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Articles of Association of
Abu Dhabi National Energy Company
(a Public Joint Stock Company)

Part One
Company Incorporation

Abu Dhabi National Energy Company PJSC
was established pursuant to Emiri Decree No.
(16) of 2005 concerning the establishment of
Abu Dhabi National Energy Company (Public
Joint Stock Company) and Ministerial
Resolution No 279 of 2005. The Company was
registered in the commercial register on 6 July
2005 and holding commercial license number
CN-1003072. The Company is subject to the
provisions of the Federal Law No. (2) of 2015
concerning Commercial Companies and the
terms and conditions set out below:

Avrticle (1)
(Definitions)

In these Articles of Association, the following
terms shall have the following meanings,
unless the context requires otherwise:

State: The United Arab Emirates;

Decree: The Emiri Decree No. (16) of 2005
concerning the establishment of Abu Dhabi
National Energy Company Public Joint Stock
Company and any amending or replacement
decrees or law.

Authority: Emirates Securities and

Commodities Authority;

Competent Authority: the Abu Dhabi
Department of Economic Development;

Company: Abu Dhabi National Energy
Company public joint stock Company;

Companies Law: Federal Law No. (2) of 2015
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Concerning Commercial Companies, and any
amending or replacement laws thereto;

Articles of Association: these Articles of
Association;

Board of Directors or Board: the Board of
Directors of the Company, each a “Director”;

Chairman: the Chairman of the Board of
Directors;

Special Resolution: a resolution that has been
passed by a majority of three quarters of the
shares represented at the Company’s general
assembly; and

Cumulative Voting: each shareholder has a
number of votes equal to the number of shares
held by such shareholder. Such votes can be
provided to a single nominated Director or
distributed among more than one nominated
director provided that the numbers of votes to
be given to such group of nominated directors
is not more than the number of the votes held
by such shareholder in any case whatsoever.

The singular terms shall refer to the “plural”
and vice versa, and the masculine terms shall
include the “feminine” and vice versa, unless
otherwise indicated by the text.

Article (2)

Name of Company

The name of the Company is Abu Dhabi
National Energy Company, a Public Joint
Stock Company. The Company may conduct
its business using the name “TAQA” or such
other trade name as the Board may determine.
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Avrticle (3)
(Head Office of Company)

The head office of the Company and its legal
place of business shall be in the City of Abu
Dhabi, Emirate of Abu Dhabi. The Board of
Directors may establish branches, offices or
agencies of the Company in the State or
abroad.

Article (4)

(Duration of Company)

The duration of the Company shall be one
hundred (100) Gregorian years, from date of its
incorporation on 6 July 2005 and shall
thereafter ~ automatically  continue  for
consecutive similar periods unless a Special
Resolution dissolving the Company is passed
by the general assembly.

Avrticle (5)
(Objects of the Company)

In addition to the objects specified in the
Decree, the objects for which the Company is
established for are as follows:

1. To acquire shares or participate in
companies and projects active in the
energy, electricity, water, gas, oil and
metal projects sectors and to finance such
companies and projects whether within
the State or abroad.

2. To establish companies, establishments
and other entities severally or jointly with
others to enable the Company to pursue or
contribute in any commercial or industrial
activity whether inside or outside the State
including activities related to the
production, transfer and distribution of
power, electricity, gas, oil and minerals.

3. To own shares and other interests in
companies, institutions and projects
whether inside the State or abroad which
operate in any field related to the objects
of the Company or in the fields which the
Board of Directors consider useful or
desirable to enable the Company to gain
profits. .
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To enter into any agreements with banks,
financial institution and security agencies
concerning financing the Company or any
of its activities, businesses, objects or
projects which the Company contributes
to or participates in, or to finance the
contribution of the Company in the
companies and projects active in the
sectors mentioned in paragraph (1) of this
Article. For that purpose the Board of
Directors may issue the necessary
guarantees  and  undertakings  and
mortgage, pledge or create a security over
all or part of the Company’s assets and
shares in its affiliates or in companies
which it is a shareholder in, in order to
finance or to secure the commitments of
the Company or the commitments of any
other company or person whether within
the State or abroad.

4. To enter into any agreements and
contracts to establish, operate, manage,
maintain and finance any of the projects
the Company participates in including
loan agreements executed by the
Company to guarantee its obligations
inside the State and abroad.

5. To own, manage, develop, operate,
maintain and finance companies and
projects in the energy, gas, oil, metal, and
infrastructure projects within the State
and/or abroad.

The Company may have an interest in, or may
participate in any manner, with other
companies, corporations or other entities
engaged in a business which is similar to the
business of the Company or might assist the
Company in achieving its objects within the
State and abroad. The Company may merge
with or acquire such companies, corporations
and other entities.

Part Two
The Capital

Article (6)
(Share Capital)

The share capital of the Company is six billion
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sixty six million and three hundred thousand
United Arab Emirates Dirhams (AED
6,066,300,000) divided into six billion sixty six
million and three hundred thousand
(6,066,300,000) shares with a nominal value of
One United Arab Emirates Dirham (AED1) for
each share, all of which are cash shares and
paid up in full.

Article (7)
(Ownership of Shares)

Unless the Board of Directors resolves
otherwise, the contribution percentage of UAE
nationals whether individuals, companies,
establishments, authorities or other bodies
wholly owned by a local or federal government
or by a national individual should not at any
time throughout the duration of the Company
be less than one hundred percent (100%) or the
share capital of the Company. The Board of
Directors shall have the authority to take any
decisions that it deems appropriate in relation
to permitting non UAE nationals whether
individuals, establishments, companies or
authorities to own shares in the Company and
to determine and implement the percentage
that such non UAE nationals may own.

Acrticle (8)
(Exemptions)

The Company shall not be subject to any of the
following Articles of the Companies Law (or
any replacement Articles or provisions) and
any Articles or provisions ancillary thereto:
(11), (12), (13), (14), , (16), (24), , (32), (106),
(108), (109), (110), (112 to 117 inclusive),
(121 to 138 inclusive), 143, (172), (181),
(191), (194), (195), (196), (198), (201), (202),
(204), (206/2), (207), (225), (228), (229),
(230), (231), (232), (233), (234), (236/2),
(d238), (239), (243/2), (273 to 290 inclusive),
(295 to 303 inclusive), (339 to 360 inclusive).

Avrticle (9)
(Disposal of Shares)

The company must comply with the laws,
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regulations and decisions which are applicable
to the financial market on which the Company
is listed or in relation to the issuance and
registration of the Company’s shares, the
trading and transfer of those shares, and any
rights arising therefrom. No transfer of,
dealing in or pledging of shares in the
Company shall be recognized if such transfer,
dealing or pledge would result in contravention
of these Articles of Association or rules and
regulations issued by the Board of Directors in
this regards.  The Board may list the
Company’s shares on a foreign financial
market provided that required regulatory
approvals have been obtained.

