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Articles of Association
of
" Abu Dhabi Developmental Holding Company”
(a public joint stock company)

Part One
COMPANY INCORPORATION

Article 1
(Incorporation)

Pursuant to the provisions of Law No. (2) of 2018
Concemning the Incorporation of Abu Dhabi
Developmental Holding Company PJSC, these
Articles of Association and the Companies Law,
a public joint stock company has been
established in accordance with the following
provisions and conditions:

Article 2
(Definitions)

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

State: The State of the United Arab Emirates.

Government: The government of the Emirate of
Abu Dhabi.

Supreme Council: The Abu Dhabi Supreme
Council for Financial and Economic Affairs or
any other entity as determined by the Supreme
Council.
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Government Entities: public departments,
authorities, councils, corporations, agencies,
centres, councils, funds and any other entity
which is subordinate to the Government.

Government Companies: companies which are
directly or indirectly wholly owned by the
Govemment,

Companies Law: Federal Law by Decree No.
(32) of 2021 Conceming Commercial
Companies and any laws that may be issued to
amend or replace it.

Law of Incorporation: Law No. (2) of 2018
Concerning the Incorporation of Abu Dhabi
Developmental Holding Company PJSC (as
amended or replaced from time to time).

Appointing Resolution: Resolution No. (19) of
2019 of the Chairman of the Executive Council
to restructure the Board of Directors of Abu
Dhabi Developmental Holding Company PJSC
{as amended or replaced from time to time).

Articles of Association or Articles: These
articles of association (as amended from time to
time).

Company: “Abu Dhabi Developmental
Holding Company”, a public joint stock
company.

Share: A share in the capital of the Company.

Shareholder: Abu Dhabi  Developmental
Holding Group — P.J.S.C
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General Assembly: The general assembly of the
Company.

Board of Directors or Board: The board of
directors of the Company constituted pursuant to
the Appointing Resolution.

Chairman: The Director appointed as chairman
of the Board in accordance with the provisions of
the Appointing Resolution.

Vice Chairman: The Director appointed as vice
chairman of the Board in accordance with the
provisions of the Appointing Resolution.

Managing Director: The Director appointed as
managing director in accordance with the
provisions of the Appointing Resolution.

Director: The Chairman, the Vice Chairman, the
Managing Director or any of the other members
of the Board.

Objects: The objects of the Company as set out
in the Law of Incorporation and referred to in
Article (6) of these Articles of Association.

Developmental Companies: the companies and
corporate persons who are designated as such by
a resolution of the Supreme Council for the
purposes of the Law of Incorporation and these
Articles of Association.

Relevant Sectors: The sectors in which the
Developmental Companies invest or the sectors
which are managed or supervised by them,
whether directly or through others, including
transportation of all types and its related
facilities, energy and water, waste treatment,
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sanitation, health, insurance, hospitality, tourism,
culture, heritage, exhibitions, infrastructure,
facilities, media, logistics services, technology
and information systems sector, warehousing,
investments, real estate sector and any other
sectors as may be determined by a resolution of
the Supreme Council.

Subsidiary: Any company directly or indirectly
wholly owned by the Company or whose shares
are majorly directly or indirectly owned by the
Company or whose executive management,
boards’ or general assemblies’ decisions or
resolutions are directly or indirectly controlled by
the Company, including Developmental
Companies that are wholly owned by the
Company or whose shares are majorly owned by
the Company or companies directly or indirectly
owned by the Company which are established by

the Company for purposes related to its financing

Auditor: The auditor of the Company appointed
from time to time in accordance with the
provisions of these Articles of Association.

Article (3)

(Company Name, legal personality and
capacity)

The name of the Company is "Abu Dhabi
Developmental Holding Company”, a public
joint stock company. The Company has an
independent legal personality and full legal
capacity to achieve its objects. The Company
may use "{ADQ]" or any other term, as an
abbreviated name thereof, as the Board may
determine.
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Article (4)
(Headquarters of the Company)

The headquarters of the Company shall be
located in the city of Abu Dhabi. The Board may
establish  branches, offices, agencies or
Subsidiaries of the Company inside or outside the
State.

