(d) Appoint the Company’'s auditor and fix

their remuneration;

(e) The Board’'s recommendation in respect
of the distribution of profits whether in

cash or in the form of granting Shares;

(f) The Board’s recommendation in respect
of the remuneration of the Board and fix

same,;

(g) Discharge the Board members of their
liability or remove them and initiate legal

action against them; and

(h) Discharge the Company’s auditor of their
liabilities, or remove them and initiate

legal action against them.

35.2 The Share Register containing the details of
the Shareholders who have the right to attend

the General Assembly and vote shall be

37
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35.3 Except for the matters

maintained in accordance with the system of
trading, clearance, settlement, transfer and
trading of stocks and the applicable rules of

the Market.

requiring Special
Resolution as set out in Article (39) of these
Articles, the General Assembly resolutions
shall be passed by the affirmative vote of the
majority of Shareholders represented in the
meeting. General Assembly resolutions shall
be binding on all Shareholders whether they
were present in the meeting in which such
resolutions were passed or absent and

whether they voted for or against such
resolutions. A copy of the resolutions shall be
sent to the Authority, the Market and the
Competent Authority as per the guidelines

issued by the Authority in this respect.

35.4 The General Assembly shall have jurisdiction

to consider and decide all matters relating to
the Company. The quorum of the General
Assembly shall be met if Shareholders
owning, or representing by proxy at least 50%
of the Company's share capital are
represented at the meeting. If the quorum in
not met in the first meeting, the General
Assembly shall be called for a second meeting
to be held after not less than (5) days and not
more than (15) days from the date of the first
meeting. The second meeting shall be quorate
regardless of the percentage of Shareholders

attending.
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Article (36)

36.1 The General Assembly shall be chaired by the

Chairman of the Board or, in his absence, by
the Vice Chairman. The General Assembly
shall appoint a secretary for the meeting, and
the Chairman shall appoint two checkers to
count votes, provided that the General
Assembly endorses their appointment. If the
General Assembly will discuss a matter
relating to the chairman of the General
Assembly, the General Assembly should
appoint any Shareholder to chair the meeting

while discussing this matter.

36.2 The minutes of the General Assembly meeting

shall be drawn up and shall include the names
of Shareholders who attended or were
represented in the meeting, the number of
Shares they own or represent, number of
votes, the resolutions passed, the number of
votes for the resolution and the number of
votes against the resolution and satisfactory
summary of the discussions that took place
during the meeting. The minutes shall be
prepared regularly after each meeting and
recorded in a special register which shall be
kept in accordance with the guidelines issued
by the Authority. The minutes shall be signed
by the chairman of the meeting, secretary of
the meeting, vote checkers and the
Company’s auditor. The persons who signed
the minutes shall be responsible for the

accuracy of data set out therein.
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Article (37)

37.1 Voting at a General Assembly shall be in such

manner as specified by the chairman of the

General Assembly, unless the General
Assembly decides on a different manner of
voting. If it relates to the election, dismissal or
removal of members of the Board the secret

Cumulative Voting shall be followed.

Article (38)

38.1 Board members may not vote on the General

Assembly resolutions relating to their
discharge of liability for management of the
Company, matters involving a personal
interest or raising a conflict of interest or a
dispute between them and the Company.
Where the Board member represents a juristic
person, the Shares of such juristic person
shall be excluded from the votes. It shall not
be permissible for any person having a right of
attendance at General Assembly to participate
in the voting on his own behalf or on behalf of

the person whom he represents on matters

relating to his personal interest, or on a
dispute existing between him and the
Company.

Article (39)

39.1 The General Assembly shall pass a Special

Resolution in the following cases;
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@)

Capital increase or reduction;

Issuance of bonds or sukuk;

(b)
(c) Making voluntary contributions for the
community service;

(d) Dissolution of the Company or merge with
another;

(e) Sale of the project that the Company
created or any disposal thereof;

(f)

Extension of the Company’s duration;
(g) Amending the contract of establishment
or Articles of Association;

(h) All cases where the Companies Law

require a Special Resolution.

In all cases and in compliance with Article (139) of
the Companies Law, the approval of the Authority
and Competent Authority must be obtained before
passing the Special Resolution for amending the
of  Establishment Articles  of

Contract or

Association.