Avrticle (10)
(Liability of Shareholders)

The shareholders shall not be responsible for
any of the Company’s liabilities or losses
beyond their shareholding in the Company.
The obligations of shareholders may not be
increased without their unanimous consent.

Avrticle (11)

(Consequences of Ownership of Shares)

Ownership of a share shall entail acceptance of
the Articles of Association and the resolutions
of its general assemblies. No shareholder may
request that the amount they contributed to the
Company be repaid by the Company.

Avrticle (12)
(Indivisible Shares)

A share shall be indivisible into fractions. In
the event ownership of a share devolves by
inheritance upon several heirs, or was held by
several persons, those persons should select
one of them to represent them towards the
Company.

Avrticle (13)
(Rights of Shareholders)

Each share provides its respective shareholder
with an equal right to a share of the Company’s
assets at the time of liquidation, a share of
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profits as illustrated hereinafter and to attend
general assemblies and vote on any of its
proposed resolutions.

Avrticle (14)
(Death of a Shareholder)

1. In the event of a death of a shareholder,
his/her heirs shall be the only persons to
be approved by the Company as having
rights or interests in the shares of the
deceased shareholder. Such heir shall be
entitled to dividends and other privileges
which the deceased shareholder had.
Such person, after being registered in the
Company in accordance with these
Articles of Association, shall have the
same rights in his/her capacity as a
shareholder in the Company as the
deceased shareholder had in relation to
such shares. The estate of the deceased
shareholder shall not be exempted from
any obligation regarding any share held
by him/her at the time of death.

2. Any person who becomes entitled to
rights to shares in the Company as a
result of the death or bankruptcy of any
shareholder, or pursuant to an
attachment order issued by any
competent court of law, should within
thirty days:

a.  produce evidence of such right to
the Board of Directors; and

b.  select either to be registered as a
shareholder or to nominate another
person to be registered as a
shareholder of the relevant share,
in accordance with the provisions
of the regulations of the respective
market in which the shares of the
Company are listed at the time of
the shareholder’s death,
bankruptcy or issuance of the
attachment order.

Avrticle (15)
(Heirs and Creditors)
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The heirs or creditors of a shareholder may not,
under any pretext, demand that the Company’s
ledger or assets be attached, or demand that the
Company be divided or sold for inability to
divide it, neither may they in any way
intervene in the management of the Company,
and when utilising their rights, they have to
rely on the Company’s inventory lists, final
accounts and the resolutions of the general
assembly.

Avrticle (16)

(Increasing and Decreasing Share Capital)

1. It shall be permissible to increase the
share capital of the Company by issuing
new shares at the same nominal value as
the original shares. A premium and
subscription fee may also be added to the
nominal value of each share.

2. It shall not be permissible to issue new
shares at less than their nominal value
except with the approval of the
Authority and the general assembly
through a Special Resolution, and if they
are issued at a greater value than their
nominal value, the Board of Directors
shall have the discretion to apply the
excess in any way it sees fit so as to
enable the Company to attain its objects.

3. An increase or reduction in the share
capital of the Company shall be by a
Special Resolution of the general
assembly and, in both cases, in
accordance with the proposal of the
Board, and in the case of any reduction,
after the report of the auditor of the
Company has been received. In the case
of any increase in the share capital of the
Company, the resolution shall state the
amount of such increase, the share
issuance price and the existing
shareholders’ priority rights to subscribe
to such increase. The general assembly
may resolve to delegate to the Board the
power to determine the issuance price,
the premium and the phases required to
implement the general assembly’s
resolution to increase the share capital.

11

O cul€ das Al 4l o aalud) &0 e Y
Vs eilhies f 4580 5l e 2UaY) g el
Vs dadll ()l M%@JMMJ
s A0A) By B oculS diph AL ke o
D pild o disaill agfsia Jleainl o agile
ibean @bl oy Apaliall lgbluay 45,4

Vg ganll

(16) 3l

(JLadl s sy 3aL5)

sas agnd Lol 2500 Jle (uly sal e -1

LS ALa) gt ) dpanV) dagdl) iy

el laa) Cajliasy 30ke dila) s
AlaY) gt dpen)

leiad o JEb saaal) ael) Jaa) Ssma Vs -2

1580 dpagen]l dpandl ddblgay V) dpan

el d8lge o Jpanll 2y pala b

O LVl gied e JSG Wlaa) & 135

@Al b JalSl oyl 3a 5ylaY) (ulad

e A el daulie by Al 4agY)
Neabe ] 3as

DU Cnsar 4 o JWll Gy saly o583
o sl aserd) dmandl o pla ala
gl 2y allall (8 5)Y) (ulaa (e )58
(pandl gl Alla 8 allall Fa
G e Wlaie 5ol Alla 8 can o e
s b QLY Ayl 8 el pealisal
05S3) QDA o gy A gand) Apmaalls a3l
Dy G Bl Gadae gl o
DY) sdles Capliasy aead) o)
o Bl S8 sl Jaball Sl Alajal v
Ol Y oaege PIA el 2y Y ol e (JW
S QDAL eaal AUl g uedd)



Such authorization shall not exceed five
years from the date of the authorizing
resolution. In the case of a reduction in
the share capital of the Company, the
resolution shall state the amount thereof
and the manner of its implementation.

As an exception to the above paragraphs
of this Article, the Company may
increase its capital, without applying the
pre-emption rights of the existing
shareholders, to achieve any of the
following purposes: (a) setting up and
operation employees’ incentive schemes;
(b) a strategic partner becoming a
shareholder in the Company; and/or (c)
to convert the Company’s debts, sukuk
or bonds into shares in the Company,
provided that the Company obtains all
the approvals required pursuant to these
Articles of Association, including the
issuance of a Special Resolution.

Part Three
Loan Debentures

Avrticle (17)

(Loan Securities and Sukuk)

The Board may resolve to issue debt
securities, debentures, bonds or sukuk
(or any combination of them) of any
tenor, and may determine the amount,
purpose and the terms and conditions of
each issue save that if such debt
securities, debentures, bonds or sukuk
are convertible into shares in the
Company (a “Convertible Issue”), their
issuance  (including the maximum
amount that may be issued) shall also
require the prior approval of the general
assembly. The general assembly may
authorize the Board to determine the
amount (up to the maximum amount
approved by the general assembly) and
the terms and conditions and manner of
conversion of each Convertible Issue as
the Board deems fit. The consideration
for a bond or sukuk issuance may be
cash or in-kind consideration.
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2. The issuance of debt securities,
debentures, bonds or sukuk (or any
combination of them) and the terms of
issue thereof shall be subject to the
regulations, rules or resolutions issued
by the Board in this regard (after
obtaining the approval of the general
assembly by Special Resolution in the
case of a Convertible Issue). Such
issuance shall not be subject to any other
regulations, rules or resolutions unless
such debt securities, debentures, bonds
or sukuk (or any combination of them)
are offered in a public offering in the
State and advertising such issue in local
newspapers published in the State, in
which case the relevant rules and
regulations issued by the Authority shall
also apply.