Article (5
{Duration of the Company)

The duration of the Company shall be Ninety-
Nine (99) calendar years commencing on the date
of its registration with the commercial register.
The duration of the Company shall be renewed
automatically for an equal term.

Article (6)
(Objects of the Company)

The Objects of the Company, which will be
undertaken by the Board of Directors or any
authorised representative of the Board, shall be to
carry out the following activities inside and
outside the State:

1 To own all contributions, investments,
rights, stocks and shares of the
Govemnment or Government Entities or
any of the Government Companies in the
Developmental Companies, including all
rights in loans granted by the
Government, Government Entities or
Government Companies to any of the
Developmental Companies.

2

To exercise all the objects and
competences and objectives set out in the
laws and decrees establishing its wholly-
owned Developmental Companies,
directing the boards of directors, senior
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management, the general policies,
operational, economic, commercial and
financial strategies of its said wholly-
owned companies, including reviewing
and approving their projects and sources
of finance, their annual balance sheets
and final accounts, in such a manner
which enables such companies to achieve
their objectives.

To own, develop, construct, finance,
operate, manage, maintain, refurbish,
assign, acquire, expand, mortgage, take
on lease, lease, contribute to, establish
and invest in all projects and investments
in the Relevant Sectors and/or those
concur with its objectives.

To monitor the financial and operational
performance of the Developmental
Companies and Subsidiaries.

To establish or participate with others in
establishing joint stock or limited liability
companies or any other type of
companies, , to operate in the Relevant
Sectors or in a manner which enables the
Company to achieve its objectives.

To identify investment opportunities
suitable for partnership between the
public and private sectors in the areas of
operation of the Developmental
Companies and Subsidiaries, and in the
Relevant Sectors and work on activating
such opportunities.

To develop, purchase, own, register,
license, take on lease, lease all movable
and immovable property and rights
property,

related to intellectual
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11

12

trademarks, tradenames, patents and all
rights and designs related to the business
of the Company and its wholly owned
Companies, and to sell or assign any of
them with consideration to be determined
by the Board.

To own and dispose of movable and
immovable property, including selling
and assigning any of such propery with
consideration, and to provide, modify,
waive and release mortgages and
guarantees on the same.

To own, take on lease and lease all other
means of transportation and engineering
equipment and plant related to the
activities of the Company and other
assoclated operations.

To exchange the benefit of scientific and
technical  advance and  modem
experiences in the world with a view to
providing the same either directly or
indirectly to the relevant authorities in a
manner that achieves the optimal benefit.

To contribute to financing of the projects
undertaken by the Company and its
Subsidiaries, Developmental Companies
or other companies as a sharcholder,
grantor or guarantor of loans. The
Company, as may be approved by the
Board, is authortsed to own, guarantee or
18sue debt instruments, sukuk and bonds

of all kinds.

To establish or participate with others in
establishing other companies, portfolios,
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investment funds or international or local
enterprises.

To use or invest its funds in any manner
it deems suitable for it.

To undertake all banking and financial
operations related to the business of the
Company or any of its Subsidianes, to
open, manage and close bank accounts, to
withdraw, accept and  negotiate
negotiable bills, to issue financial
guarantees to its Subsidiaries or third
parties, to conclude loans, financial and
credit facilities and derivative contracts,
and to conduct treasury management
activities for the funds of the Company
and its Subsidiaries.

To purchase other stocks, bonds and
securities related to the business of the
Company or any of its Subsidiaries, and
to dispose of the same for the purposes of
trading, risk management or any other
purposes that the Company deems
appropriate.

To develop  specific  regulations
concerning employment, retirement,
remuneration,  incentives,  benefits,
allowances and bonuses for the
employees of the Company and its
wholly owned Companies, subject to the
legislation relating to the retirement of

nationals of the State.

To contribute to, promote, support and
offer in-kind and cash donations for
projects, businesses and activities,
including non-profit and community

projects, activities and initiatives,
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pursuant to the applicable legislation in
the Emirate of Abu Dhabi.

