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Articles of Association

EMIRATES PETROLEUM COMPANY
“EMARAT”

Public Joint Stock

Company

Ll s
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Chapter One Jo¥! asll
Company Incorporation 4yl uwls
Article (1) (1) saL81
Definitions & las el

For the purposes of these articles of
association, the following terms shall have
the following meanings, unless the context

determines otherwise:

Slhladly ol 0585 ‘L_sw\.wy\ ﬁUé.z_N fia bl
Jo @ b Lee IS (o8 Boall Slall sLial 33,l4])
Uy s e Blewd!

State: United Arab Emirate (UAE).

Bamill Ayall eyl st

Government: the UAE Government.

Bazmill &yl LY Ao 4 s> 180 9]

Company: Emirates Petroleum Company

PJSC.

oo Jo il LYl 38,4 12 S, 4l

Authority: Emirates Investment Authority.

Sletiel Ly sl 3l

Securities & Commodities Authority: the
Securities & Commodities Authority in the

State.

aladly LW 515991 aria saduadlg ALl (51 50Y1 dica
gl 3

Competent Authority: the competent
authority that regulates the companies’

affairs within the concerned Emirate.

il ¢ 9ada Tzl Al siatill Aaludl
aaall 5L 3

General Assembly: The Company’s general

assembly.

28,400 Hiaganll Aunaz! ipagend] Aenaze)]

Board of Directors or Board: the board of

directors of the Company.

8,201 8] ulome 81531 ko of el

Chairman: the chairman of the board of

directors of the Company.

AS, A1 Bylo] pudzma (s 2 et

CEO: the chief executive officer of the

Company.

AS,a g duaiad) syl s g duedidd! s
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Director(s): a person or persons who is/are

member(s) of the Board of Directors.

ua\z.ﬁ:y\/ua_xl&.‘\ IS)‘A?” u.o-la'-a (;Lga.ci) Eo-va
Bylodl pudems Lgune Oeladn/Jady cpddl/ g !

Articles of Association or Articles: these
articles of association as amended from time

to time.

Sy @l alladdl Lia :aladdl gf quludl allaill
Y 2dy e dale Tlay Jyuas

Financial Markets: the financial markets

licensed to work in the State.

o Lt o A 3 JW é\)j}“ éb—wi :adul é'}w&”
gl Jans

Borrowing Cap: Maximum borrowing limit
allowed for the Company which is set by
virtue of a special resolution passed by the
General Assembly with the consent of the
Authority. The Borrowing Cap includes
debentures, loans, banking facilities, financial
obligations, sukuks (whether convertible or
non-convertible to shares), and bank

gu arantees.

4 zgesdl (AW (qad¥l aml il A8YI Cadu
ezl (e 5ol pols 58 Cargay dazlly 45,01
e o2l A8 b Jerdy 3l 4839019 Laganll
LSl ludlly po9,8lly 2yl
sl Jogmall allall) IeSially AW el g

Aol Sblaally (ol 3] sgmeald 4L

Special Resolution: The resolution issued by
the acceptance of shareholders owning three
quarters of the shares represented in the
meeting of General Assembly of the

Company.

Lrazll glaizl @ Aiall @l oLyl W 09Shay

Decree Law: Federal Decree Law No. (19) of
2023 concerning Emirates Petroleum

Company.

o ull ey 25,4 oLy 2023

Commercial Companies Law: Federal
Decree-Law No. 32 of 2021 concerning
commercial companies (as amended or

replaced from time to time).

08y @bl Ogilas pgunpe tdylmdd| SIS, AT (g5L8
0938 (6T ol Ll S, adl oLy 2021 2l (32)
(Y cdg oo d Uoae (nilgd 4lg) dlxae dz_'"):j
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Article (2)

Establishment of the Company

(2) sal
38,41 s §

. Emirates General Petroleum Corporation
was established by virtue of Federal Law
no. (16) of 1980 concerning the
establishment of Emirates General

Petroleum Corporation.

e Lid] olda 1980 2iwd (16) oy gol=s¥l g3l
Jo A aladl oy Lol Accsa

N

. Emirates General Petroleum Corporation
was converted into a public joint stock
company under the name Emirates
Petroleum Company PJSC pursuant to the
Federal Decree Law (19) of 2023 in

relation to the Company.

Sd ) Jo ) daladl wlyled!! duswge cdgm=s
SJodl ahleyl a8, el Aele Al
(19) @8y golmsl il agu,dl Cizgay g

48,80 olan 2023 2l

2

. The Company shall be wholly owned by
the Authority. The Company shall have
financial and administrative
independence and independent legal
personality. The Company shall have a
separate budget and full legal capacity to
carry its objectives and achieve its goals,
as stated in the Decree Law and Articles,
and shall be managed on commercial and

investment basis.

peiiy Sl oro JolSIL AS5les A8, A1 065G
L idlg 551519 JUI IMlaz L S, 4l
LeS Aat e Zilipe L 05509 < 2atall yliaeY|
Lol 2ol AL A gilall uladly prass
pe—all @ el il e L alpel gusmig
Al el e Sl allasll Iiay ogslay
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Article (3)

Name of the Company

(3) 3aLL!
4S5 e

The name of the Company is Emirates
Petroleum Company PJSC (a public joint
stock company), known for abbreviation as

“Emarat”. The Com pany may use its

goood oAl abledl 48,4 g0 A8, 401 el 0SS
Sablel" s hlais! dyay (Rele daalun 4S,4)
izl Glzdl Lo psiud ol as, sl S99
Uoull § Lyladl oulsally sllasdl 1da ~IKY Tasy

abbreviated trade name according to these LeMalasg LMl po (a2
Articles and applicable laws in the State, for
the purposes of its correspondences and
transactions.
Article (4) (4) soLL1

Head Office of the Company

S, 410 )1 L

The head office and legal place of business of
the Company shall be in the Emirate of
Dubai, branches or offices of the Company
may be established inside or outside the
State, pursuant to a resolution issued by the

Board of Directors.

5 Slal 3 Uisslall Llmss 35,20 s )1 5aL1 05S.
o o Uy 38,5l ColKa o g9y8 sLdd] 3929
By ulzma (e sumy L8 (gatdey clldg (Agull

Article (5)

Term of the Company

(5) 5oLl

The duration of the Company shall be ninety-
nine (99) Gregorian years, commencing from
the date the Company is recorded in the
commercial register with the Competent
Authority, and such period shall be
automatically renewed for successive
periods, unless a Special Resolution has been
issued by the General Assembly to terminate

the Company.

T 33Men A (99) Ogady daud (o AS, 401 Buis
Ll ol Gl=dl Jxudl laad &6 (0
Adlaze oul Lolals cl3 way sull suzdy Aazsll
Lageadl Luanzl (1o (os 51,3 Hia) @ Lo Alileay

A8, Ll
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Article (6)
Objects of the Company

(6) 3aLL!

. The Company shall conduct the following
principle objectives inside and outside the

State:

Jals adl st bl as, sl Leoles

a. Marketing, transporting and storing
oil or gas inside and outside the State
and determining the quantities of

such products and their storage areas.

ez & 3L 9l Jo Al o3k Jaig (3sg—ud
sl a QLA,.AS ddsedg LQ_?-)L'S-j 2\.‘34_” c—\_z’ai
Lsss 3blivg o leudl

A

b. Designing, constructing, maintaining

DAY Mﬁ ail._n._mj 9\—&3!3 ae—ad

and operating facilities, equipment, LUl J5_wglly cilga¥ly aldly laally
machinery, tools and necessary S0 o)yl gedsed]
means to achieve the Company'’s

objectives.

c. Rentingany part of the Company’s Basladl LA ol cllasll o s3> L“gi Al z
stations or buildings to third parties to | ulz=e laya) Sleas 41 euuard el 45,400
provide any services approved by the RSV
Board of Directors.

d. Establish mini-supermarkets and their | Lad Loy 8 yaiall oSl pgudl cl=s cLaS) o
relevant activities to serve clients of JoAdl allame ¢Mee daust Dbl &5 (e
the Company’s petroleum stations. AS L)

e. Provide the services relevant to car Shledl Lloay daladll cleasdl @uas 2
maintenance, care and cleaning. Leadaisg L Lladly

f. Executing real estate development Gln Lud Glaall el aylie dais

projects regarding the lands, spaces,
and buildings owned, granted, rented,
or exploited by the Company, for any
investment, commercial, or residential

purposes.

e

o Aslll Gldly clelully ool ¥l
A, 500 o0 sl of 8y liud!l of 2>l
ol Alas ol yladlul (alyel ¥ ells
AaSw
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g. Storage, transportation, distribution,
sale and marketing of petroleum

products.

Sletldl aos Bi9wdy el Jaiy (35T )
Ad gl

h. Own trademarks, patents, copyrights,
industrial designs and any other
intellectual property rights, as the
Company deems necessary for its

business.

gLl clelpy et ldladl Il -
Slegaatlly  padlly  a Wl Gsamg
Lal 3 5,51 4,55 2.Shs Bsa> gTg 2uclivall

L Lecd &y 5, 38, 4

i. Investing its funds in any commercial,
financial, service or industrial fields
that are connected to its activities, in
order to support and increase its’

financial sources.