Part Four
The Board of Directors of the Company

Avrticle (18)

(Election of Board Members)

The management of the Company shall be
vested in a Board of Directors comprised of
seven (7) Directors who shall be elected by the
general assembly by secret ballot using
Cumulative Voting. In all cases, the majority
of the Directors, including the Chairman, shall
be nationals of the United Arab Emirates.

Avrticle (19)
(Term)

1. Each Director shall be appointed for a
term of three (3) years. At the end of
such term, the Board of Directors shall
be reconstituted. It shall be permissible
to re-appoint a Director whose tenure
has expired.

2.  The Board of Directors may appoint
Directors to the 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
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to appoint others. If the number of
vacant positions during the year reaches
one quarter of the number of Directors or
more, the Board of Directors must invite
the general assembly to convene within
sixty days from the date of the last
vacancy in order to elect persons to fill
the vacant positions. In all cases, the new
Director shall complete the term of his or
her predecessor and such Director may
be re-elected once again.

Avrticle (20)

(Chairman and Deputy Chairman)

The Board of Directors shall elect a Chairman
and a deputy Chairman from amongst the
Directors. The Chairman shall be the legal
representative of the Company and shall
represent the Company before the judiciary
and third parties, and shall implement the
resolutions adopted by the Board. The deputy
Chairman shall assume the role of the
Chairman in the Chairman’s absence or if the
Chairman is unable to act. It shall not be
permissible for the same individual to
contemporaneously hold the position of
Chairman and managing director.

Avrticle (21)

(Managing Director, Board Committees and
Secretary)

The Board of Directors may appoint, from
amongst the Directors or from other persons, a
managing director and shall specify his or her
responsibilities and remuneration. The Board
of Directors may also form, from amongst the
Directors and other persons, one or more
committees to which certain of the Board of
Directors’ authorities may be delegated, or
which may be entrusted with supervising the
conduct of the Company’s business and the
execution of the resolutions of the Board of
Directors. The Company must have a
secretary to the Board who may not be one of
the Directors.

Avrticle (22)

(Powers of the Board of Directors)
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The Board of Directors shall have all the
powers and rights 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 objects
as expected by a prudent person in the
exercise of its duties. Such powers and
actions shall not be limited except as
provided by these Articles of
Association as powers to be exercised by
the general assembly exclusively or as
may be resolved by the general
assembly. The Board of Directors has
been expressly authorized, for the
purposes of Article 154 of the
Companies Law, to enter into loan
agreements for any period including a
period in excess of three (3) years, to
grant and obtain financial facilities and
to invest in all avenues including those
specified in its objects which are set
forth in Article 5 of these Articles of
Association. The Board of Directors
shall further be authorised to sell, lease,
pledge and mortgage the Company’s
movable and immovable assets, to
release the liability of the Company’s
debtors and to enter into settlements and
conciliations and to agree to arbitration.

The Board of Directors may exercise all
its authorities to utilize any of the
Company’s assets or funds to enable the
Company to purchase, own invest in
companies that operate in the energy,
electricity, water, gas, oil and mining
sectors.

Without prejudice to the generality of
the foregoing, the Board of Directors
may perform the following authorities:

(@ Lay down administrative
regulations, form temporary or
permanent  committees, and

delegate to any of the Directors or
any other person a specified task.
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(b)

(©)

(d)

(€)

()

(9)

(h)

(i)

Appoint a chief executive officer,
chief financial officer, and other
employees and determine their
salaries and wages and dismiss
them or replace them by others.

Permit the creation or cancellation
of any subsidiary, branch or
agency, specify the expenses of
management for each subsidiary,
branch or agency, perform all the
transactions necessary to subject
the Company to the laws of the
countries in which it operates and
appoint all the representatives,
agents and officials abroad as
required by the laws of such
countries.

Appoint, dismiss and replace the
Company agents, advisers,
consultants and representatives in
and outside the State and
determine the conditions of
contracting therewith.

Decide on the means of investment
of whatever kind or amount,
withdraw and transfer all the
values and assets of the Company,
and contribute in any
establishments that perform the
same activities as the Company.

Conclude all contracts related to
the Company’s purpose, of
whatever type and nature and
under the conditions deemed
appropriate by the Board of
Directors.

Specify the administrative
expenses and overheads for the
progress of the Company’s
business.

Purchase, assign, mortgage pledge
and sell all the monies, real estate
and movable and immovable assets
of the Company.

Approve all loans and borrow such
amounts as are necessary for the
requirements and business of the
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(k)

0]

(m)

(n)

(0)

(P)

(@)

(r)

Company pursuant to a manner,
interest and conditions deemed

appropriate by the Board of
Directors.
Conclude, revoke, cancel and

assign lease contracts as per the
conditions deemed appropriate by
the Board of Directors.

Insure all the Company’s real
estate, movable and immovable
assets.

Approve, circulate and endorse all
promissory  notes, bills  of
exchange, cheques and commercial
bonds, and guarantee the issuers
thereof.

Barter, bargain, reconcile and
agree to arbitration regarding all
the interests of the Company.

Authorise the collection of any
sum of whatever amount,
commercial and financial bond
values to the account of the
Company from any public or
private establishment, bank or any
natural or corporate person, and
grant the requisite receipts and
releases.

Approve the conclusion of all
contracts, waiver and assign every
right of the Company with or
without guarantee, retract the
insurance and concessions, lift
attachments, demand or approve
striking off reference to every
entry and law suit or arbitration.

Participate in tenders and auctions

and  provide all required
guarantees.
Enter into agreements and

contracts related to acquiring and
selling companies and assets by
the Company and investing in and
managing and operating and
maintaining such companies.
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(s) The Board of Directors shall lay
down the rules relating to the
administrative  and  financial
matters, employee affairs and their
entitlements, and shall likewise lay
down regulations governing its
business and meetings, and the
distribution of functions and

responsibilities amongst Directors.

(t) Delegate to whomever it deems fit
some of its powers, and grant the
attorney or attorneys the right to
sub-delegate to third parties.