To carry out all operations and take all
actions as may be necessary to enable the
Company to conduct its activities to a
high standard, and to increase its
revenues.

To initiate and pursue all legal and court
proceedings, to agree on reconciliation,
seftlement,  arbitration, abandoning
disputes and arbitration and mediation
procedure.

To carry out such other operations
associated or related to the Objectives and
activities of the Company, or which the
Board may deem required or necessary to
enable the Company or any of its
Substidiaries to achieve any of its objects.

For the purposes of these Articles of Association,
a reference to the Objects or to a power of the
Company shall be interpreted in a non-restrictive
manner and in the broadest meaning thereof. A
reference to a power is a reference to authority
and discretion.

PART TWO
THE CAPITAL OF THE COMPANY

Article (7
{Share Capital)

The authorised share capital of the
Company has been set at (500,000,000)
Five Hundred Million United Arab
Emirates Dirhams, divided into
(500,000,000) Five Hundred Million
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Shares, each with a par value of One
United Arab Emirates Dirham.

2 The issued share capital of the Company
has been set at (100,000,000) One
Hundred Million United Arab Emirates
Dirhams divided into (100,000,000} One
Hundred Million Shares, all fully paid-up
nominal shares and each with a par value
of One United Arab Emirates Dirham.

3 All of the Company's Shares are owned by
the Government,

4 The Board of Directors may increase the
authorised and the issued share capital of
the Company through cash or in-kind
contributions or through the conversion
(into Shares) of any of the Government's
contributions in any of the Developmental
Companies, pursuant to the legislation in
force in the Emirate of Abu Dhabi.

Article (8)
(Ownership of Shares)

The Shares shall be fully owned by the
Government. The Government has subscribed
for, and paid in cash or in kind, the nominal value
of all of the Shares. The liability of the
Shareholder 1s limited to the value of its
shareholding in the capital of the Company.

Article {(9)

(Exemptions)
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The Company shall not be subject to the
provisions of the following Articles of the
Companies Law (or any replacement provisions
or Articles) and any Articles or provisions
ancillary thereto: (6), (7), (8), from (11) to (22)
inclusive, (24), (26), (30), (32), (36), (37), from
(105) to (110) inclusive, from (112) to (149)
inclusive, from (151) to (160) inclusive, (162),
from (164) to (241) inclusive, (243), (244) (245),
(247), (248), (251), (252), (253), (254/2), from
(268) to (273) inclusive, from (275) to (302)
inclusive, (309), (310}, (311) from (314) to (334)
inclusive, from (340) to (363) inclusive.

Article (10}
(Share Certificate)

A Share certificate may be issued to the
Shareholder stating the total number of Shares on
issue and owned by the Shareholder and the
nominal value of each share. The Share
certificate may be kept by the Company in
electronic format.

Article (11)

(Binding Effect of the Articles of Association)

Without prejudice to the provisions of the Law of
Incorporation, these Articles of Association and
the resolutions of the Board shall be binding on
the Company.

Article (12)
(Dividends)
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The determination and distribution of dividends
in the Company and the companies wholly
owned by it shall be as resolved by the Board
from time to time,

o)

Article (13)

(Increasing the Share Capital)

Subject to the legislation in force in
the Emirate of Abu Dhabi, the share
capital of the Company may, by a
resolution of the Board, be increased
by issuing new Shares at the same
nominal value of the existing Shares.
Also, a premium and subscription
fees may be added.

New Shares may be issued at a value
that 1s higher or less than their
nominal value, and if issued at a value
that exceeds their nominal value, then
the Board shall be entitled to apply
the difference in any way it sees
appropriate so as to enable the
Company to achieve its Objects.