4yl ¥ lxs éi 3 Ldlgel calsgig slaiinl b
AW Lasy g 8L 39 een B,

For purposes of achieving its’ principle
objectives set out in clause (1) of this
article, the Company may carry out the
following business whether inside or

outside the State:

£lgo A Jlae Wglie Balll sda ope (1) il
:&Jj._x.l\ C)L‘a- 31 d.';-‘.)

a. Establish orinvestin all types of
companies, either alone or with
others, and authorizing these
companies the powers it considers
appropriate or necessary for any
purposes related to the Company'’s

objectives or any expansion for such

objectives or the Company's business.

Sl ¢ sl aar 3 Aealudl of el
Sl s Loty padl ae ol Lad ydas g
¥ Ay9ya ol wlie Lalys (@l Slodlall
R sls i 3l (ALl Glass paled
A8, JlesY ol LY

b. Acquire, contribute in, or own shares,
stakes or other interests in companies
that operate in any field related to the
Company's activities or any

expansion of its business, or

oasazelly meadll el of ey luiS! .o
&l @ Jeni @l o, adl § 63 wllall ol
Wawgs b ol Al wlblal Lasye Jlxe
p3a3 &1 Jleel Aslas Flael Jols3 of L Ilasd
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undertake business similar to the
business carried out by the Company
or that may help the Company
achieve its objectives, and finance

such companies.

Gedzs e 38,40 aelud ud ol of 35,8 L,
Sl el Ligasy (Ll

Enter into agreements with banks,
financial institutions and credit
agencies in relation to financing the
Company’s activities, including
without limitation, issuing guarantees
and granting guarantees on its assets,
including its shares or assets, or
stakes, shares, stakes or assets of its
subsidiaries, and to enter into
agreements in favour of any of its
subsidiaries, including without
limitation, issuing guarantees or
granting guarantees in consideration,
or acting as a guarantor to secure the
obligations of any of the subsidiaries,
with or without consideration, and to
mortgage or arrange any other
insurance on all or any part of the
rights or assets of the Company or the
rights or assets of any of its
subsidiaries for the purpose of
securing its obligations, in accordance

with the laws applicable in the State.

Y8 99 Alle Slucwias oo ae lBlasl al )
Loy (S, ol gty 3lazy Lagh oless
mwy Sbleall jlasl  pas Leigs lld 3
S lpmias L Ly gl e wlilead)
L2 dgaal ol meuel o1 paian o cLdgual
Sl a6 lliad lidlast alyly (anlall
il ool e yuam Laigs 23§ Ley il
JuiS Ay Bpatll ol Gage Sliless o of
9 po Al Sl e 6 @bl Glasad
e 53T ol gl s of g cilie Gy
9 A4 Jguol of Beia (4o 552 (51 ol JalS
L amll) S, e & dssal ol Boax
oy A1 BLel e U3 Lelal i (e ot

Aall G35

Enter into any contracts or

agreements necessary to achieve and

Guizeid Lo oly8lasl of sgdc ol alyl o

A8, clblady (alyel (e ol dudis
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implement any of the Company's

objectives and activities.

e. Manage subsidiaries and its” affiliated Le dos,l abLSIg Ayl o8, 801 5510
entities.

f. Issue and sell new shares in the sasas> ol A4S, 411 R RTeES (o] 29 )l s
Company, shares or stakes in any Ldd oy AS9lan A8, i ,éi 3 ool o
entity owned by the Company.

g. Undertake any business or activity oo b Mate 05K bl of Jee s dgl50
that is related to or subordinate to any | dsusy « Jlee¥! clat layls of 48, a1 Jlac
of the Company’s business, and that A8, 80 (o) yed
serves the objectives of the Company.
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3. The Company must obtain the Authority’s
approval prior to pursuing any
commercial activity outside the State,
except for procurement of supplies or
materials that are necessary to maintain

existing projects and facilities.

e Sledl Aadlge e A0 Juass OF 3

il Aol b et blis 6 Hylas

Llasdly Llaal AUl slgll of clalasdl ¢l
Aaslall 33,5 anlall Je

4. The objectives of the Company and the
means to achieve the objectives in this
Article shall be interpreted in an
unrestricted manner and in the broadest

meaning thereof.

Lilan guoly

5. The Company shall practice and manage
all other activities and services prescribed
in these Articles. In the event the

Company is not wholly owned by the

Sloailly 2l s¥l 43K 5)lsly duyles 25,400 5
oS5 @ Jl> 39 alasdl 10 Comges 5,8l 6,581
e il Ll e JolSIl iSsles 35,40
Jaaat) slezl e A0lS Haslge e Josand!

Authority, the written approval of the Ldlaal o1/ g Lua! &l
Authority shall be required for the
Company to alter its activities and/or
objectives.

Chapter Two Sl Jadll

The Capital of the Company aSyadl Je o,
Article (7) (7) saLL1
Share Capital JWI s

The capital of the Company is (2,138,400,000
AED) Two Billion One Hundred Thirty-Eight
Million and Four Hundred Thousand UAE
Dirhams, fully paid and divided into
(2,138,400,000) Two Billion One Hundred
Thirty-Eight Million and Four Hundred

Thousand shares, with a nominal value of

Llag (leke (2:138:400.000) &S ,id! Jlosoly 0155,
Ghbal @y all Lleayly Liguls 0530y 2ilady
orolle (2:138.400.000) e § 3905 JoalSIL legdt
Lol oo Tl Wilaanyly Ligule 099 Aslady Hilos
05859 e ST GiloLal a1y @y (1) Lyl de
@ oaadl Lany e 2ol ude 38, Al el pnx
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One (1 AED) UAE Dirham for each share. All
the Company's shares are of the same class
and are equal in their rights and obligations,
subject to the rights of the Authority in the

Decree Law and Articles.

el syie 9o Lo slel oy cldg cnlal 7Ny Bgaxll

12

Js ) eyl 38, a0 swladll plaill slazel oLty 2024 2d 51,360 ulma )5




ARTICLE (8)
Ownership of Shares

(8) 3aLL!
o) auSLe

. The shares of the Company specified in
article (7) of these Articles shall be wholly

owned by the Authority.

lia (e (7) Balll (@ Boumll A8, 8l el 9SG
Shemll i n JalSIL 2S5l allas

. After obtaining the approval of the
Cabinet based on the request of the
Authority, the Authority may transfer all
or part of its shares in the Company to
any other person or offer any of its Shares
in a public or private offering. The
Authority may listits shares in any

financial market.

e 2l coy sl Galme 2adlsn e Jsiand] day
8 ol paa dagms Shell S Sledl b
o b ol of 53T pasd ¥ 4S, 801 3 dol
O s LS pals o ale LS| 3 daguel p0

Jle Ggao 6T 3 4 AS5Lall w2 133y pody

. Notwithstanding the rights of the
Authority, no natural or legal person may
acquire or own shares in the Company in
a manner that would lead to that person
holding, directly or indirectly, together
with its associated persons, more than
(5%) of the shares in the Company, unless
a Special Resolution is issued in that
effect by the General Assembly after the
approval of the Authority.

b pasd (¥ e ¥ Ll Bgds clidzuly
s A58 3 ol s 91/ 9 61y bzl o
B ygamy 4SLad A 1583 Ol ) (5083 of Lelis (10
Slo b Jlerl g il gE 5l 5l
o ASTES, 40 Jlo oy 3 4 eyl aliead
o @ o A el Jlan] on (65)
day Aagendl Azl e ols HLE

Skl 4aélse

. Unless the Authority resolves otherwise,
the shareholding of the Authority shall
not be less than fifty-one per cent (51%)

of the Company’s share capital.

A Ja3 O 39 ¥ eelld O 5Ll i ol e
S, Jle ey 0 (%51) e Sl 48y Lo
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. The current capital of the Company Ale mgol (po 38400 Sl QW ey 0583y 5
consists of ordinary shares. The Company | clldg 51 g95 61 (0 sl Slaso] 35,4l 5oy
may issue shares of any other type, in Aol 3 Ll Lalas¥lg cilgalt (s
accordance with the applicable laws and
regulations in the State.

. Unless the Authority approves the Sl 48,80 cl b Skl a oJ L6

Company'’s shares being offered for
private or public subscription and subject
to the provisions of clause (4) above of
this article, the shares of the Company
shall be owned by the following

categories:

64 (o el (4) slelyo 229 ‘AL:_N 3i el

a. Natural persons.

uj.i.a__y.‘a_n ua\-‘zib;)’\ A

b. The Government, the Authority, or
any entity wholly owned directly or

indirectly by any of them.

JolSIL aS5has A (61 o1 5Ll ol 2agSaell
bl lls (e ¥ alie a9l silee S

c. Companies with the nationality of the
State which are referred to in sub-

paragraphs (a) and (b) of this clause.

¥ 2SLell Aol Az Joms &I S, ANz

(<) 9 () cripaall @ cupsSall paleadl oo
Aol lda oye
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A shareholder in the Company shall not
be liable for more than its share in the

Company's capital.

ooy @ a5 V] 38,801 § ealudl JLG Y
A4S, e

The ownership of a share shall entail the
shareholder’s acceptance of these Articles
of Association and the General

Assembly’s resolutions.

Ao gea]l Aeaazll olylyaly gwl..w%’\

Shares shall not be divisible. If title to a
share is vested in several heirs or is held
by several persons, those persons shall
choose one of them to act as their
representative before the Company. Such
persons shall be jointly liable for the
obligations arising from the title to the
share. If such persons fail to agree on
their representative, any of them may
resort to the competent court to appoint
such representative. The Company and
the relevant capital market shall be
notified with the court’s decision in this

regard.