4. The powers of the Board of Directors
mentioned above are without limitation,
on the basis that the Board of Directors
may carry out all other actions not
explicitly stated above to the extent they
do not require approval of the general
assembly as specified in these Articles of
Association.

5. Each member of the Board of Directors
shall, within 15 days of being appointed as
a Director and within 15 days from the
end of each financial year of the
Company, send written notice to the
Company declaring the number of shares
he or she owns in the Company. Such
Director must also declare, in writing and
immediately, any dealings in his shares in
the Company.

Avrticle (23)

(Authorised Signatories)

The Chairman, the deputy Chairman, any
Director, or other individual duly authorised by
the Board shall individually have the right to
sign on behalf of the Company. Such authority
shall be to the extent provided in resolutions of
the Board.

Avrticle (24)
(Board Meetings)

Without prejudice to any regulation or resolution

issued by the Authority

regarding board
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meetings, the Board of Directors must convene
at least (4) four times a year and whenever
necessary pursuant to an invitation by the
Chairman or at the request of two Directors at
the Head Office or any other place in the world.
Meetings of the Board of Directors can be held
through audio or video conferencing facilities as
may be approved by the Authority.
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Avrticle (25)

(Quorum for Board Meetings and

Resolutions)

A meeting of the Board of Directors shall
not be valid unless attended by a majority
of the Directors in person. Attendance in
person shall be satisfied if a Director is
physically present or is present through
video-conferencing or over the telephone
as permitted by the Authority. A Director
may authorise any other Director to vote
on his or her behalf, and in this case the
latter shall be entitled to two votes. A
Director may not act as a proxy for more
than one Director.

Resolutions of the Board of Directors
shall be adopted by a majority of the
Directors present, in person or by proxy.
If there are equal number of votes, the
Chairman or his deputy shall have the
casting vote.

The minutes of the meetings of the Board
of Directors shall be recorded in a special
register. The minutes shall be signed by
the Chairman, the Directors present and
the secretary to the Board of Directors. A
dissenting member may register his
opinion in such minutes. The signatories
to the minutes shall be responsible for the
accuracy of the information contained
therein.

Any member of the Board of Directors
who has a personal interest in any
business or matter presented in the Board
for discussion or approval 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 business or matter.

Without prejudice to the requirement to
hold a minimum of four (4) Board
meetings per year, the Board may adopt
resolutions in writing by circular, signed
by a majority of the Directors. Such
resolutions by circular shall be valid and
effective as if they had been adopted at a
Board of Directors meeting duly convened
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and held and may consist of several
counterparts in like form, each signed by
one or more of the Directors, provided

that;

(@)

(b)

(€ t

(d)

the resolutions by circulation do not
exceed four times per year;

the majority of the Directors agree that
the matter requires a resolution by
circulation is urgent;

he resolutions are delivered to all the
Directors in writing and accompanied
the
documents and papers; and

by all required  supporting

any resolution by circulation must be
adopted in writing by a majority of the
Directors and must be submitted at the
next Board of Directors’ meeting to be
included in the minutes of such
meeting.

Article (26
(Loss of Directorship)

If a Director fails to attend three
consecutive meetings or five non-
consecutive meetings during the term of
the Board of Directors without an excuse
acceptable to the Board, such Director
shall be deemed to have resigned.

The position of a Director shall be
deemed vacant in the event such
Director:-

(@ dies or  becomes

incompetent;

legally

(b) is convicted, pursuant to a final
and non-appealable court
decision of, any crime of
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immoral act or dishonesty;

(c) is declared bankrupt or ceases to
pay his or her commercial debts,
even if the same has not resulted
in the announcement of his or her
bankruptcy;

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

(e) is not re-elected after the expiry
of his or her term of membership;
or

() is dismissed by a resolution
adopted by the general assembly.

3. If a Director is removed from his or her
position by the general assembly, such
Director may not be nominated as a
candidate for the Board except after the
expiry of three years from the date of his
or her removal.

Avrticle (27)

(Management)

The Board of Directors shall have the right to
appoint a manager, or chief executive officer
or the several managers or authorised
representatives of the Company and to specify
their powers, their employment terms, their
salaries and their remuneration.

Avrticle (28)
(Liability)

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

2. The Chairman and other Directors shall
be liable toward the Company, the
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shareholders and third parties for all
fraud, abuse of authority and any
violations of these Articles of
Association as well as mismanagement.

The liability of the Directors referred to
in the previous paragraph of this Article
shall be joint if the mismanagement
resulted from a unanimous resolution of
the Directors. However, where the
relevant resolution was adopted by a
majority vote, the dissenting Directors
shall not be liable provided that they
have recorded their objection in the
minutes of the meeting. A Director who
was absent from the meeting in which
the resolution was adopted shall not be
relieved from liability unless it can be
proven that he had no knowledge of the
resolution or that he knew about the
resolution but had not been able to object
to it.
Avrticle (29)

(Remuneration)

The remuneration of the Directors shall
be a Ilump sum amount upon
recommendation of the Board of
Directors and approval of the general
assembly thereof. It shall also be
permissible for the Company to pay
additional fees or monthly salaries, as
shall be determined by the Board, to any
Director if such Director carries out
additional work, or is involved in
committees, beyond his or her duties as a
Director.

Fines levied against the Company for
any violation of the law or these Articles
of Association by the Board of Directors
during the preceding financial year shall
be deducted from the remuneration of
the Board of Directors, however the
general assembly may resolve not to
deduct such fines if it considers that such
fines were levied for reasons other than a
default or error on the part of the Board
of Directors.
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Part Five
The General Assembly

Avrticle (30)

(Formation of General Assembly)

A duly constituted general assembly shall
represent all shareholders. It shall not be
permissible to convene it except in the Emirate
of Abu Dhabi.

Avrticle (31)
(Meetings of General Assembly)

1.  Each shareholder shall have the right to
attend a general assembly of the
shareholders, and such shareholder shall
have a number of votes equivalent to the
number of his or her shares. A
shareholder may authorise another
person to attend the general assembly on
his or her behalf. Such authorisation
shall be considered valid if it is
confirmed by a special written proxy
according to those conditions set out by
the Board of Directors. Such proxy must
be registered at the Company at least two
days prior to the general assembly
meeting according to the instructions in
the invitation sent to the shareholders to
attend the general assembly. The number
of shares held by the representative as a
proxy for several shareholders may not
exceed 5% of the Company’s share
capital. Incapacitated shareholders shall
be represented Dby their legal
representatives.