Article (14)

(Reducing the Share Capital, Pledging the

Shares and Assigning them)

The share capital may not be reduced or
restructured and the Shares may not be
transferred, sold, pledged, disposed of or
assigned, except by a resolution of the Board and
after obtaining the Supreme Council’s approval.
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PART THREE

LOAN SECURITIES AND SUKUK

Article (15)
(Issuing Bonds and Sukuk)

The Board may resolve to issue
guarantees, debt instruments, loan
securities, debentures, sukuk, bonds
and/or any commercial or financial
instruments, of any tenor, and may
determine the amount, purpose and
the terms and conditions of each issue
as it deems fit.

The issuance of loan securities (or
other debt instruments) and/or sukuk
and the terms of issue thereof shall be
subject to regulations, rules or
resolutions issued by the Board in this
regard. Such issuance shall not be
subject to any other regulations, rules
or resolutions unless such debt
instruments and debentures and/or
loan securities, and/or sukuk are
offered in a public offering in the
State through announcing so in local
newspapers published in the State, in
which case the

issued by

instructions  or
the State’s
Commodities

controls
Securities and
Authority in this regard must be

observed.

PART FOUR
THE BOARD OF DIRECTORS OF THE
COMPANY
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Article (16)
(Appointment)

1 The Company shall be managed by a
Board comprising at least five (5)
Directors, each of whom shall be
appomnted by a resolution of the
Chairman of the Supreme Council.

2 The Supreme Council shall determine
the remuneration of each of the
Directors.

Article (17)
(Term)

The term of membership of each Director shall
be three years commencing from the date of the
Appointing Resolution appointing such Director,
which term shall be automatically renewed for
consecutive periods of three years each, unless a
resolution of the Supreme Council or the
Chairman of the Supreme Council is issued
reconstituting the Board.

Article {18)

(Powers of the Board of Directors)

The Board is the supreme authority in the
Company and its wholly owned companies. The
Board of Directors shall assume the competences
of the general assembly at the Company and its
wholly owned companies.

The Board of Directors shall have all the powers
specified in the Law of Incorporation and these
Articles, and shall be the authority competent to
set the general policy and strategic plans of the
Company and its wholly owned companies and
follow up their implementation to achieve their
purposes, and may exercise all the necessary
competences relating thercto, and shall in

particular have the authorityte
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Set and issue the financial,
administrative and operational
regulations of the Company, and
regulations for insurance, tenders,
auctions, contracts and purchases for
the Company and its wholly owned
companies in a manner that enables
them to achieve their objects.

Develop, issue and amend the articles
of association, capital, legal form, name
and objects of all of the Company’s
wholly owned companies including
specifying their durations.

Restructure the share capital of any of
the company wholly owned by the
Company; by dispose of or assignment
of any of their assets, liabilities,
contracts, projects and investments to

the Company or any of its Subsidiaries.

Merge any of the companies that are
wholly owned by the Company in one
company and dissolve and liquidate any
of them in accordance with mechanisms
to be approved by the Board, after
obtaining the Supreme Council’s
approval.

Offer any of the shares constituting the
share capital of any of the Company’s
wholly owned Companies through
public  subscription or  private
placement, and list any of them in any
financial market, after obtaining the
Supreme Council’s approval.

Form  permanent and  interim
committees.
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10

11

Enter into all types of insurance
contracts and agreements  with
insurance shall be
specified by the Board relating to the
boards of directors, employees and
assets, property, properties and projects
of the Company and its wholly owned
companies.

companies  as

Transfer any of the employees of its
wholly owned companies to the
Company or any of its subsidiaries.

Approve the balance sheet, final
accounts and financial statements of the
Company and its wholly-owned
companies for each financial year.

Enter into commercial, financial and
banking contracts and agreements,
including sale and purchase of
properties, projects, as well as the
shares, stocks and other securities
issued by companies and other entities,
trade in such shares, stocks and other
securities, conclude hedging
agreements and undertake all financial
and commercial transactions as may be
resolved by the Board.