) 2Slo IT13) s mtl] U5 a2 ) (155
Of e cgadate gl daSles of A9 8ue |
A A slmt e sy 0 i 0o Loyl
o oebatdly (lggun paliedll cdga 09y
pae J 35 o] 4L e sl S Loyl
e 63 e e gl (e sl e o dlasl
Dlas] o dwead] Latkll dSsdd) ¢ gl
i 2eSall 5har gall W Gewdly 28,40

R A

10.

Each share entitles its owner to a share
equal to the share of others without
distinction in the ownership of the
Company's assets upon liquidation and a
share of profits as set out hereinafter, and
to attend meetings of the General
Assembly and voting on its decisions, and
such without prejudice to the rights of the
Authority provided for in the Decree Law

and Articles.

wubmwééﬂ\&bd}zﬂwﬁ1o

e 35,801 Slosres B8k 3 sawes Dby on
@5 it Legd ol dagl (e L1 99 Lpsdias
e Cugailly doganll Laezdl Blud> Hoino>
5oyl Geazlly PIYI pue ae clldy el

ol pllaslly gilas pganndl 3 5Lzl
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11. Without prejudice to clause (2) of this
article, and subject to the written
approval of the Authority, the Company
may list its shares in any capital market
within the State or abroad. In case the
Company lists its shares in any capital
market abroad it shall follow the laws and
regulations applicable in such market,
including laws, regulations, and
procedures of issuing, registering, trading
and transferring the Company's shares

and assigning any rights on those shares.

gz Bl sda (e (2) audl Iy pus &n.’l’l

PROSNF ASURE TS ISPES | EELPRNEREYS-AL
Wgall U1 6381 AW Glondll (o Boas 5T &
zhel Wb @ 4l e cmgng Layls
i of Waall s 2 Gloedl § Loaguel
@ Ler Blgadfl lls 3 e Joall Aalai¥ly crilsall
el sz Slus] mlsly delasly (iled ells
Lele Ggazll iy Lsde Jasg Ldgluss 4S,ad|

Article (9)

Increasing the Share Capital

(9) saLL!
JUWI w5 BaL3

1. As long as all shares of the Company are
wholly owned by the Authority, it shall be
permissible to increase the issued capital
of the Company, provided that the
approval of the Cabinet is obtained if such
increase will be listed in a private or public
listing or transferred to a strategic
investor, after obtaining the approval of
the Securities & Commodities Authority,
by issuing new shares of the same
nominal value as the original shares, with
or without share premium. In the event
the ownership share of the Authority is
less than (51%) of the Company’s share
capital, the General Assembly shall decide

upon the same. The General Assembly

b (0 AS5las 4, Al m il puaz o Ul
o AS, Al Jle ly 835 4 9mmid Sl
13 ely3ed) udzme dddlgn e Joamdl Blelye
ol ale QST § Lol @i 8aL51 s cilS
oy el yotld Ly inss ol jols
ety BN 5150Y1 At Aadlgn he Jgazd|
Aot Loyl iy By el Hliols U3
Sl Bdle 8L o) 392 LS (aul ¥ o U

Al @ e Aagall
Ja5 48, a1 § sl elles 3 wd col Jl> § Ll
adiaid AS Al Jlewly oo (%51) e
Laozxlly Angeall Laazl ) Iy poliaisl
o8 duais dege dydmdy ezl (20585 Aunganll
oo B9 L de bl e 3oleety W e 85031

ekl Q‘;b&l S a3 29 69— e)u
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may authorize the Board to determine the
timings for implementing any capital
increase, provided that it does not exceed
one year from the date of issuing the
General Assembly’s resolution, and the
procedure of allocation of the new shares
to the subscribers shall be set out in the
issuance/ subscription prospectus relating

to such increase.

By—did (b S Gle Bugaze ) @)
b3l sl Aol LS/ )|

. It shall not be permissible to issue new
shares at less than their nominal value.
Should shares be issued at a premium, the
Board of Directors shall have the
discretion to apply the difference in any
way they see fit to enable the Company to

achieve its objectives.

Laasd opo JBL Bagasdl @l Hlas) Sezy ¥ 2

ozl 8 <3 e AST Layloa] 03 1315 Ao
Gl g1 8 5all 3 JalSIl 8 yntll 5o 510l
Lo lyel Buases oo 48,4 (aSard dslin Lalyy

. Shareholders shall have priority rights to
subscribe to the new shares. Subscription
to these shares shall be subject to the rules
for subscribing to the original shares. The
following are excluded from the priority

rights to subscribe to the new shares:

el LS 8 Busle¥l 3> (ranbluall 05Ss
el sda 3 oSyl e Gy Bugix]l
AL el § LS Belsll aelsal
peedly QLS 3 glodl 3> (e siluds

:g\._'\.as.x.“’.x,ﬂ\

a. Entry of astrategic partner (as defined

in the Commercial Companies Law).

e

@ Bl =il o) il iy Jgss
(L) 581 g3l

b. Converting cash debts, owed to the
federal and local governments, public
authorities and institutions in the
State, banks and finance companies,

into shares in the Company’s capital.

L oSl Aamrad) Luadl ool Jogaes o

el Mg 2l ll olagSadly sl

S8k gl doudl § Aaladl wilucwslly
S50 Jlassly @ el ) e sgatd]

c. Aprogram to motivate the Com pany's

employees by preparing a program
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that aims to motivate outstanding
performance and increase the
Company'’s profitability by having
employees owning shares in the

Company.

Lo onals o bl cllazy 38,1 A

d. Converting the bonds or sukuks
issued by the Company into shares in

the Company.

B 0 Bypall IeSall ol claidl g .o
Led ool J] 35,801

4. The Company’s capital can be decreased
by virtue of a resolution of the Authority
or the General Assembly (in case of more
than one shareholder), the approval of the
Securities & Commodities Authority and

reviewing the Company’s auditor’s report.

o0 0L atie A0 Jle oy pavass e
s’ Jls é) dagantl Aaozll 9 sk
th.”j aJul ébj}" Lo 2\.53\3.& BE) (w.ua\./.«ll

ASyad sblus 38us a5 4ax e

Article (10)

Share Certificate

(10) 3aLL!

1. Ashare certificate may be issued to the
Authority stating the total number of
shares issued and owned by the Authority
and the nominal value of each share. The
share certificate may be kept by the

Company in electronic format.

foeze crosats Slell el Boled Hlass] Sem
Skl Jid (e aSalelly Byuuall @l sue
ol 48,5l S99 e SO Ladl Aayally

L9 A ol Bl Laazoes

2. In case the Authority decides to offer all or
any part of the Company’s shares for
public subscription, then the Articles shall
be amended to suit the requirements of
having more than one shareholder in the
Company. However, such amendment
shall not, to the extent permissible by the

Decree Law, affect the exemptions from

ELYO-A VIR NP EE] S N SEVES [ISV-U I B
S YT e 35,800 3 4>y paluw oo AST g
Slaldly clodtall soladl osss aladl

Shemll 8,8l
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the Commercial Companies Law as listed
in article (33) of these Articles and
without prejudice to the authorities and

powers reserved to the Authority.

Chapter Three

Loans Bonds and Sukuks

S Syl
eSaally oty o 9,8l

Article (11)

Loan Contracting

(11) 3aWL!

o2 9yall was

With due observance of the applicable laws
in the State, the Board of Directors may
contract loans for periods not exceeding (3)
three years. However, the Board of Directors
may not contract any loans in excess of the
Borrowing Cap without the approval of the
Authority (in the event that all of its shares

are owned by the Authority only).

die 5yla¥! udml Wl Ayledl yilsall Blel e po
23 aag clgine 2 (3) e s ¥ JI2Y (29,41
Chdu e 135 (09,8 (gl dde 811 Gull e Dl
prer s Jl> 3) Sh! dadlse 090 (olARYI

(daad 3Ll Jd oo Leageu

Article (12)

Issuance of Bonds and Sukuk

(12) salL!
eSially ol uid ! 5o

1. Subject to the terms and the procedures
set out by the regulatory authorities of the
State and the Securities & Commodities
Authority, and with due observance of the
applicable laws in the State, the Board
may, within the Borrowing Cap, resolve
for the Company to negotiate and enter
into debt instruments with third party
lenders. The written approval of the
Authority shall be required in the event
the Company seeks to exceed the

Borrowing Cap. Any bonds or sukuks

Sl lasass (Jl @lely2¥ly bgydd) slelyey 1
cadaadly ASWN B1Lg¥1 Aiag gl (§ Apaylaid]
of pedmell @oully 3Ludl uilsall Blelye s
o2olally A8, 400 (S IABY) Cadw dgu> (§ e
! e s yall e oyl il (3 Jesllg
& bl sl aadlsll e Jguazll byt
hie Bgby e Hlase) (] 45,40 e Jl>
ity om0l Sloiad Sl (sly Lol B
SPESE PR WYOUS B WSS | RV DN PR -
o 31l 6l e 29,0 Sl Aadlga (JIsoY!
394l Blela o 3,401 § mel JI Jymall 2LLS
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issuance requires a Special Resolution of
the General Assembly. In all events, the
approval of the Authority is required for
any debt instrument which may be
converted into shares in the Company,
which will be subject to the conditions
stipulated on ownership of the Company
under article (8) of these Articles of

Association.