Article (40)

40.1 It shall not be permissible for a General
Assembly to deal with any matter other than
those set out in the agenda attached to the

notice to attend the meeting.
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40.2 By exception to the above, the General al% 3N} x4y el 5 S5 Lae ol 2-40
Assembly shall, while abiding by issued by the Ll 1igs dugll e 5jalall Talgally
Authority, have the power to: b Lad dndliall daaganl) dazaall (555

(@) Discuss the serious matters discovered (Al 8yadadll 23lEl & ddglaall (3 (T)
during the meeting; and 3 ¢ Laay) sl Canss

(b) Include an additional item to the agenda Jlaci Jeaas ‘é_% ‘éﬁLml Lz (c_a)
before discussing the agenda if a request di8lie & el 18 daaganll dynanl)
to add such additional item is submitted ik Ao ¢liy &l Jlacy) Jeas
by the Authority, or a number of (pedluall (pe d2e j gl e ?laf
Shareholders holding at least (10%) of 4S,-&ll Jla Luly (e (%10) M
the Company's share capital to the zhdY glaal¥) udy Jay| JPars
chairman of the General Assembly. The aike 3a (e OIS Yy ALY ail)
party submitting such request may appeal e gaall Luaaall A Al<5AY) )
to the General Assembly to decide Jlee¥! Jsan A anll ddlial &l
whether or not such additional item can Aede (e

be added to the agenda.

Chapter 6 b))
Auditor of Accounts Glilual) 381
Article (41) (41) 82l

41.1 The Company shall have one or more j bl s gl 45, 3l e < 1441

auditors. The General Assembly shall appoint d—eaall 4_oled) 22 _atg 4 _ned . 58]
the auditors and fix their remuneration based = (—=e 7 SN s le 2l 1 3 1ageall
on the recommendation of the Board. The (381 o —dkayi  Gng ¢ lall

auditor must be registered with the Authority —($+—1 [® 2 (S Oi bl sl

and properly licensed as auditor. Aagall Aglya Al [ad yag gl

41.2 Subject to the rules relating to the di w3 ol LU sl 38y o o ey 2-4]
appointment of auditors issued by the Abu 4—iuad8alc) jgaaga aanlld Ll

Dhabi Accountability Authority, the auditor Bl - (p—ai 2 ol sl _cly xx

shall be appointed for one year which is (—lae )2 ay 3l CLL sl
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renewable and may be re-appointed. The

auditor shall audit the accounts for the

financial years for which he was appointed.

41.3 The auditor shall perform its duties as of the
end of the General Assembly in which the
resolution appointing it is passed until the end

of the subsequent annual General Assembly.

Article (42)

42.1 The auditor shall:

(@) Abide by the provisions of the Companies
Law, its implementing regulations and
circulars.

(b) Be independent of the Company and its

Board;

Not be the auditor of, and shareholder in

(©)
the Company at the same time;

(d) Not appointed as Board member, or hold

any technical, managerial, or executive

position at the Company;

(e) Not be a partner, or agent of, any of the

Company’'s incorporators, a Board
member or a relative up to the second

degree of any of them.

42.2 The auditor of accounts shall have the right at
any time to examine all of the books, records

and documents of the Company and other
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42.3 The auditor

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

Authority, and present

Assembly.

shall audit the Company's
accounts, examine its balance sheet and profit
and loss account, review the transactions with
the Parties and monitor
the compliance with the Companies Law and
these Articles. The auditor shall present a
report on the results of such audit to the
General Assembly and send a copy thereof to
the Authority and the Competent Authority.

While preparing such report, he shall ensure:

The properness of the financial records

kept by the Company; and

That the accounts of the Company are in

line with the financial records.

The Subsidiary companies and its

auditors shall provide all required

information and explanations as may be

requested by the auditor of the Parent
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. S8l

Company for the audit purposes.

Article (43) (43) 5alal)

43.1 The auditor of accounts shall present to the

A daanl) ) clblal)l 8y aa g 1-43

General Assembly a report containing the
information and data provided for in Article
(250) of the Companies Law and he must
state in his report and in the balance sheet of
the Company the voluntary contributions, if
any, made by the Company during the
financial year for community service, and must
specify the names of the beneficiaries of such

voluntary contributions.

any time at which it holds more than fifty per
cent (50%) of the share capital of the

Company, to require that an audit of the
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accounts of the Company be conducted by

the internal audit department of General
Holding Company and shall have access to all
information and records of the Company for

that purpose.

Chapter 7

The Finances of the Company

Article (44)

44.1 The Company shall maintain proper books of

accounts in accordance with international
accounting rules and standards in order to
give a fair and accurate picture of the
Company's profits or losses of the year and its
financial standing at the end of the year. The
Company shall apply international accounting
rules and standards while maintaining its
interim and annual accounts and determining

the distributable profits.