Borrow from banks and other financing
entities and issue¢ debt securittes and
sukuk within and outside the State to
finance projects, investments and
activities of the Company,
Developmental Companies and
Subsidiaries, in accordance with the
legislation in force.
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12

13

14

15

16

Enter into loan and financial facility
agreements and finance contracts of
any type (including
repurchase finance and finance lease

whatsoever

arrangements) for any term, including a
term exceeding three {3) years, and to
sell, mortgage and assign any
properties, property and assets of the
Company or its wholly owned
companies, to discharge the debtors of
the Company or any of its wholly-
owned companies, to issue financial
guarantees, mortgages, bonds and
sukuk of all types, to enter into
conciliations and to initiate and/or
agree on arbitration and litigation on
behalf of the Company.

Represent the Company at the general
assemblies of the companies that are not
wholly owned by it.

Exercise all the powers available to the
Company or to the Government or to
Government Entities and Companies,
according to legislation, memoranda of
association or articles of association of
the Developmental Companies.

Grant sharcholder loans to any of the
Developmental Companies and
Subsidiaries in a manner which is not
inconsistent with Law No. (1) of 2017
Concerning the Financial System of the
Government of Abu Dhabi as amended.

Permit the Company and its
Subsidiaries to engage in any
investment  activity,  borrowing,
lending, issuing of guarantees (whether
to one another or to-thizd parties, to
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18

19

20

21

guarantee the liabilities of any of them
towards the Company or to a third
party), sukuk, bonds or any other debt
instruments as the Board of Directors
deems appropriate.

To engage in investment operations and
contribute to financing projects carried
out by the
Subsidiaries or other companies in their

Company and its

capacity as lender or guarantor of loans,
and investing in, establishing and
managing investment funds,

To carry out all banking and financial
operations related to the business of the
Company or any of its Subsidiaries, to
conclude financial facility contracts and
financial derivative contracts, to permit
the Company to carry out treasury
management operations for the funds of
the Company and its Subsidiaries.

Specify and collect management fees
from the companies that are wholly or
partially owned by the Company
against the supervision services carried
out by the Company, in accordance
with agreements concluded by the
Company with those companies.

Set the contracting procedure for the
Company and its wholly owned
companies, when contracting with
natural and corporate persons for sale or
purchase of goods and services.

Set the intemnal regulations and bylaws
relating to employees of the Company
and its wholly owned companies, in
accordance with the legislation in force.
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23

24

25

26

27

Appoint a chief executive officer or
general manger for the Company and
determine his terms of reference and
powers.

Specify, approve and pay salaries,
allowances, provisions and bonuses for
the Managing Director, and the
Company’s chief executive officer or
general manager.

Determine, appoint and discharge and
the senior management for the
Company and for its wholly owned
companies.

Appoint consultants for the Company
and its wholly owned companies and
determine their fees and form of
payment.

Appoint management boards or
committees, general managers or chief
executive officers and entrust them with
the management of any of the
Company’s wholly owned companies,

and nominate representatives of the
Company at the companies that are not
wholly owned by it.

Any other powers or terms of reference
vested in the Board by the Supreme
Council.

The Board of Directors may delegate some of its
powers specified in these Articles to its
Chairman, any Director, any of its committees or
any of the Company's senior employees or the
senior management staff of its Subsidiaries. The
Board shall specify the terms and conditions for
exercising such powers.
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Article (19)
(Meetings of the Board of Directors)

The Board shall hold at least two
meetings during each financial year of the
Company. The Board shall hold its
meetings at the headquarters of the
Company (unless another
approved by the Board) at the call of the
Chairman, the Vice Chairman, the
Managing Director or at the request of at
least three Directors.

venue 1is

Invitation to meetings of the Board shall
be sent by post, electronic mail or any
other means of communication at least
(3) three days before the meeting (or less
than three (3) days in case of emergency).
Such notice shall include the agenda of
the meeting.

Meetings of the Board may be held, and
participation and voting at such meetings
may be conducted, through audio or
video conferencing facilities or other
electronic means that allow remote

participation.

Article (20)

(Board Meeting's Quorum and Proceedings)
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A meeting of the Board shall not be
quorate unless attended by at least the
majority of the Directors and it shali be
permissible for a Director to authorise
another Director to vote on his behalf. In
such case, such a Director shall have two
votes. A Director shall be considered
present if he attends a meeting in person or
via telephone or any other audiovisual

means such as video teleconferencing.