I ;e (8) 8alll § 48,40 4l e 49,4l
ol alla

. The Board may be authorized to set the
date for any bonds or sukuk issuance,
provided that such date does not exceed
one year from the date of authorization of
the same. The prospectus shall clearly
outline equal rights to all shareholders, as
well as information relating to the
conversion of any debt into shares (if
applicable) and any other information
required by any competent authority,
including without limitation the Securities
& Commodities Authority. Should
conversion be permitted, only the holders
of bonds or sukuk shall have the right to
accept the conversion or receive the
nominal value of the bonds or sukuk
unless the prospectus explicitly provides
for mandatory conversion of bonds or
sukuk into shares. The bonds or sukuk
shall remain at their nominal value until

the full value is paid.

Slse] dess wpumiy gzl (ausdT e
oo A 23 3ol W e HoSiall of il
By ats () cuzmg . pasgatll e dadlgl) 5)ls
K Aoluds Gsa> e zge0sr Llaa)l
dl 003 6T s e laglan 4l ey croalud
o gllan 5,51 laglas Lly (Dazy o)) el
B1oo¥l aa jam (390 clUd 3 ley Aine 3> A
sl Joloed 0 Jagmeall 5,5 1308 alelly 2 UL
o2 ol dag=ill Jsid § 3l sumg cliall
8ydid yats @ Lo cliall of i) dpanidll 2agall
ol laadl gy Buall] e Aol Sl
Lol cliall ol il s el I sSoall

A diasdy elogll cn> I
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Chapter Four

Management of the Company

sl 1 |

Article (13)

Board of Directors

(13) 35l
Byl Lyl

clause (1) of this Article, the General
Assembly shall elect the members of the
Board by way of cumulative voting by
secret ballot. Cumulative voting shall
mean that each shareholder shall have a
number of votes equivalent to the number
of shares held by it so that each
shareholder votes to one candidate for the
membership of the Board or may
distribute its votes among the selected
candidates, provided that the number of

votes granted to the candidates shall not

Byl oWl udoea slynel Cisetis dngantl Laax]|
Cogmatll dsadyy (@ SIU g ud) Cusatll,
gl (e duie malns ST 058 OF (ST
pody Zewms LSley @ ) sue ol
BIa¥! ol g nal ualy ol L g intlly
W e ol e el (o O Lanjs
Otzdyall Lmiay G clg ¥l sue 3ol
el 8355 &) lora¥l suie waylis | ol

. The Company shall be managed by a sae Jay Y Bylal udme AS A0 Byls) den
board of directors composed of not less e a1 (1) e L Vg A (7) (e Glacl
than seven (7) and not more than eleven | Jses cnuad qiog .4liy (utiy )l mpd opan Tgune
(11) members, including the Chairman ool 75k oy o Lo Szl 8 e udell eliae
and the deputy chairman. The Loeo oy G caladl ol oLl LS a8, 41
appointment and dismissal of the Board 0955 Aagantl Amasl i cpo el JuSCES
shall be determined by the Authority, Sl g (3) el slaail 8o
unless the Company’s shares are offered
for private or public subscription, in which
case, the Board shall be appointed by the
General Assembly. The tenure of the
Board shall be three (3) years.

. Without prejudice to the provisions of Obé alll ada ¢y (1) wodly Y aue as 2
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exceed the number of votes which the

shareholder is entitled to.

. The General Assembly may appointa
number of independent members with
experience to the Board of Directors other
than representatives of the shareholders
of the Company, provided that the
number of independent board members
does not exceed one-third of the Board

members.

sLac¥l (e Tode oad o ungeadl aazel) o
slacl pe oudall 3 5asell 693 oo cnlazad
Y e AS, 801 8 o8, i) Byl0Y) ulzma

ozl slael el qasae jol=z

. The Authority shall have the right to
appoint the Chairman and the vice-
chairman as long as it owns not less than
(25%) of the Company’s shares.
Otherwise, the Board may elect from
amongst the Directors a Chairman and a
vice-chairman. The vice-chairman will
replace the Chairman in the event of the
Chairman’s absence or where the
Chairman is unable to act, such as conflict
of interest at a specific meeting. The Board
of Directors may appoint from amongst its
members one or more managing directors
of the Company and determine its tasks
and remuneration, and such managing
director may not be an executive officer or

d general manager of another company.

ey IS Ul e Lslig syl comend SLell 3=
Mg A8, 4| @l (o (%25) e Ja Y Lo
Lobis Ly, alianel (s (g0 pudanll ey clls
o bt e il e Il 8l Jomy 4
dlall oylas JUll duw e cayd pils o8
o OF Blo¥ udxll 9y e plaix| I
1S, AST of Gutie Towae aslbacl ou oo
ez g wilalay wilolats ] ulzll sz
Date o1 Ldass Lssy 056 0 ozl gunall

G 38,5 Lale

. The Chairman represents the Company
before judicial entities and in its
relationships with third parties. The

Chairman shall also have the right to

slaall alol 4S8l Jutaty bzl Sy pody
o> plol Llitas 3> aly aadl e Leddle 99
sl Olely Leleyag Lelgsl codlasl e oSl

il e LB 39 @Sl ilia
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represent the Company before all courts,
at all levels and kinds, and before arbitral
tribunals and committees in addition to its

relationships with third parties.

. The Chairman may delegate to any other
member of the Board or the CEQ, some of
the authorities conferred upon him,
provided that such delegation is within
the limits detailed in the authority matrix

as approved by the Board.

sbacl o spe (agdy O pulzll (udyd ey
il pany @ gdeaitll pus, ) ol pudzll
9zl crass Jlgadl paz 3 elld @iy o e
oyay | Sleodall Jouzs passarld Al

ezl

. The Board shall appoint a secretary who
may not be a Board member, the terms of
such appointment shall be determined by
the Board who shall also determine its

authorities.

wlach a2 oo 4w el Gty pulxll gy
.43\44‘.4435‘.)4&;9 dwlin Lol LE‘-” .Iaj).fi«.n_jj

Each member of the Board, including the
Chairman, whether appointed by the
Authority or elected by the General
Assembly, shall fulfil standards
determined by the nomination and

remuneration committee.

ped o ozl clael oo giae S e .
Lonrin of 5Ll u8 (oo Lipno OIS 2y ¢ s
S bl Gsitun O Lngeall Lzl L8 (00

LB g ol /) B Las s

. ABoard member shall not, in their
personal capacity or as a representative of
a corporate entity, actas a member in
more than five joint stock companies
incorporated in the State, nor act as
chairman or deputy-chairman for more
than two joint stock companies
incorporated in the State, nor to act as
managing director for more than one

company incorporated in the State.

9 ez ddl dimy gulxll gaal e Y9

055 OF oty lae¥ (ol ¥l usY Mice diim,
SEs s e AST Bl udme 3 Tgune
oedzel Lty 0550 Wi ol (3 L3S 0 Aatlune
ciealis (S5 d 0 AST G A Lab T 3y
Toae 09 of e ¥ LS ol § LeazSye
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10.

The Chairman and the majority of Board
members shall be UAE nationals. In case
such percentage of UAE nationals’
members becomes less than the limit
required as per this article, the shortage
shall be remedied within three months,
otherwise all Board decisions taken after

such period shall be void.

0 el et Adely (sl 058y O cumy 10
L cuaaseil 13lg Aol Apudemy (razedll
gy 058193 a3k Lee (el 3 Algudl (gblge
g el A0 I LISl s UL oa
AL sall sda cbaas! aay wl=ll oyl 8 cslS

11. Each member of the Board shall hold their | 8ul duaie udxll slacl 0 gune S Jgu 11
post for the tenure of the Board unless Jod ol alld) of llodul oty @ Lol
otherwise removed, replaced, dismissed oo ASY slacyl Lguae dydemd jomy Adlaiul
or they resign. Members of the Board may Bya
be re-elected for more than one term.

12. If the office of a member of the Board codzmall O el el usl 580 ;ai13).12
becomes vacant, the Board of Directors, 5oWlg 8ol s (e (1) ! ‘alg.‘a-i Blelye an
may, subject to the provisions of clause \5.,4\_: o Ol Al AN (9318 (10(145)

(1) of this article and article (145) of the de ol i oyl of e yeladl S8 3
Commercial Companies Law, appoint a Lt 5,3 Lt ¢ Loz Jol 3 Logea]l Laazx]l
new member to hold the vacant position, il Be il gaall JaSog o e Gl ol
provided that such appointment shall be

referred to the General Assembly at its

first meeting to approve such

appointment or to appoint another

member. The new member shall complete

the term of its predecessor.

13. In case of vacancy in the post of a Board o) el slael s e lad) <, K13 .13
member appointed by the Authority, the bl gae e’ 5> Sl Gl Jd e
Authority has the right to appoint a Al gy pgdag dalu B izl gunall JaSo
replacement, who shall carry their duties
until the expiry of the tenure of their
predecessor.
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14. In case the majority of elected Board
positions become vacant, the remaining
members shall call for the General
Assembly to convene within (30) thirty
days of the last vacancy date, to elect
members to fill vacant positions, provided
that the elected members remain in such
position until the expiry of the tenure of

their predecessors.