44.2 The financial year of the Company shall

commence on 1st January and end on 31st
December each year, with the exception of
the first financial year of the Company, which
commenced as from the date of its entry into
the Commercial ended on 31st

December 2005.

Register,

Article (45)

45.1 The balance sheet of the year must be

audited at least one month before the annual

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

date of the General Assembly meeting.

Article (46)

46.1 A percentage of (10%) of gross annual profits

may be deducted for the depreciation of the
Company’s assets or as compensation for the
depreciation in their value. Such funds shall
be disposed of according to a decision issued
by the Board and shall not be distributed to

Shareholders.

Article (47)

47.1 The net annual profits of the Company shall,

after the deduction of all general expenses

and other costs, be distributed as follows:

(@) 10% shall be deducted to be allocated to

the legal reserve account, and such
deduction shall cease when the total
reserve reaches an amount equivalent to
50% of the paid up -capital of the

Company, and if there is a shortfall in the
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(b)

(©)

(d)

reserve, the deduction must resume;

The General Assembly may, upon the
recommendation of the Board resolve to
deduct another amount not to exceed
10% (ten percent) to be allocated to
establish a voluntary reserve. Such
deduction may cease by a resolution of
the Assembly the

the Board. The

General upon

recommendation of
reserve may be used for such purposes
as may be decided by the General
Assembly upon the recommendation of

the Board.

The General Assembly shall decide the
percentage of the net profits distributable
to the Shareholders after deducting the
legal reserve provided that in case the net
profits in any year do not allow a
distribution of profits, such profits shall
not be claimed out of the net profits of the

subsequent years.

A percentage of not more than (10%) of
the net profits realized at the end of
financial year after the deduction of the
depreciation and reserves shall be
allocated as remuneration to the Board
and the General Assembly shall decide
the value thereof at the end of each
financial year. Any fines levied on the
Company during the year by the Authority
or the Competent Authority due the Board

violations of the Companies Law or these

48

co Wady) ) Bagall

s A tagenll idranll 55
gL Ll o laall &)y ) e

% 10 2\.‘ N & \(‘ h ;}f Y 1 Q
o—ali sl 85 e
GL\ Sa) L.){/A < ya Al
\.\ A R 3) ‘b .\:5 'L.é)l :"ﬁ'\\

\.\ I-y -r\\.\.'\ xn.'\j oo \.\4\“
) Gy e91 i Ll aaY)
eliy d_Saganll AJmaall Loa) &

coslaall e 2158 e

Bl aad aey ddlall ~ LY
V) anss o113 4l e ¢ 350
st ) e A B AL
zl) O L Alladll jaan Db L]

Al )

.

P le 2 ;}3&2\: W A aadl
anll Aall moy ) o (% 10)
O JS aad 2 ey dgiial) AL
LS ciluhaliaY )y g Wy
3 sty Y acY
A S e e senl dnanl
SLBISA) el B (4 o amdtg ¢ Al
e cuad) 08 <l clalal)
Al A gl o e AS, )
Al il of ulSy &l gl &l 5y

\.\A\ ;1




Articles shall be deducted from the said
remuneration. The General Assembly
may waive the deduction of all or part of
such fines if the General Assembly
decides that such fines are not a result of
negligence or mistake committed by the

Board.

(e) the remaining net profits shall, upon the
recommendation of the Board, be
distributed among the Shareholders
unless otherwise decided by the General

Assembly.

Article (48)

48.1 The voluntary reserve shall be disposed of as
may be resolved by the Board in such ways
as may achieve the interests of the Company,
and it shall not be permissible to distribute the
legal reserve among the Shareholders, but it
is permissible to use the excess thereof over
one half of the issued capital of the Company
for distribution of profits in the years in which
the Company does not realize net profits

enough for distribution.