2. A corporate person may delegate to a
representative or those in charge of its
management or any of its employees
pursuant to a resolution of its board of
directors or its equivalent the power to
represent such corporate person in the
general assembly of the Company. The
delegated person shall have the powers
as determined in the delegating
resolution.
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Avrticle (32)

(Invitation to Meetings)

After obtaining the Authority’s approval,
notice to the shareholders to attend meetings of
the general assembly shall be published in two
daily newspapers published in the State in the
Arabic language or by sending of notices by
regular mail at least fifteen (15) days prior to
the meeting. The notice shall include the
agenda for such meeting. Copies of the
invitation documents must be provided to the
Authority and the Competent Authority.

Avrticle (33)
(Agenda of Meetings)

The Board of Directors shall set the agenda of
the general assembly. In cases where it is
permissible to convene a general assembly at
the request of the shareholders, the auditors of
the Company or the Authority, the agenda
shall be set by the party requesting the
convening of the general assembly.

Avrticle (34)
(Register of Shareholders)

1. The shareholders who desire to attend a
general assembly shall register their
names in the electronic register to be
kept by the management of the Company
at the place of the meeting prior to the
time set for the convening of the
meeting. Such registration shall include
the name of the shareholder, the number
of shares they own, the number of shares
they represent, and the name of the
owners thereof, in addition to submitting
their power of attorney or letter of
authorisation. The shareholder or
representative shall be given a card to
attend the meeting, in which the number
of votes they are entitled to in their own
right or on behalf of others shall be
stated. A printed summary of the number
of represented shares at the meeting and
the percentage of attendance shall be
extracted from the said register. This
summary is to be attached to the minutes
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of meeting of the general assembly after
it is signed by each of the secretary, the
chairman of the meeting, the Company’s
auditor.

2. The registration for attending the general
assembly meetings shall be closed when
quorum is declared or after thirty (30)
minutes following the time determined
in the notice to attend the relevant
meeting in the absence of a quorum. It
may not thereafter be permissible to
accept the registration of a shareholder
(or their proxy) for attending such a
meeting, nor shall their vote/motion be
counted in respect of the issues raised
therein.

Avrticle (35)
(Quorum and Voting at Meetings)

Unless these Articles of Association provide
otherwise, provisions of the Companies Law
shall apply to the quorum required for the
validity of convening the general assembly, as
well as to the votes (i.e. ordinary resolution or
Special Resolution) required for adopting
resolutions.

Avrticle (36)
(Chairing the General Assembly)

1.  The general assembly shall be chaired by
the Chairman or, in his absence, by the
deputy Chairman or, in the absence of
both of them, by any shareholder so
elected by the other shareholders by way
of voting by any means as determined by
the general assembly. The chairman of
the meeting shall recommend the
appointment of a secretary for the
meeting, and two individuals or a
corporate person as vote collectors to be
approved by the general assembly. In the
event the general assembly considers a
matter relating to the chairman of the
meeting, the general assembly must
select a shareholder to chair the meeting
during such time.

2. The Company shall record the minutes
of meetings of the general assembly, and
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shall confirm attendance in records
maintained for this purpose. These
minutes of meeting shall be signed by
the chairman of the relevant meeting, the
secretary of the meeting, the vote
collector and the auditors. Signatories to
the minutes shall be responsible for the
accuracy of the information contained
therein.

Avrticle (37)
(Voting)

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.
Voting must be by secret ballot and by
Cumulative Voting if it relates to the election,
dismissal or impeachment of Directors. Subject
to the provisions of Article (178) of the
Companies Law, Directors may not participate
in the vote at the general assembly meeting
relating to exonerating them from liability for
mis-management or conferring a private
benefit upon them or which relates to a conflict
of interest or dispute between them and the
Company. Where a Director has been
appointed to the Board as a representative of a
body corporate, the shares of such body
corporate shall be excluded.

Avrticle (38)
(General Assembly Meeting)

1. The Board of Directors may call a
general assembly whenever it deems it
necessary at such time and location as it
may determine. The general assembly
must convene at least once every year
upon a call from the Board of Directors
within the four months following the end
of the financial year, at the time and in
the place specified in the notice
convening such meeting.

2. The annual general assembly shall
convene to discuss and review the report
of the Board of Directors on the
Company’s activities; its financial
position during the year, to review and

28

gl Jains jilay 8 jyumall L5 daganl
el g L) ity Jo8 (e @ Bsis sl
By DY) malag imaall ey
BEPORE Pt P\ P SNPINCAREN
33)le]) bl daia el gse Cile LanY)

e

(37) salal

S guaail)
G Aphlly dagenll dmaall (8 Cppaill 55
Aaganll dpanll G 1Y) dpnend) Gud) Lot
o sl (3585 o gy eCyypaaill Aigma dayka
S el sl B Gadae Glaml 3l 13 el
Oe (178) salad) e o L slelye ae - agile Luay
odae elaac ey VoAbl @lSyal o4
Lmeall Chli o Cupatll 8GRIV sy
ael e Adlssaall (e agied ol Aalall d1a sl
ey Ailaid) o agd Aald dadiey Gl A
Jia s Al Guy gty &l G S lladl
dafins Llie) Ladd Jiay 3)0Y) (ulae gme (58
L oieY) (adill elly agud

(38) 3.l

(Aragandl Lraall £ Laial)

Gl Ll e gaal) dumaall 3eca gyla¥) Gulad .1
caaaray 3 LSally Glapll o8 il Leay
ssea Ao oLy i) 8 &) e 5ya 2kes,
el A ) L3N DA )Y Ldas
Orimall Glailly LSl 6 Sl 3Ll A

& lasd sseall (Ple) 3

i)y Aiilial Ay giad) Ayagend) dpmaall diai .2

LaS a5 45,8 Laliis (e 3)IY) Gulaa 5o
Bhre o Ay Adilialy A (DA I



discuss the auditor’s report; to discuss
and approve the Company’s financial
statements; to approve the method for
distributing profits, to elect members to
the Board of Directors when necessary;
to appoint the Company’s auditor and to
determine their fees; and to release the
Directors and the auditor from liability
or to commence legal proceedings
against them as the case may be.

3. The Board of Directors must invite the
general assembly to convene whenever
requested by the auditor or one or more
shareholders representing a minimum of
20% of the share capital of the
Company, and in both cases notice must
be sent within 5 (five) days from the date
of submission of such request. In such
case, the meeting shall be held within a
period not less than 15 days and not
more than 30 days from the date of the
invitation.

Avrticle (39)

(Amending the Articles of Association)

The general assembly may by Special
Resolution amend any of the provisions of
these Articles of Association.

Avrticle (40)
(Discussing Matters not in the Agenda)

1.  Without prejudice to the provisions of
Article 180 of the Companies Law, 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.