Resolutions of the Board shall be adopted
by approval from the majority of the
Directors present (in person and by proxy)
and, should there be a tie of votes, the
Chairman, or the Vice Chairman (if the
Chaimman is absent) or the chairman of the
meeting, in the absence of the Chairman
and the Vice Chairman, shall have a
casting vote.

The Board’s discussions and resolutions
shall be recorded in minutes, which are to
be entered in a special register to be signed
by the Chairman, Vice Chairman or the
person authorised by the Board and the
Board Rapporteur. A Director shall have
the right to record any objection in the
minutes. The names of the Directors who
attended the meeting and those absent shall
be recorded in such minutes.

The Chairman (or in his absence the Vice
shall
meetings. In the absence of the Chairman

Chairman) preside over Board
and the Vice Chairman, the Chairman may

nominate one of the Di to preside
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over such meeting. Failing which, the
shall select a
chairman for the meeting.

remaining  Directors

Neither the Chairman nor any other
Director may vote on a resolution on a
matter presented to the Board in which he
has a personal interest.

Notwithstanding anything to the contrary
in these Articles of Association, a
resolution in writing signed by the majority
of the Directors shall be as valid and
effective as if it had been passed at a duly
called and convened meeting of the Board
and shall count towards the number of
meetings the Board is required to hold
annually pursuant to these Articles of
Assoctation. Any such written resolution
may consist of one or more copies of the
same resolution and may be transmitted to
the relevant Directors by electronic mail,
facsimile, registered post or courier in like
form. Each such copy, once signed by the
relevant Directors, shall constitute the

same resolution of the Board.

The Board shall have a Rapporteur who shall not

be a Director (the Board Rapporteur).
The Board Rapporteur shall be responsible
for the proceedings and attendance of the
meetings of the Boa e committees
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thereof, prepare and keep in safe custody
the minutes of such meetings and issue any
such certificate as may be required to
confirm the resolutions of the Board or any
of its committees. The Board Rapporteur
shall communicate with any third party in
relation to any resolution issued by the
Board, any of its committees or any person
authorised by the Board to act on behalf of
the Company.

Article (21)
(Loss of Membership)

A Director shall lose his office in any of the
following cases:

a.  upon tendering resignation;

b.  upon being convicted of a crime involving
an act of immorality or breach of trust,
irrespective of the capacity in which he
was convicted;

c.  upon dismissal pursuant to a resolution of
the Chairman of the Supreme Council; or

d. upon failure to attend four consecutive
Board meetings without a lawful excuse,
and upon a recommendation to dismiss
which is endorsed by a majority of the
other Directors.

Article (22)
{(No Personal Liability)

The Directors shall not be personally liable in
connection with the liabilities of the Company by
reason of having undertaken their duties as
Directors.
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Article (23)
(Claim of Civil Liability)

Neither the Company nor the Sharcholder may
file a civil claim against a Director for any loss
suffered except where such Director was grossly
negligent, or committed an act of fraud or wilful
mismanagement in the performance of his duties
as a Director. It shall not be permissible to attach
the Company, its assets or seize the Shares
because of a debt owed by the Shareholder or any
Director.

Article (24)

{Committees)

The Board may, from time to time, form one or
more committees, from amongst the Directors
and third parties including an executive
committee, to which the Board may delegate
some of its competences, and/or which may be
entrusted with supervising the conduct of the
Company's business, its financials and the
execution of the resolutions of the Board.