Article (49)

49.1 profits shall be paid to the Shareholders in
accordance with the regulations, resolutions
and circulars issued by the Authority in this

respect.
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50.1 No

Chapter 8

Disputes

Article (50)

resolution of a General Assembly
discharging the Board members of liability
shall result in the lapse of any claim of civil
liability against members of the Board due to
mistakes committed by any of them in fulfilling
their duties, but if the action giving rise to
liability has been presented to the General
Assembly through a report from the Board or
the auditor of accounts, and has been
approved, the claim of liability shall lapse
upon the expiration of one year from the date
of the said General Assembly. However, if the
action giving rise to liability constitutes a
crime, the civil liability shall not lapse until the

criminal liability lapses.
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Article (51) (51) sl

51.1 Each member of the Board and each manager

L—@.:\\JP)A APREEEN ‘.?4 E\S)__JJ\ U)_S:\ 1-51

of the Company, shall be indemnified against
any liability (with the exception of criminal
liability) incurred by him arising from or in
relation to or in connection with the
performance of his duties to the Company
provided that such person was acting in good
faith, and in a manner he reasonably believed
to be in, or at least not contrary to, the best
interests of the Company, and provided

further that no indemnification shall be made

50
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51.2 The Company shall

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.

pay and shall be
responsible for all expenses, fees and costs
which such person may properly incur in
connection with any claim, demand, legal
action, legal proceedings or otherwise,
asserted against him in respect of which he is
entitled to be indemnified as aforementioned
(including, but not limited to, criminal cases
resulting in an acquittal or the dismissal of

charges).

Chapter 9

Dissolution and Liquidation of the Company

Article (52)

52.1 The Company may be dissolved for any of the

following causes:

(a) the expiration of the specified duration of
the Company specified in these Articles,
unless it is renewed in accordance with
the rules set out in these Articles,

(b) the expiration of the objects for which the

Company was established,

(c) the loss of all or major part to the

Company’s funds so that the investment

of the balance becomes unfruitful;
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(d) the amalgamation of the Company with

another company;

(e)

the issue of a Special Resolution by the

General Assembly to terminate the

duration of the Company, and

) the

rendering of a court judgement

ordering the dissolution of the Company.

Article (53)

53.1 In the event the Company's losses amount to

at least half of the issued capital of the
Company, the Board shall within (30) thirty
days from the date of disclosure to the
Authority of the quarterly or annual financial
statements, convene the General Assembly to
pass a Special Resolution to dissolve the
Company prior to the expiration of its duration

or to continue its business operations.
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determine their powers, and the authority of

the Board shall

end upon passing the X'\C
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resolution to dissolve the Company. However,

the Board shall continue to manage the
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Company and shall be deemed to act as
liquidators vis-a-vis third parties until liquidator
is appointed. The authority of the General
Assembly, shall nevertheless remain effective
throughout the until

liquidation  period,

completion of liquidation.

Chapter 10

Final Provisions

Article (55)

55.1 The Company may after the expiration of two

financial years from incorporation and

realization of profits grant voluntary

contributions to serve the community upon
passing a Special Resolution provided that
such contributions do not exceed (2%) of the
average profits realized during the two
financial years preceding the year in which the

said voluntary contributions are made.

55.2 The Company shall abide by the resolutions

on corporate governance and

the

corporate
discipline standards and resolutions
implementing the provisions of the Companies
Law issued by the Authority and such
resolutions shall be deemed an integral part of

these Articles.

55.3 The Board, chief executive officer, managers

and its auditor shall facilitate the regular
by the

its duly assigned

inspection undertaken Authority

through inspectors and

provide them with all information and

53

5 1)

.AA“ O: & !

‘(s 220 A C)i
tasenll &Jmenll dlal &l
O = As il 5w Jle o A48
8| BEDYS I S (U . | . S
il

-

4

Slad) b
4alis ol

(55) sl

el a8 age dS, Al Gy sy
O—e Ol gl el 0 ey
o Ll Lghiaany el sl s
sl oY i b clal e &
RN )| U S. SN [ DA
cl Vb uge o (%2) e
O L A Z\SJ. S 2\_:5\ all
ar ) Al Gl ) ol

e ghall daalual) @by g

.L.Ib_aa ‘)DJ Z\SJ M| e %)
Al SaY 83 gl oy ally a5l
Al e pulall clS, &l el 8

ad el ASHAT b

€

i lg A, B3] G laa e
By A5, 3lL G ally (g3 il
9 i) Sl g Ll
Oiiaall LA e Angl) 4 a9 (52
Al Lo By Lgld o o 2K

1-55

s 2-55

3-55



documents as well as giving them access to
the Company's operations, documents and
records at the Company's premises and
branches as well as the Subsidiaries inside
and outside the UAE or at the auditor's

premises.

55.4 The provisions of the Companies Law shall
apply to the extent that there is no relevant

special provision in these Articles.

Article (56)

56.1 These Articles have been drawn up in Arabic
and English. However, in case of discrepancy,
the Arabic text shall prevail regardless of the

wording of the English text.

Article (57)

57.1 These Articles shall be deposited and

published in accordance with the Law.
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