2. The general assembly shall be permitted
to discuss important matters revealed
during the meeting, or matters requested
by the Authority to be discussed or if
shareholders representing 10% of the
share capital of the Company ask, at the
start of the general assembly, to have a
specific matter included in the agenda. In
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such circumstances, the Board shall
comply with the request, otherwise the
general assembly shall have the right to
resolve to discuss such matters.

Article (41)

(Decisions of General Assembly)

Resolutions of the general assembly adopted in
accordance with these Articles of Association
shall be binding on all of the shareholders
including absentees and shareholder who
dissent.

Part Six
The Auditor

Avrticle (42)
(Appointment of Auditor)

1. The Company shall have one or more
auditors, appointed by the general
assembly upon nomination by the Board
of Directors for a renewable period of
one year. The general assembly shall
also determine the auditors’
remuneration. The auditor shall audit
the accounts for the fiscal year for which
they have been appointed.

2. Anauditor must be independent from the
Company and the Board of Directors.
The auditor should not be a business
partner, agent or relative (up to the
second degree) of any of the Directors.
The auditor must satisfy the conditions
stipulated in Article 244 of the
Companies Law.

Avrticle (43)

(Powers and Obligations

of Auditor)

1.  The auditor shall examine the accounts
and the financial statements of the
Company and observe the application of
the non-exempt provisions of the
Companies Law and these Articles of
Association.

30

e s el Jsaa 8 i Jile
B e QLS Vs llall Ala) 50y ulae
cJilal) o2 AZElie 5,8 ()] de gand) dmaall

41) 33l
(a.uj.u.“ daaald) Q\)\ﬁ)

ALl 138 ASAY Tuda 3jliall dagandl dunanll <8
O35l agd ey penlisall apead daile i
(bl (b sdllaally

Cudlaad] bl
Glilaal) e b

(42) 3l
( "QJAS‘ . -)

aspip oy T cllea i 3580 oS L
Baal e sanll dppanl) 4t )Y (ulae (e
Ao ale g alanl ja iy 0 el A LG A

A e A Al Al cillea

e Ve Gllall B 5 S ol oy L2

OsSs O 4 Dy Vs Ll Gelaay 45,0

Sy pelae elimel e Mgy 18,

Gadl o camyy gl Al s ad Ly s

O (244) 32 8 sadad) Loyl KA
gyl a4

43) salall
(cbbual) 381 cilafiilly clbadia)

A, a3l albla e Gaanll B8y Wl e 6 L]

e Ngal) QAT ki 4d)e s A0l Lalilg

sl Uil S ) 8 (e 5L sl
LSl



2. The auditor of accounts shall have the
powers and be bound by the obligations
stipulated by the Companies Law. The
auditor shall be particularly entitled, at
all times, to have the right to examine all
of the books, records and papers of the
Company and other documents, and
shall have the right to request any
explanations as the auditor deems
necessary in the performance of their
duties. The auditor shall likewise have
the right to wverify the assets and
liabilities of the Company. In the event
that the auditor is unable to exercise such
powers, the auditor shall confirm this in
a written report to be presented to the
Board of Directors. If the Board of
Directors does not facilitate the task of
the auditor, the auditor shall send a copy
of the report to the Authority and present
the same to the general assembly.

Avrticle (44)
(Report of Auditor)

The auditor shall present to the general
assembly a report containing the particulars
provided for in Article 250 of the Companies
Law. The auditor must attend each general
assembly and shall, during such meeting,
express his or her opinion on everything
concerning his or her work, and in particular
the balance sheet of the Company. The auditor
shall be responsible for the accuracy of the
particulars set out in his or her report in his or
her capacity as a representative of all of the
shareholders. Each shareholder shall, during
the general assembly, have the right to discuss
the auditor’s report, and to seek clarification
from him or her on the matters contained
therein. The auditor shall be entitled to receive
copies of all notices relating to a general
assembly which a shareholder has the right to
receive.

Part Seven
The Company’s Finance
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Avrticle (45)

(Books of Accounts and Financial Year)

1. The Board of Directors must duly
maintain accurate books of accounts in
order to give a fair and accurate picture
of the Company’s state of affairs and to
explain its operations. Such books shall
be maintained in accordance with
recognized international  accounting
standards.  No shareholder shall be
permitted to examine such books without
an authorization from the Board of
Director.

2. The financial year of the Company shall
commence on 1st January and end on
31st December each year.

Avrticle (46)

(Balance Sheet and Profit & Loss Account

The Board of Directors must, within 90 days
after the end of each financial year prepare, in
respect of each financial year, the balance sheet
of the Company and the profit and loss
account. The Board must also prepare a report
concerning the activities of the Company
during the financial year, its financial standing
as at the end of that year, and the manner in
which it proposes that the net profits shall be
distributed. A copy of the balance sheet and
the profit and loss account must be attached to
the agenda of the annual general assembly or
be uploaded to the Company’s website for
review by the shareholders.

Avrticle (47)

(Declaration of Assets)

The Board of Directors may deduct from the
annual gross profits a percentage for
depreciation of the Company’s assets. These
funds shall be dealt with according to the
Board of Directors’ decision and shall not be
distributed amongst the shareholders.

Avrticle (48)
(Distribution of Dividends)

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

1.

10% shall be deducted to be allocated to
the statutory reserve account, and such
deductions shall cease when the total
reserve reaches an amount equivalent to
at least 50% of the paid up capital of the
Company, and if there is a shortfall in
the reserve, the deductions must resume.
The statutory reserve may not be
distributed to the shareholders. However,
the surplus exceeding 50% of the paid up
capital may be wused to distribute
dividends to the shareholders in the
years in which the Company does not
achieve sufficient net profit for
distribution.

The general assembly shall, following a
proposal from the Board, determine a
percentage from the net profit which may
be paid to the shareholders after deducting
the statutory reserve. Provided that during
any vyear, if the net profit does not allow
distribution of dividends, the shareholders
may not demand dividends from the profits

of the subsequent years.

The Directors shall receive a remuneration
to be specified by the general assembly on

an annual basis provided that

such

remuneration does not exceed 10% of the
net profits for the relevant year after

deducting depreciations and

reserve.

the remaining amount of net profits or
any part thereof shall thereafter be
distributed to the shareholders as an
additional dividend or carried forward to
the following year, or be dedicated to
create a voluntary reserve in accordance
with the recommendations of the Board
of Directors.

Avrticle (49)

(Voluntary Reserve)

statutory
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The voluntary reserve shall be utilized as may
be resolved by the Board of Directors in such
ways to achieve the interests of the Company
including to cover losses of previous years,
issue bonus shares to the shareholders, transfer
any amount of the voluntary reserve to
statutory reserve account and pay dividends to
the shareholders in proportion to their
shareholdings. The Board of Directors may,
with the approval of the general assembly, use
the voluntary reserve for other purposes.