Article (25)
(The Competences of the Managing Director)

The Managing Director shall conduct the
Company's business in accordance with the
regulations and resolutions adopted by the Board
in this regard, and shall execute the resolutions
of the Board. The Managing Director may
exercise any powers conferred on him by the
Board and/or specified for him in these Articles
of Association.
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Article (26)
(Authorised Signatories)

Notwithstanding anything to the contrary
in these Articles of Association, the
Chairman, the Vice Chairman, the
Managing Director, any senior employee
and any of the senior management staff of
the Company or its Subsidiaries
authorised by a resolution of the Board
shall, each individually, have the right
and authority to sign on behalf of and
lawfully bind the Company to enter into
any contract or agreement on behalf of the
Company including sale, purchase,
mortgage, investment contracts, as well as
contracts for sale and assignment of
shares, stocks, movable and immovable
assets, appointment and termination of
service of the Company’s employees and
engagement of financial, technical and

legal advisers and advocates
determination of their fees, in addition to
establishing, managing, merging,

transforming and changing the name of
any Subsidiary, and shall have the right to
represent  (in  person or through
representatives  thereof), within and
outside the State, the Company before
banks, companies, any courts, arbitral, or
any other judicial, government or quasi-
government bodies.

The Chairman, the Vice Chairman, the
Managing Director and the person
authorised by the Board pursuant to the
previous paragraph of this Articie, shall
each have the right to delegate any of their
powers to any senior employee of the
Company or any senior management
employee at the  Developmental
Companies.

Any and all documents of the Company,

including  corporate  authorizations,
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electronic signatures shall be treated the b o

images of signatures pasted onto
documents, and for the purposes of

validity and  enforceability, such

same as wet ink signatures.
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The Board may convene a meeting in its capacity
as the General Assembly of the Company at least
once a year during the four (4) months following
the end of the financial year then ended, at the
time and venue specified in the notice of such
meeting; to discuss and review the report of the
Board on the Company's activities and financial
position during the year, to receive, discuss and
review the Auditor's report, to approve the
Company's financial statements, to appoint the
Company's Auditors and determine their fees and
to discharge the Directors and the Auditor from
liability or to resolve to file a liability claim
against them as the case may be, and to determine
any other matters which these Articles of
Association require the General Assembly to
determine and resolve thereon.

Meetings of the General Assembly may be held,
and participation and voting at such meetings
may be conducted, through audio or video
conferencing facilities or other electronic means
that allow remote participation.

Article (30)
(Resolutions of the General Assembly)

Subject to the matters that expressly require
approval from the Supreme Council under the
Law of [ncorporation, , resolutions of the General
Assembly of the Company and its wholly owned
companies adopted in accordance with the
provisions of these Articles of Association shall
be binding on the Company and the concerned
companies.

Notwithstanding anything to the contrary in these
Articles of Association, a resolution in writing
approved and signed by majority of the Directors
(in its capacity as the General Assembly),
concerning the Company or the said companies,
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shall be as valid and enforceable as if it had been
passed at any General Assembly duly convened.

PART SIX
THE AUDITOR

Article (31)
(Appointment of the Auditor)

The Company shall have one or more Auditors,
appointed for a one-year renewable term by the
Board, which shall also determine the
remuneration thereof. The Auditor(s) shall audit
the accounts for the financial year for which it is
appointed.

Article (32)
(Powers and Obligations of the Auditor)

The Auditor shall audit the accounts and the
financial statements of the Company and monitor
the application of the provisions of the
Company’s Articles of Association.

The Auditor shall be entitled {in connection with
its audit of the Company's financial statements)
at any time to examine all of the books, records
and documents of the Company and any other
documents, and shall have the right to request any
explanations as it deems necessary in order to
undertake its duties. The Auditor shall likewise
be entitled to verify the assets and liabilities of
the Company, and if 1t is unable to exercise those
powers it shall give a statement to that effect in
writing in a report to be submitted to the Board.

Article (33)
{(Auditor's Report
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The Auditor shall attend all meetings of
the General Assembly. The Auditor shall
also submit a report to the Board of
Directors on all issues which fall within
the scope of his responsibility, especially
those related to the Company’s financial
statement and its financial position. The
Auditor's the
following:

report must include

a. action taken by the Company to
enable the Auditor to obtain all the
details and clarifications requested
by the Auditor;

b.  whether the Company's balance
sheet and the profit and loss account
match the books of account and meet
the requirements of these Articles of
Association and whether the said
balance sheet and profit and loss
account correctly and clearly reflect
the Company's financial position;

c.  whether the Company keeps regular
accounts,

d. whether the inventory has been
properly conducted;

e.  whether the statements included in
the Board's report are consistent with
the statements contained in the
Company's books; and

f.  whether, during the financial year in
question, any breach of the Articles
of Association was committed that
might  adversely  affect the
Company's financjal position or the
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conduct of its business and whether
any such breach still persists.