& onzeill elac¥l Sl el i al Jl> 814
Bges sbaddl QL e czg Beld L=l
Logs oAl (30) UM slaaid Aa gt Anazel!
sbael Qland clldy S 51 ols s (e
ddl guaall JoSo OF e Beladl 5815l
il bue lnl @3 g )

15. In case the Board tenure expires as per
these Articles, the said Board whose term
has expired shall remain in office and
shall continue to carry out its duties until

the appointment of a new Board.

allasll 1ia @ L) sLadl el Bue el 13115
£11 & yaiug (Lails die Bpmaill pudeell sy
gl o) LSCAT 5158 s9e (e ] dele

Article (14)

Board Committees Formation

(14) 3aL!
bl et S

. The Board may form one or more
committees, from its members, or any
third party, provided that the majority
of any committee’s members shall be
members of the Board. The Board may
assign some of its authorities to the
formed committee(s) or entrust the
formed committee(s) to oversee the
Company'’s progress and execution of
Board resolutions. Committees shall be
formed in accordance with the
procedures set by the Board, which
shall include specifying the

assignments of each committee, its

ol liact o oo AT o Bzt Sy 0 udzmall 1
ozl slacl e e 685 o e o addl o0
oo 48l yes L) iy of dilioliats | (am Ly
owdzll ly])8 Jaisg 48,401 3 Jeall
Leas @1 clelpad Tady olalll S8 o
Bbag Az S Ao iy (raa®s O e el
SBEL allssy L) d>giall olodlally Llee
Lebaclh polxl
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term, the authorities granted thereto

and the compensation package of its

committee” shall determine the
remuneration and benefits policy and
individual remuneration and benefits
arrangements for all staff including the
CEO. The committee shall also
determine the standard employment
terms of all staff; and policies
pertaining to annual bonus plans and
awards.

All policies reviewed and proposed by
the nomination and remuneration
committee, to the Board, require the
written approval of the Authority
before being implemented by the

Company.

olgmdly ol wlwsysy élgmlly clalsL
ol s oo naball aex] 30,4l
Loy mlae dwu=n pgdi LS gduaidll
Qbﬁ\gaﬁw\ﬁbﬂ\l@k@

Lz Lo Aasy Lo ,aiud g"\.” &l e
Jbd o ladas J8 5Ll (e ddas dadlgae
45,4

members.

. The Board shall form a “nomination xt" g "B g ol A A" ) JSiy 2
and remuneration committee”, and an ozl Gy 6T Wiz éi dl LG " sedadl
“audit committee”, in addition to any OsSG 91 el plall e diuelud LLSCas
other committee the Board elects to Lo Jseall Wdai¥lly (nilsall cizgas Lsllas
form to assist in performing the Board'’s Las, Lol £lol olelll sda (e 2t S P 9839
duties, or as required by applicable sl ﬁlS;z’j o=l e Hobadl LILSCES ) ,a)
laws and regulations. Each committee condzxll U8 e dde 3819119 L (ol
shall carry out its duties according to its
constitution decision issued by the
Board and the committee’s own
charter as approved by the Board.

. The “nomination and remuneration folws oty "B g ol A0 A" peds .3
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Article (15)

Board Meetings

(15) 3aLL!
ezl slelaza|

. The Board shall hold a minimum of (6)
six meetings each year under an
invitation by the Chairman and shall
hold its meetings at the head office of
the Company, or at any other place, as
the Board may agree upon. The Board
meetings can be held through audio or

video conferencing facilities.

e Byiw clelozal 2w (6) 3)15Y1 pulzme tday .
—eti | U @ st e 8o e 3Ly J3Y)
ol e 381y 5T (LS gl @ ol 4S,—adl
o ozl alelainl aaai ol 9mg 3,0

Al ol A gaudl Jlas¥! Jilug oyl

. Meetings of the Board shall not be
valid unless all Directors are invited
and attended by a majority of
Directors, including the Chairman or
vice-chairman. A Director may appoint
another Director to vote on his behalf.
In this case, such Director shall have
two votes. A Director may not
represent more than one other
Director, provided that the number of
the Directors present shall not be less
than half of the number of Board

members.

ez Bye s ¥ lrpmis udmll plazal 060 ¥ 2

3 oyl e oron ¥ Hguinm g udell cliae]
o opE die oy Of pudll gunal Jemag dils
058 Al sda 39 - copiatll 3 ezl slac]
sae cgh O Jem ¥y (Oligue guaall 1
e BI3¥ pudzl sy gunne oo AST e udeell
o oesly (Lol el s Ll e Ja, ¥

.M\;L@;T de Cdins

. ADirector shall be considered present
if he attends via any means approved

by the Chairman.

&l UM e Dl 13) Trmls udaell gune 0555
Bl udma utsy Lple (3815 Al

. Resolutions of the Board and its

committees will be adopted by
majority of the votes of the members

present and represented. In case of a

Slousl el Lelady bl s soas 4

c&b..‘a;}” Solud ‘5!5 il ws).gal:z]\ clac¥
S99 - lei¥l sy A Cigue gl bl
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tie, the meeting Chairman shall have
the casting vote. The Board may issue
resolutions by circulation in
accordance with the conditions and

procedures issued by the Board.

Loyl Gdy ypetlly Shlyall Hlase) ulzmel
el e Byslall Sl LYl

. The details of the items discussed in a

meeting of the Board or its
committee(s) and decisions thereof,
including any reservations or any
dissenting opinions of the Directors or
Committee members, shall be recorded
by the secretary of the Board or the
committee in the minutes of such
meetings. All present Directors shall
sign the minutes prior to endorsement.
The minutes of meetings of the Board
and its committee(s) shall be kept with
the secretary of the Board or the
relevant committee. In the event that a
Director refuses to sign, their refusal,
with reasoning thereof (if declared),

should be noted in the minutes.

il ol udzll cilelaan! polme § Jmud
@ @l ahhally Led s @l Bilad) Juolas
Aallxe ol)] of wllaams 40 I3 3 Loy Ladlss]
o bl 550 Jid e oLl ol el sliacY
ool udell s Liae | 481 a8 g5 g Aizelll
Jd ozl clebaas! olze Slogus e
ozl clelaas! olxs Liaxsy lasleicl
Ul> go axlll ol ulzll a0 L8 e wilxl
cutl el e udzll slacl usi gLl
&) LAY Sl Sy jaxll @ 4olicl

(Lelal J>

. Without prejudice to the minimum
number of Board meetings mentioned
in clause (1) of this Article, the Board
may issue some of its resolutions by
circulation in case of urgency. Such
decisions shall be considered valid only
if they are signed by majority of the

Board members.

Slelazzl suad ¥ adly S Blelw ao .
ails Balll oda cpe (1) aidl @ 858l Lauleel
G el 518 Jamy lae] 851531 udel ez
Ampmio lyLall clls puady Aslall ¥l
Ldel U oo Lele audonll @ Jl> @ 380

oelzll lac
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. Subject to the provisions of these
Articles, the Board shall consider all
matters related to the Company. The
Board may not consider the issues not
listed in the agenda unless it is
approved by majority of the attending

Directors.

Shaidly Gelll jansy sl s a5l po
ez Yo AS,adly dalaall blad) aex 3
Jouzms doyull Blall pe @ Wglull pdxall
ondzxll slacel el Lle 3dly 13 ¥ JlecH

. Any member of the Board having a
personal interest in any transaction or
matter before the Board for discussion
and approval, shall notify the Board of
such benefit and shall be recorded in
the minutes of the meeting. Such
member shall not vote on the
resolution related to such transaction
or concerned matter. Should a member
fail to notify the Board pursuant to this
clause, the Company or any
shareholder may approach the
competent court to repeal the related
contract or order the defaulting
member to transfer any benefit or
profit generated by such transactions

to the Company.

U 055 el sliael oo guae S e cm
Ulus ol Ualaa ¢l 3 Lol dpasd dxlins
of clele 4adlglly Leadlil (ulall e 2> 95k
Q@ 095 Of ey (Aaaall cllny Ll s,
Cogiadll gianll i S9m ¥y (g laizdl azs
Al Wl of dlalall elln, Loldl Ll e
lady ol B oo ol suine alss 131
Leoalus (po g1 of A58l 5l il L a8
AL 5T daall JUasy Hazill 2eSomoll ausll
Oo 4 33y of dadin (gl eloly callill gunsll

8,400 53 59 A lazll

Article (16)

Cases of Membership Termination

(16) 3aLL!
gl Ll ¥

. Ifa Director is absent for (3) three
successive meetings or (5) five non-
consecutive meetings during the term

of the Board, without any reasonable

B (3) Howas o ozl clael usl @i 1) .
dabhize Sluds> duas (5) of Adlie ol
8 e Jssdie pde gy udzmll Bue DI
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excuse, acceptable by the Chairman,
such Director shall be deemed to have

resigned as a Director.

MMWL}AMJG&‘ an'_‘s)_n

.5‘)‘.3!

. The membership of any member of the
Board shall be deemed terminated in

any of the following situations:

wéigwﬂ\;miwwéhﬁm@‘ﬂs 2

A g

a. Incase of death, ineligibility, or
disability to carry out their duties as

member of the Board for any reasons.

sl ada¥l (aylae (e paylay sl of @5 131
S dalens pasl e 63T Bogumy je
o=l (8

b. In case of final conviction of any crime

that contravenes honour or integrity.

il ke Zaye b Lile ool 13 o
Al

c. Ifdeclared bankrupt or ceases to pay
their outstanding debts, even if the
same has not resulted in the

announcement of their bankruptcy.