Avrticle (50)
(Rights to Dividends)

The dividends due on a share shall be paid to
the Shareholder who is registered in the
shareholders register of the Company in
accordance with the regulations, resolutions
and circulars issued by the Authority in this
respect. Such registered shareholder shall have
an exclusive right to such payments made on
its share, whether in the form of a share in
profits or in the Company’s assets.

Part Eight
Disputes

Avrticle (51)
(Civil Proceedings)

No resolution adopted by the general assembly
shall result in extinguishing any civil liability
action against the Directors due to errors
committed by them when exercising their
competencies. In the event an act, giving rise
to responsibility, has been presented to the
general assembly, through report of the Board
of Directors or auditor and ratified by the
assembly, the liability action shall abate after
the lapse of 1 (one) year from the convening
date of the general assembly. Nevertheless, if
the act attributed to the Directors amounts to a
criminal offence, the claim of liability shall not
lapse unless the criminal liability suit creases
to be effective.

Avrticle (52)
(Indemnity)

1. The Company shall (to the extent of its
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assets) indemnify each Director and
manager in the Company (each an
“Indemnified Person”) against any
liability (with the exception of criminal
liability) incurred by him or her arising
from or in relation to or in connection
with the performance of his or her duties
to the Company provided that such
person was acting in good faith, and in a
manner he or she 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 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.

The Company shall pay and be
responsible to compensate all the
expenses, fees and costs incurred by
such an Indemnified Person relating to

any claim, lawsuit proceedings or
otherwise for which such person’s
liability (and entitlement to

compensation) has been confirmed in
accordance with the above (including but
not limited to that arising from criminal
cases that result in his or her innocence
or the discharge of accusations against
him or her).

Part Nine

Dissolution and Liquidation of the Company

Avrticle (53)

(Dissolution of the Company)

The Company may be dissolved for any of the
following causes:

1.

the expiration of the specified duration of
the Company, unless it is renewed in
accordance with the rules set out in these
Articles of Association;

the expiration of the objects for which the
Company was established

the term of the Company is terminated by
a Special Resolution of the general
assembly; or

35

e sy B3] Gualaa (B gume (f Gy
e Uil Leleaty Adgse 30 e 48,00 b
) aslialsy alall A (Ailad) A gyl
O ey cay ALl ADle L ) elld,y Al
g ey Sl QL8 08 G ) WD ()5 S
s Ll 40 ol Lo of el oaliie 4o
clas e palai ¥ I8 e Sl mllal
Gl Y it @l o slelye ae 248,
coid Ulie o llas 4 (agaiy (ayes
e afa iy A5, olad Lgie Al shue

st (o Agune (5505 aday 45,0 00
sy ) Callally Ly Cayyloadl) 3318
S sed o Lllas oy ddlaially pad il el
ash g celdy Cdla §f dgload kel a)
2285 Ll Lk Lgie Lomyn’ Gatianss Loy 4l
b yaasll ¥ JUl Qo e elld d Loy
4y i N Aglall goleal) (e A1

(e dagill balin) i leie

o) lal)
hbaty 4S,d Ja &

(53) 3.l
(A4l da)

s L) aaY A3 Jas

ae il Ty a0a o) Lo 48530 sa0sall saal) g
Al 1agy 52l

cdal e 450 ol A (3l 6 gl

sl Aagenll Lpmeall e gl )3 H51a
el 48,8l s

-1

-2

-3



Avrticle (54)
(Ligquidation)

Upon the expiration of the duration of the
Company or in the event that it is dissolved
prior to the term laid down therefore, the
general assembly shall, upon a proposal from
the Board of Directors, determine the manner
of liquidation and shall appoint one or more
liquidators and determine their powers. The
authority of the Board of Directors shall
terminate when the liquidators have been
appointed. However, the authority of the
general assembly shall remain effective
throughout the liquidation period, until the
liquidators are released of responsibility.

Avrticle (55)

(Conversion)

A. The Company may convert to a private
joint stock company if the following
conditions are satisfied:

1.  The conversion was approved by a
Special Resolution of the general
assembly.

2. A notice of conversion be
published within five (5) working
days from the day the conversion
was approved by the general
assembly, in two daily newspapers
issued in the State one of which
must be in the Arabic language.

B. A shareholder who submits an objection
to the Company on the conversion
resolution within 30 days of the issuance
of the Special Resolution converting the
Company into a private joint stock
company, may redeem all or part of his
shares and recover the value of their
shares from the Company or any person
specified by the Company on the basis of
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the market value or book value (on the
date the conversion becomes valid)
whichever is lower. Payment for the
shares redeemed by the objecting
shareholder shall be paid within 90 days
of the effective date of the Special
Resolution and the Board shall either
request the redeemed shares be
registered in the name of a specified
person or cancel these shares and reduce
the share capital of the Company
accordingly without the need for any
further approvals from the shareholders.

C.  Acreditor of the Company whose debt is
at least AED 1 million and which has
fallen due prior to the date of the Special
Resolution may object to the Company
within 30 days from the date of Special
Resolution. In this event, the conversion
shall not be suspended and the debt shall
become due and payable by the
Company.

D. The conversion to a private joint stock
company shall be deemed effective after
(30) thirty days from the issuance of the
Special Resolution.  Such  Special
Resolution shall not be suspended by
any objection from a creditor of the
Company or any of its shareholders.

Avrticle (56)
(Merger)

The Company may merge with any other
company in accordance with procedure and a
merger agreement to be adopted by a Special
Resolution following a Board’s proposal and
the approval of the Authority.

Part Ten
Final Provisions

Avrticle (57)
(Applicable Provisions)

The provisions of the Companies Law shall
apply to the extent they are not (i) expressly or
impliedly inconsistent with these Articles of
Association or (ii) excluded or exempted
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pursuant to Article 8 of these Articles of
Association.

Avrticle (58)
(Severability)

1. Each of the Articles contained in these
Articles of Association shall not, except
where the context otherwise requires, be
in any way limited or restricted by
reference to or inference from any other
Article. Also, if any Article or any part of
an Article shall be held to be illegal or
unenforceable, the enforceability of the
remainder of these Articles of Association
shall remain in full force and effect.

2. In case there is any contradiction between
the provisions of these Articles of
Association in the Arabic and English
texts, the Arabic text shall prevail.