All the above-mentioned matters must be based
on the information provided to the Auditor.

Where two Auditors are reporting on the
Company's accounts, they shall prepare
and present to the Board a joint report
signed by each of them and for which they
will be jointly responsible. Each auditor
shall write his name in the report, sign the
same and then submit it to the Board.

The Auditor shall be responsible for the
accuracy of all details contained in his
report and shall be further responsible for
any loss incurred as a result of an error
committed by him in the course of
performing his duties. Should such error be
attributed to more than one Auditor, they
shall be jointly liable.

PART SEVEN
THE COMPANY'S FINANCE

Article (34)

(Company's Accounts and Financial Year)

The Company shall duly keep regular
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 kept in
accordance with the internationally
recognised and applicable accounting
principles. The Board shall have the right
to inspect the books of accounts at any
time.

The financial year of the Company shall
commence on the 1% of January and end on
the 31° day of Decgaberof cachys
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PART EIGHT
DISSOLUTION AND LIQUIPATION OF
THE COMPANY

Article (35)
(Dissolution of the Company)

The Company shall not be dissolved or liquidated
except by a resolution of the Supreme Council
upon the recommendation of the Board.

PART NINE
INDEMNITY

Article (36)
(Indemnity by the Company)

The Company shall (up to the value of its assets)
indemnify each Director, officer and employee of
the Company against any liability (with the
exception of criminal responsibility, fraud, wilful
misconduct and gross negligence) incurred by
him arising from or in connection with the
performance of his duties as Director, officer or
employee of the Company. 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 lhiable for it
towards the Company.

PART TEN
FINAL PROVISIONS

Article (37)
(Applicable Provisions)

The provisions of the Companies Law shall apply
to any matter not covered by a special provision
hereof and to any to the extent they are not

afdM degaiidr
> kg

< ADQ N

ABUDHABI- UAE. L
13';!
%Wﬂml mmﬂﬁt“"mﬂ

i5

Gl bl

hahuals A& Ja

(35) BaLall
(K ga)

oo bR Y] e & AGAN Jaty
e (0 dpagi o ely e Gadall
.BJM}H

aelill i)
g2l

36) sslall
(A58 08 Ga pausill)

lehagage dad dgaa 8 Agdue 45,00 (45K
oldae slmel (o gume S mign oo
i oo Aa 8 dale (gl (ool sl 3)ay)
Afliad dgiad elinl) oS dgins
saaiilly  (graslh bl gguy oWy
o} alaa gumaS ailialsy 2Ll A (apnall
@ i g Y AGEN 8 dele o gl
i Ale o Allae & pagads g
AN elad gie il G Adggus

Aaaidie daSaa (e gola oSa | oidlie

el bl
FIRLEQATN

(37) salall
kil dualglt al<all
3 ad Lad doplanl) IS, (18 HEaT Bk

&

Aabpo palais ¥ L ol als paiaili



expressly or impliedly inconsistent with the
provisions of the Law of Incorporation, the
resolutions of the Supreme Council, these
Articles of Association or the resolutions of the
Board.

Article (38)

(Severability of Provisions)

The enforceability of any of 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. If any Article or any part thereof is
held to be unlawful or unenforceable by a court
of competent jurisdiction, the remainder of these
Articles of Association shall remain in full force
and effect.

Article (39)

(Publication)

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

These Articles of Association were approved by
the Managing Director of Abu Dhabi
Developmental Holding Group P.J.S.C on 23
April 2024.
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Mohamed Hassan Mohamed Hassan Alsuwaidi

Managing Director

Abu Dhabi Developmental Holding Group PJSC
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