Agyd add (e abgl ol 4dld] el 13 -z
Dbl I3 0ss o o (o slad) damiud]
A

¢

d. In case of resignation through a

written notice directed to Company.

AS, i) dlayl

e. In case their membership proves to be
contrary to the provisions of these
Articles of Association, or any of the

laws and regulations in effect.

ALl lsally wlad) of sl

f. In case of dismissal or replacement in
accordance to the provisions of these

Articles.

lia A-Y lady dlasial of die @ 13) .
Al

Article (17)
Liability of Board Members

(17) a8
ozl slnel 4d 9gume

. Save for any liabilities of the Company
arising from any acts of fraud,
negligence, mismanagement or misuse

of powers conferred to them or

2l Slolil Laakd omsile i oalspue
Q9 A o pelizly peald e Al
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violation of these Articles or the
prevailing laws in the State, the
Chairman and Directors, shall not be
personally liable or responsible for the
liabilities of the Company as a result of
the performance of their duties in good
faith and for the benefit of the
Company in accordance with these

Articles.

Jleel e Al 38,8l de Lol af s
Jleaiul Bslu) o 8,10¥1 ¢ g0 of JLea¥! of il
a8y Lgyd Aallee ol o Amgiall cillalul
& Lyludl ouilsall of &S, ad) uludl allaill

Ayl

. The Company shall be bound by the
acts performed by the Board of
Directors within the limits of their
powers in accordance with these

Articles.

3515 elme L s 01 JLas¥L 38,401 w55
pladl s 3850ms (2 LS dholinis] sgu>

. The Directors shall be liable towards

the Company, the shareholders and
third parties if they commit any fraud
or misuse the powers granted to them
and any violation of the Decree Law or
the Articles of Association. The
Directors shall also be responsible for
any error or mismanagement, even if
such error or mismanagement result
from a unanimous decision of the
Board. However, the Directors who
objected to the decision shall not be
liable provided that they have
registered their objection in the
minutes of the meeting. A Director
who was absent from the meeting in

which the decision was issued shall not

S, 50 sles oobun oulzll slacl 0eS5 .
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be relieved from liability unless it can
be proven that he/she had no
knowledge of the decision or that
he/she knew about the decision but

had not been able to object to it.

Article (18)

Power of the Board

(18) 5L
ozl oleodo

. The Board shall have all authorities and

powers required to manage the
Company’s business affairs, to act on
behalf of Company, with necessary
powers to draw the Company’s policy
to be followed to achieve its objectives.
Such powers and authorities shall not
be limited except as provided by these
Articles of Association or a Special
Resolution as powers of the General
Assembly or the Authority. The Board
has the right to assume and carry out
all necessary authorities, including

without limitation:

plally a5, 811 5yls) (& wlaludl B ul=ad 1
ALl g9 e Lo o ntlly e 255,
A8, 00 Lele pad @1 2lead) gy Lazsell
Slaludl sda o u= Yy ‘L@p\).ci ‘54'.5_7_2.1
pllaidl lia § 4o dele (ol Loy W) Sliodlalls
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wegasl dag Jde ddg U Ao o Linzs|
il Lo paxdl s

a. Take all decisions and perform all
deeds and acts on behalf of the
Company as required to achieve the

objectives of the Company.

e

Jles¥l 2318, alally wl)hall 238 3Ll
cl3g a8, 400 e B LaIL 3145.Ual\ Slayndllg
AS i) (o yel suddd

b. Enterinto commercial transactions
and/or contracts for maintaining or
upgrading existing infrastructure, or

procurement related contracts
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necessary to achieve the objectives of

the Company.

c. Appointany representative or
lawyer/legal consultant to represent
the Company before any court or
tribunal in the State or court or any
other international arbitration
tribunal, with powers to defend,
institute, prosecute and pursue all
kinds of cases or legal procedures and
take all such steps in the said
proceedings as may be authorized by

the Board.

et gils HLadune/plxs ol Jies ST omead .z
3@@5@@%&&5,@.‘\
Lo ae Audos @uSms Az (gl of Aol
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d. Negotiate and enter into loan
agreements for any term within the

Borrowing Cap.

e. Todischarge the Company'’s debtors
from their liabilities, enter into
amicable conciliation, and agree on

arbitration.

sl bl e A5, 801 ude Aed el o

oSl e 3Las¥ls xhall

. The Board must obtain a Special
Resolution in the following

circumstances:

G vl L e Jpaxl Gudall e oy 2
A NI

a. If the Board seeks to secure third party
financing in excess of the Borrowing
Cap or pledges any assets of the

Company as security or collateral.

e

0o dages e Jgwazlly pulell alid JI> 3
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b. Forall new investments as
contemplated by the Company
objectives, including petroleum or

natural gas stations and infrastructure

e
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related to production, manufacturing,
transporting, storing, distributing, and
selling petroleum, natural gas, or any
related products. However, the
development, expansion or
construction of new substations or
facilities or procurement of similar
equipment relating to existing
facilities shall not be considered as a

new investment.

oleudl e ¢l ol adall 3ladly cdaasdl
5 sk tias ¥ (U5 s il e Aol
Bade Aueyd 38150 of llaoma cliy of daugs
Al 38 el) Alilon laae e Jguazd! o

Jogas Tletiul

c. Forallinvestments outside the
normal course of operations,
including investments in new projects
outside the petroleum, natural gas, its
derivatives and services, even if such
opportunities are considered by the
Board to be connected with or
ancillary to any of the Company’s

activities.

slzall Bladl e Zoylall Sblaiadl JS3 2
alie 3 ML) el § Lo coldesl)
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il s S 51 G Llanis Lpliting
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d. Foranyinvestment that deviates from
the Com pany's activities, as setout in

these Articles.

sl e Al ohlalndl e ¥ s
LA 1 3 8oume p LeS 3, 41

. The Board of Directors must seek the
Authority’s consent prior to engaging
in any commercial activity outside the
State, except for procurement of
supplies or materials that are necessary
to maintain or upgrade existing

projects, services and facilities.

2a8lye e dymndl 5l5¥1 lze e com 3
o wlxs blad ¢l @ i Js 5Ll
LU sloll of Slalasdl el olidioly (gl
Sleazlly aplidl Gotus 28y of he Lolaxl
Aaslall 33l,L0,

. The Board of Directors is not permitted

to change the nature of Company'’s

oolan bidie Lals lalyely 45,40 2Ll
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business activities and its objectives,
especially where that change is
contradictory to the activities
stipulated in the Decree Law. Any
amendment to the activities of the
Company will require a Special
Resolution and the written approval of

the Authority.

ol 3 Lple (oguaill Andi¥l ae pusdll lda
D18 bz, a8, a0 ala il e Sy 619 .0090las
Shead! oo Adas Ladlgag Lols

. Subject to obtaining the prior written
approval of the Authority, the Board
shall be responsible for issuing the
organizational chart of the Company,
laying down the rules relating to
administrative financial, and technical
matters, employee affairs and their
entitlements, and likewise lay down
special regulations governing its
business and meetings, and the
distribution of functions and

responsibilities amongst its members.

dartdl Sl Slous] ore g pudzll 0585 5
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. The Chairman, vice-chairman, or other

individuals duly authorized by the
Board shall individually have the right
to sign on behalf of the Company.
However, the signatures of two
authorized signatories (as determined
by the Company’s delegation of
authority from time to time as
approved by the Board) shall be
required for any financial transaction,

including but not limited to any

oo IS shasl (e a5, 81 (e audodll 3> clley
31 pand gl ol 48l ol BlsYl udme ey
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financial contracts, supply and
purchase agreements, and instructions

to banks or financial institutions.

. Subject to obtaining the prior approval
of the Authority, the Board of Directors
shall have the right to appoint and to
terminate the services of the CEO, and
to determine all related terms of the
appointment, including compensation

and benefits.

ot ll Sleas slely cuad § 3=l 8,15¥1 Ludl 7

Iy el bgyd pa dadxig ‘,é..:\._z,é_l.ﬁ‘
clldg colilamiadly sLISL U5 § Loy (Aliall
Shetl oo il 43816l e Joasdl dlayy

. Subject to obtaining the prior approval
of the Authority, the Board may
appoint or terminate services of any
managing director of the Company,
provided that he shall not be the CEO
or general manager of another

company.

i gine @l Sloas clgl ol real pulzmall
Lol Dot of Lrass Ly 090 ¥ e 25,000
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ARTICLE (19)
CEO

(19) saLL1
gediad| s 11

. The executive management of the
Company shall be undertaken by the
CEO who shall carry out the necessary
authorities on behalf of the Company,
and conduct all the business affairs and
actions required to achieve the
Company’s objectives. The authorities
entrusted to the CEO shall not be
limited save as required by the Articles
of Association or by a resolution of the

Board.

cgduaidll s dl a8, al) Bpdpanall B1s¥ Jom
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. Furthermore, the CEO shall assume the

following duties:

A5 Slobawsd gl Gl Jon LS 2

a. Carry outand implement the

resolutions and general policies

Leras ) Ll aluledly oyl 8l duass
‘ol

A

adopted by the Board.