Avrticle (59)
(Publication)

These Articles of Association shall be
deposited and published in accordance with the
law.
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	Unless the Board of Directors resolves otherwise, the contribution percentage of UAE nationals whether individuals, companies, establishments, authorities or other bodies wholly owned by a local or federal government or by a national individual should not at any time throughout the duration of the Company be less than one hundred percent (100%) or the share capital of the Company. The Board of Directors shall have the authority to take any decisions that it deems appropriate in relation to permitting non UAE nationals whether individuals, establishments, companies or authorities to own shares in the Company and to determine and implement the percentage that such non UAE nationals may own.
	Name of Company
	The share capital of the Company is six billion sixty six million and three hundred thousand United Arab Emirates Dirhams (AED 6,066,300,000) divided into six billion sixty six million and three hundred thousand (6,066,300,000) shares with a nominal value of One United Arab Emirates Dirham (AED1) for each share, all of which are cash shares and paid up in full. 
	(o) Authorise the collection of any sum of whatever amount, commercial and financial bond values to the account of the Company from any public or private establishment, bank or any natural or corporate person, and grant the requisite receipts and releases.
	(g) Specify the administrative expenses and overheads for the progress of the Company’s business.
	3. Without prejudice to the generality of the foregoing, the Board of Directors may perform the following authorities:
	(p) Approve the conclusion of all contracts, waiver and assign every right of the Company with or without guarantee, retract the insurance and concessions, lift attachments, demand or approve striking off reference to every entry and law suit or arbitration.
	(n) Barter, bargain, reconcile and agree to arbitration regarding all the interests of the Company.
	(h) Purchase, assign, mortgage pledge and sell all the monies, real estate and movable and immovable assets of the Company.
	(f) Conclude all contracts related to the Company’s purpose, of whatever type and nature and under the conditions deemed appropriate by the Board of Directors.
	(a) Lay down administrative regulations, form temporary or permanent committees, and delegate to any of the Directors or any other person a specified task.
	1. The Board of Directors shall have all the powers and rights 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 objects as expected by a prudent person in the exercise of its duties.  Such powers and actions shall not be limited except as provided by these Articles of Association as powers to be exercised by the general assembly exclusively or as may be resolved by the general assembly. The Board of Directors has been expressly authorized, for the purposes of Article 154 of the Companies Law, to enter into loan agreements for any period including a period in excess of three (3) years, to grant and obtain financial facilities and to invest in all avenues including those specified in its objects which are set forth in Article 5 of these Articles of Association. The Board of Directors shall further be authorised to sell, lease, pledge and mortgage the Company’s movable and immovable assets, to release the liability of the Company’s debtors and to enter into settlements and conciliations and to agree to arbitration.
	(d) Appoint, dismiss and replace the Company agents, advisers, consultants and representatives in and outside the State and determine the conditions of contracting therewith.
	(i) Approve all loans and borrow such amounts as are necessary for the requirements and business of the Company pursuant to a manner, interest and conditions deemed appropriate by the Board of Directors.
	(l) Insure all the Company’s real estate, movable and immovable assets.
	(q) Participate in tenders and auctions and provide all required guarantees.
	(r) Enter into agreements and contracts related to acquiring and selling companies and assets by the Company  and investing in and managing and operating and maintaining such companies.
	(t) Delegate to whomever it deems fit some of its powers, and grant the attorney or attorneys the right to sub-delegate to third parties.
	5. Each member of the Board of Directors shall, within 15 days of being appointed as a Director and within 15 days from the end of each financial year of the Company, send written notice to the Company declaring the number of shares he or she owns in the Company. Such Director must also declare, in writing and immediately, any dealings in his shares in the Company.
	1. A meeting of the Board of Directors shall not be valid unless attended by a majority of the Directors in person.  Attendance in person shall be satisfied if a Director is physically present or is present through video-conferencing or over the telephone as permitted by the Authority. A Director may authorise any other Director to vote on his or her behalf, and in this case the latter shall be entitled to two votes. A Director may not act as a proxy for more than one Director.
	4. The powers of the Board of Directors mentioned above are without limitation, on the basis that the Board of Directors may carry out all other actions not explicitly stated above to the extent they do not require approval of the general assembly as specified in these Articles of Association.
	2. Resolutions of the Board of Directors shall be adopted by a majority of the Directors present, in person or by proxy.  If there are equal number of votes, the Chairman or his deputy shall have the casting vote.
	4. Any member of the Board of Directors who has a personal interest in any business or matter presented in the Board for discussion or approval 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 business or matter.
	5. Without prejudice to the requirement to hold a minimum of four (4) Board meetings per year, the Board may adopt resolutions in writing by circular, signed by a majority of the Directors.  Such resolutions by circular shall be valid and effective as if they had been adopted at a Board of Directors meeting duly convened and held and may consist of several counterparts in like form, each signed by one or more of the Directors, provided that: 
	(b)    the majority of the Directors agree that the matter requires a resolution by circulation is urgent;
	(c)  the resolutions are delivered to all the Directors in writing and accompanied by all the required supporting documents and papers; and
	(a)  the resolutions by circulation do not exceed four times per year;
	(d)  any resolution by circulation must be adopted in writing by a majority of the Directors and must be submitted at the next Board of Directors’ meeting to be included in the minutes of such meeting.
	3. The minutes of the meetings of the Board of Directors shall be recorded in a special register. The minutes shall be signed by the Chairman, the Directors present and the secretary to the Board of Directors.  A dissenting member may register his opinion in such minutes. The signatories to the minutes shall be responsible for the accuracy of the information contained therein.
	(m) Approve, circulate and endorse all promissory notes, bills of exchange, cheques and commercial bonds, and guarantee the issuers thereof.
	(k) Conclude, revoke, cancel and assign lease contracts as per the conditions deemed appropriate by the Board of Directors.
	(e) Decide on the means of investment of whatever kind or amount, withdraw and transfer all the values and assets of the Company, and contribute in any establishments that perform the same activities as the Company.
	(c) Permit the creation or cancellation of any subsidiary, branch or agency, specify the expenses of management for each subsidiary, branch or agency, perform all the transactions necessary to subject the Company to the laws of the countries in which it operates and appoint all the representatives, agents and officials abroad as required by the laws of such countries.
	2. The Board of Directors may exercise all its authorities to utilize any of the Company’s assets or funds to enable the Company to purchase, own invest in companies that operate in the energy, electricity, water, gas, oil and mining sectors. 
	(Duration of Company)
	Article (4(
	Article (2)
	Article (3)
	(Head Office of Company)
	(b) Appoint a chief executive officer, chief financial officer, and other employees and determine their salaries and wages and dismiss them or replace them by others.
	(s) The Board of Directors shall lay down the rules relating to the administrative and financial matters, employee affairs and their entitlements, and shall likewise lay down regulations governing its business and meetings, and the distribution of functions and responsibilities amongst Directors.