b. Manage the Company’s affairs, Led Joadl delasl yughase A4 (954 Byls) .o
develop its work systems, and follow Ladas dasliag
up their implementation.

c. Prepare, develop, and present the Lxal il bkl ghty slae] 2
strategic and operational plans of the | _ulxll e Lus,eq 48,40 Al idly
Company before the Board for Al Juais dmlieg laylydly Lele 428150l
approval, and follow-up on the Lzl
implementation thereof.

d. Prepare the Company’s interim 2209 A8, all & sl Al ¢ 9ydee Slae| s

balance sheet and provide the
required budgets and present it to the

Board.

ol e Ly 2usllall gl

e. Representthe Company in its
relationship with any third party and
before any judicial authority by
delegation from the Chairman (as per
the delegation granted to him by the

Board) or otherwise by the Board of

il o Ledeladg LelaMe ‘3 K).L&.” Jis 2

ol e pagdT crger sliaall alely
o (Gaded] oo ) Amgiall culoodhall o)

Directors.

f. Preparefinal accountstatementand | 45,440 elsdl Clusll goydn osluc] .o
present it to the Board. od=ll de s e

g. Sign on behalf of the Company, oa9aT (8 8,8l sguslly S, AN (e aBedll g

within the limits set out in the
delegation of authority approved by
the Board.

ezl suazay sl Slsdlall
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h. Prepare the periodic reportsrelated to | 3 Juadl s e doudl yladll slael .~
the Company’s business progress and odzall Lad yo 45, 40
present it to the Board.

i. Sign articles of association of any 9 Leueys G i) urnsls ssde audes b
company incorporated or subscribed | 3 a8, Jdedy AS,adl L GLad
for by the Company, and represent Logeadl  Slaextly S840 aleloas!
the Company in all General Assembly | i L‘?\Si)..w Ldso g 48,801 e Mian 85l
and partners’ meetings in the capacity | &I <luleadly @bl 389 <lldg Lee
of the Company’s representative as odz=ll Laay
partner, as per the resolutions and
policies adopted by the Board.

j-  Follow-up on the implementation of | &dal Bls] 393,59 Gllasde dais Amlie g
observations and feedback from the AS, ) Sblus (a8uey A1
internal auditing division and the
auditors of the Company.

k. Any other duties assigned by the Jd o L el 6l alobaws! 4 .o

Board.

ezl

Article (20)

Remuneration of the Board

(20) saLL1

. The General Assembly shall decide on
the remuneration of the Chairman and
Board members on annual basis, after
obtaining the Authority’s approval. The
Board may also suggest the
amendment of the remuneration or
any additional remuneration to its
members (including different

remuneration for its independent

clacly susy laKe duagenll Hpaazl 5,55 .
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industry expert) after obtaining the

approval of the Authority.

. The Company may pay additional fees
or expenses, as determined by the
General Assembly with the Authority’s
approval, to any member of the Board
if such member is working in any of its
committees and exerting special efforts
or carrying out additional works to
serve the Company in addition to
his/her duties as a member of the

Board or any of the Board committees.

285 ass Anogontl Lonazmll ssis gl Lually
sl U3 o813 clas¥l e guae ¥ 5Ll
psiy ol Buols Tagez Jdus &t ¢l @ deny
aslaly 39d aS,adl Zeaxd Adlsl Jlesl
bl Olelll 3 ol pulxll @ siaaS Lalall

(udzall

. Any fines charged to the Company due
to the violation of any provision of the
law or the Articles of Association of the
Company by the Board members
during the previous financial year shall
be deducted from the members’
remuneration. The General Assembly
may elect not to deduct the fines if it
considers that such fine were levied for
reasons other than a default or error of

the Board.

A, all e cady a8 0955 @) Slebill mass 3
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. The Board shall develop the necessary
mechanism to avoid any conflict of
interest and ensure disclosure in
accordance with the provisions of

clause (15.8) of these Articles.
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Article (21)
Civil Liability

(21) 354
doall ad gaud |

No decision passed by the General Assembly
to absolve the Board from liability shall result
in extinguishing any civil liability lawsuit
against members of the Board due to the
errors committed by them when exercising
their duties. If the act giving rise to liability
has been presented to and approved by the
General Assembly, the civil liability lawsuit
shall be time-barred upon the expiry of one
year from the date of such meeting. However,
if the act ascribed to the members of the
Board constitutes a criminal act, the lawsuit

shall not lapse except by the lapse of the

¢k Auagaall Laesddl (e soim 5,8 6l (e i Y
slael s 2oall d gull soes bogauw udaxll 20l
Lplas 3 oo a5 (@ slbasdl g =l
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public case.
Chapter Five e | Ladll
General Assembly dn gort | dnazzl!
Article (22) (22) 3aU!
General Assembly den gt | Aenazel

1. Aslong as all shares of the Company
are owned by the Authority, the
Authority shall exercise all the powers,
duties and responsibilities of the
General Assembly stipulated in these
Articles and the Commercial

Companies Law.
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are offered in a public or private
offering which subsequently results in
the existence of multiple shareholders,
the General Assembly shall consist of

all the shareholders in the Company.

2. Aslong as the Authority exercises the Arezl Sldsguny ales ol 5Lt of U
duties and responsibilities of the Sl 09l a8y Jogual Ol (Agnganll
General Assembly, the provisions of Lngaal Loazdl Sgeny Aplidl Wyl
the Commercial Companies Law S ¥ Llyl,8 3ty Lplelaaad o I Giliaidly
relating to convening the General ASy il Je
Assembly and the quorum necessary
for its meetings and passing its
decisions, shall not apply to the
Company.

3. Ifall or some of the Company’s shares SluS) 8 S, meal pany of puex comyba 13

ddaly ‘;b”.ﬂ u.«_L‘z-_a 2\.&3‘}& NES] ua\_'> 3i ‘ALC
Lngard] Lorazdl (318 el las Lod Ogealuad

Article (23)

Annual General Assembly Meeting

(23) 3aLL!
Ssiadl Feogant] Arnazd g Leia

1.

The General Assembly shall be convened
under an invitation by the Board at least
once every year, within four months
following the end of the financial year, at
such time and place as determined in the
invitation.

The Board may invite the General
Assembly to convene as the Board may
deem fit.

The annual General Assembly shall
convene to discuss and review the report
of the Board on the Company's activities,

its financial position during the year, to

O byed i mgeall A _malla_Gais .
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receive, discuss and review the auditor's
report, to approve the Company's
financial statements, to appoint the

Company's auditor, determine the

1_39)_:).5_‘{3? Aoyl (o bl_uxll
ﬁ‘ IES | N S | ) g_;\_l\ Jil_ud! g_e g
(S JEPL | - BEPYOVS | - WPPES NP P DR |

auditor's fees and to release the Directors Lela @ HLall Slaslg
and the auditor from liability or to issue
legal action against them as the case may
be, and to decide any other matters which
these Articles of Association require the
General Assembly to decide on.
Article (24) (24) 3aW!
Resolutions of the General Assembly 4o goat | dnazell 1)1 58

Resolutions of the General Assembly
adopted in accordance with these Articles
of Association shall be binding on the

Company.

b Zuegenll aaxdl 3 Bpball wllall (sSG

Notwithstanding anything to the contrary
in these Articles of Association, a
resolution in writing approved and
assigned (by wet signature or
electronically) by the Authority (in its
capacity as the representative of the
General Assembly pursuant to clause
(22.1) of these Articles of Association) shall
be as valid and effective as if it had been
passed at a General Assembly duly

convened.
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Chapter Six

Company Finance

4,2l adle

Article (25)
Company's Financials and Financial

Year

(25) 5sLL|
AL Bl 38, L

. The Company shall maintain
accounting books which reflect the
accurate and fair picture of the
Company's financial status in
accordance with the applicable
international accounting principles.
Such accounts shall reflect a correct
and fair picture of the Company's
profits and losses at the end of the

financial year.

dabatie allus slaoy baszes o aS,ad Je 1
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. The financial year of the Company
shall start on the first day of January
and end on the last day of December,
except for the first financial year, which
shall commence on the date of
registering the Company in the
commercial register and ends on the
31st of December of the following

year.
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AL

. The Company'’s accounts shall be
audited by an auditor who shall
prepare his report on the Company'’s
accounts. The accounts shall be
endorsed by the Board before

submitting them to the General
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Assembly accompanied by the
auditor’s report, within four (4) months

from the end of each financial year.

. The Board or its representative shall
prepare, for each financial year, the
Company’s balance sheet and profit
and loss account. The Board shall also
prepare a report on the Company’s
business activities during the financial
year in addition to the Company’s
financial position at the closing of the
same year. The Board shall also suggest
the net profit distribution for the
approval of the shareholders. The
Company may distribute annual, semi-
annual or quarterly dividends to the
shareholders in accordance with the
dividends policy suggested by the
Board of Directors and ratified by the

General Assembly.

Glusg 48,00 il Adbe w S e sy
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. The Board of Directors may deduct
from the annual net profits a
percentage for the consumption of the
Company'’s assets or its depreciation.
These funds shall be dealt with
according to the Board of Directors’
decision and shall not be distributed

amongst the shareholders.
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Article (26)
Dividends

(26) 324!
bl

. (10%) Ten percent of the Company's net
profit shall be deducted annually and be
allocated for legal reserve formation.

The General Assembly may suspend such
deduction whenever the legal reserve
balance reaches (50%) fifty of the

Company’s paid-up capital.

Ll e UL Bde (910) gllatdl oy 1
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. The legal reserve balance shall not be
distributed as profits among shareholders.
However, any excess above the (50%)
fifty percent of the Company'’s paid-up
capital in legal reserve may be allocated
for distribution among shareholders in the
years where the Company fails to achieve

net distributable profits.
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. The General Assembly may allocate a
percentage of its net profits to form an
optional reserve to be utilized for
purposes determined by the General
Assembly. The Company shall not use
such optional reserve for purposes other
than what it was formed for without

obtaining the General Assembly approval.
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Chapter Seven

Auditing Accounts

pludl sl
Shlusdl Gdus

Article (27)

External Auditor

(27) ssLL|
bl Sblal! 33

. The Board shall nominate one or more 9l iy oyl bl 38 iy udel) PYV-IN
external auditors registered with the o abadly U Bhe¥l s st Jxus AST
Securities & Commodities Authority, as g - Gl Lt 8 (e pple/dule Am gl
recommended by the audit committee. eead/ Al e uosendl aezll 38155 (o
The General Assembly shall approve the | I8, 401 (9318 (10 2igllall ‘Q\S.";b"j Ly, all 399
auditors’ appointment, in accordance with R ES]
terms and conditions required by
Commercial Companies Law.

. The General Assembly has the authority to | 33w Jre ol i duogentl daaaxl] 685 .2

appoint or dismiss the auditor. The
auditor shall be appointed for one
renewable year, provided that the
auditor’s term shall not exceed six
consecutive fiscal years as of the date it
took over the auditing in the Company. In
this case, the auditing partner in charge of
the audit work shall be replaced after
three fiscal years.

It shall be permissible for this auditing
firm to be reappointed after the passage of
at least (2) two fiscal years from the expiry
date of its term of appointment.

The General Assembly shall determine the
fees of the auditor. The auditor must

comply with the conditions stipulated in
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Article (246) of the Commercial

Companies Law.

. The auditor may not occupy the office of
Director or any technical, administrative,

or executive office in the Company.
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Article (28)

Powers and Obligations of Auditor

(28) salL!
Sbluad! 38w wlelily olodo

. The auditor shall have all the authorities
and bear all the obligations prescribed by
the Commercial Companies Law. The
auditor has particular right to inspect the
Company’s books, records, and
documents at any time. The auditor has
the right to seek any explanations it
deems necessary for the fulfilment of its
duties, in addition to the right to verify the
Company'’s assets, rights and liabilities. In
the event the auditor is unable to carry out
its duties, the auditor shall notify the
Board in writing. Should the Board fail to
facilitate the auditor’s work, the auditor
may refer the matter to the General

Assembly.
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. The auditor may resign by virtue of
written notice submitted to the Board.
Consequently, the auditor’'s mandate
expires on the notice date, or any
subsequent date, as mentioned in the

notice.
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3. The resigning auditor shall submit a report
to the Company’s secretary detailing the
reasons of its resignation. The Board shall
call for a General Assembly meeting to
convene within ten (10) days of the
auditor’s resignation date to consider the
reasons for the resignation and appoint a
new auditor and determine its

remuneration.
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Article (29)

Auditor's Report

(29) 3aW!

The auditor shall submit to the General
Assembly and the Board an audit report
covering, at the least, all matters prescribed
by the Commercial Companies Law. The
auditor shall attend all the General Assembly
meetings and submit its report and respond
to all issues raised related to its work,
especially in relation to the balance sheet of
the Company. During the Company’s General
Assembly, each shareholder has the right to
discuss the auditor report and seek
explanations for any issues contained
therein. The auditor is accountable for the

accuracy of the data included in its report.
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Chapter Eight
Company Dissolution and

Liquidation

el sl
L«\.m.qa."'" il KJJ{J‘ d—’>

Article (30)

Dissolution of the Company

(30) zaLL!
4S, 400

The Company may be dissolved for any of

the foIIowing causes:

AsY) Ol oY 48, 21 Joes

1. The expiration of the specified
duration of the Company, unless it is
renewed in accordance with the rules

set out in these Articles.

ladg sy o Lo 4S8l Bauell 3l cll .1
AUl 1 33yle) aelgall

2. The expiration of the objectives for

which the Company was established.

3. Theissuance of a Special Resolution
to terminate the duration of the

Company or to dissolve it.

L= 31 a8, ad Bue slgh o 518 youw .3

4. Merging the Company with another
company in accordance with the
provisions of the Commercial

Companies Law.
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Article (31)

Appointment of Liquidator

(31) 324!

. . o
(Ll A
=

1. Upon the expiry of the term of the
Company or its dissolution prior to the
specified date, the General Assembly shall
determine the method of liquidation and
appoint one or more liquidators and
determine their authorities. The Board’s
authority shall cease with the

appointment of the liquidator(s) and shall
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be replaced by the liquidator(s) in all
transactions and disposals required for
the liquidation mentioned in the
Commercial Companies Law. The
authority of the General Assembly shall
remain in effect for the duration of the
liquidation period until the liquidators are
discharged of their duties and obligations.
The Authority has the right to step in and
take control over specific assets that it
considers to be instrumental to national
and publicinterests, and to assign such
assets to the appropriate government
entity in circumstances where the
Company has been put into liquidation,
following a valuation process which shall
be conducted, to determine fair value at
such time and the consideration payable

for the assets to be assigned.
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. The liquidator shall perform all actions
required for the liquidation of the
Company. Subject to the provisions of
clause (31.1) above, the liquidator shall
represent the Company before the
judiciary and settle the Company's debts
and sell any movable or real estate assets
by auction or in any other manner unless
the liquidator's appointment document
specifies the sale procedure in a certain
manner. The liquidator may not sell

specific assets of the Company as
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determined by the Authority without the

permission of the General Assembly.

. If the Company's funds are not sufficient
to meet all debts, the liquidator shall
discharge the percentage of such debt,
without prejudice to the rights of the
preferred creditors or those of the
Authority. Any debt arising from
liquidation shall be paid from the

Company's funds with priority on other

debts.
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. The liquidator shall complete its
assignment within the period specified in
its appointment document. If no time
limit is specified, the General Assembly

may refer the matter to the competent

court to determine the liquidation period.
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. The liquidation period may only be
extended by a Special Resolution, after
reviewing the report of the liquidator
stating the reasons that prevented the
completion of the liquidation on time. If
the period of liquidation is specified by
the competent court, it may not be
extended without the permission of such

court.

wels 5L sy Y| Ldiadll Bue Al ey Y
Dleadll 448 O auall oo 5,5 e PILYI
SO 138 Laue s d Bdiatl) alesl g il )
g M Lnisll LaSxll o Liyan Ld il Bue

Lo 030 Y] Ll

. The Company's funds resulting from the
liquidation shall be divided among the
shareholders after the paying off the
Company's debts and each shareholder

shall receive, at the time of such division,
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an amount equivalent to the value of the
share it contributed in the capital. While
the rest of the Company's funds shall be
divided among the shareholders pro rata

to their share in the profits, if someone

has not come forward to receive its share,

the liquidator shall deposit the said
amount in the treasury of the competent

court.
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7. If the net of the Company's funds is not
enough to meet the shareholders’ equity
as a whole, the loss shall be divided
equally among them according to the
percentage determined for the

distribution of the losses.
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Chapter Nine

Final Provisions dalis ‘ali:.i
Article (32) (32) saLL!

Binding Effect of The Articles of

Association

oLl AU a3

These Articles of Association and the
resolutions of the Board shall be binding on

the Company.

ajle By15¥ oo by, 89 oLl alladl 1ia (39S
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The General Assembly may, if the Company
ceases to be wholly owned by the Authority,
issue a resolution to amend any of the
provisions of these Articles of Association
without the requirement to notarise such

amendments before the Notary Public.
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Article (33)

Exemptions

(33) a8
Ol L

1. The provisions of the Commercial
Companies Law shall apply to the extent
they are not expressly or impliedly
inconsistent with the Decree Law, the
Articles of Association and any
amendments.

2. However, more specifically, the Company
shall not be subject to the following
provisions of the Commercial Companies
Law: from 11 to 20, 106, 107, 112, from
117 t0120,123,124,128,129,130, 143,
171, from 173 to 240, 309. The Company
shall not be subject to any rules or
regulations issued by the Securities &
Commodities Authority concerning the
publicjoint stock companies listed in any
of the markets operating in the State.

3. Incase the Authority decides to offer all
or any part of the Company's shares for
public subscription, then the Articles shall
be amended to suit the status of having
more than one shareholder, without
prejudice to the authorities and powers

reserved to the Authority.
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Article (34)

Language

(34) saLL1
all

These Articles have been drafted in Arabic Ul> g9 Aunl=i¥ly doyall caaallly alladdl 1 ael

and English Ianguages. In case of
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contradiction between the Arabic and English

Grlamiyl arll 0Sas (ol aill oylacly 3yall

texts, the Arabic text shall prevail for being EPSIPRPT PSR RC
the original text and the English text shall be
considered as a non-binding translation.

ARTICLE (35) (35) saLL!

PUBLICATION dd!

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

the applicable law.
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