Amended & Restated Articles of Association
of National Corporation for Tourism & Hotels, a
Public Joint Stock Company listed in the Stock

Market

Preamble

National Corporation for Tourism & and Hotels a
Public Joint Stock company, was incorporated in
the Emirate of Abu Dhabi, United Arab Emirates
Pursuant to Law No. (7) of 1996 Issued by the
Crown Prince & Deputy Ruler of Abu Dhabi on
11/12/1996 (corresponding to 30t of Rajab,
1417H), With the approval of the competent
authority and under the Commercial license
Number CN-1001792 issued by the Department of
Economic Development of the Emirate of Abu
Dhabi on 24 November 2016, and by virtue of the
memorandum and articles of association of the
company which were issued in accordance with the
provisions of the Federal law No. (8) of 1984
Concerning Commercial companies and laws
amended thereof.

Whereas the Federal Law No. (2) of 2015
concerning Commercial Companies issued on
25/3/2015 provides for the cancellation of the
Federal Law No. (8) of 1984 concerning
Commercial Companies and the laws amending
thereof and requires existing public joint stock
companies to amend their articles of association in
accordance with its provisions.

On 25/09/2017, the General Assembly of the
Company met and resolved by a special resolution
to approve the amendment of the provisions of its
articles of association in accordance with the
provisions of Federal Law No. (2) of 2015
concerning the Commercial Companies.

On 28/04/2019, the General Assembly of the
company met and resolved by a special resolution
to approve the amendment of some provisions of
its articles of association.

On 26/04/2022, the General Assembly of the
company met and resolved by a special resolution
to approve the amendment of Article (7) of its
articles of association.

On 11/07/2024, the General Assembly of the
company met and resolved by a special resolution
to approve the amendment of Article (6) of its
articles of association, as follows: -

Section1
Article 1
Definitions

Al Lua dleall g Janal) (i) allal ;
CURN g Aabsall Al o) A pall 4

Al danlous 48 35
NCTsH
g

(o Aale Aanlise A S 5aladll g Aalall daika ol Asanpall Casandls
B Ol Can gay Bastall Ay all <l et gy o sl 3 )Ll
Slall iliy (gl e (g gau 0o pliall 1996 dnd (7)
) ga 32y (21417 iy 30 Cidadl) 1996/12/11 g s
CN-1001792 & % lall dad il Can gay g ducitall ddalial)
Aol dparill 503 0 2016 ey 24 iy 5 ol
Al ALy Gl e Cangag il B Lel
obi 1984 dud (8) al ) salasyl o il plSaY Ty jrmal

L Alanall oyl g8l g A jladll cils

SISl gl 2015 Al (2) & galasyl o5l IS Wy
Ol sl o (el 48 2015/3/25 B sl 4y el
O 8 5 3 latl) Sl ol 8 1984 dud (8) o8 galazy)

AalSal ae (38 51 Loy dpulul! Lgiakf

iRy AS il e penl) dpmaall cunaial 2017/9/25 gt
(e—i—aa] AUl AlSa pant e A8 gall ald i g
@ 2015 2l (2) 8 ) sl 3 6 HlSal y (38 3l 4S8l

Al e il s

G 8 A8, Al de ganll dpmanll Cuadial 2019/4/28 )l
by Al alSal ey et e 48 gall pald ) jE Can e

23 55 3581l Aga paall Agmal inaial 2022/04/26 2o i
‘,LL:JI. e (T) Balall Juaad ‘:‘r. A58 gall ald S g
A0 i)

A5 A8 5l A panl) Apmanl) cinaial 2024/07/11 ot
- ‘é_“:!l'l Ja.'\“ ulp elii_, :\S_)a:l.“ ‘;ul.m‘y'l
Ja¥ Gl

Josl)

Slaifly il W G Al
National Corporation for Tourism and Hotels
el e sl RS e

HAVY Y £49 999 5 +4V) ¥ €09 4994

PO Box 6942, Abu Dhabi, UAE
T. +971 2 409 9999 F. +971 2 409 9990

E. info@ncth.ae W. www.ncth.com



In these articles of association, and unless
otherwise required by the context, the
following expressions shall have the
meanings assigned thereto:

The Country: The United Arab Emirates.

Companies Law: Federal Law No. (2) of 2015

concerning Commercial Companies, as
amended.
The Authority: The UAE Securities and

Commodities Authority.

The Competent Authority: The Abu Dhabi

Government  Department of Economic
Development.

The Market: The Abu Dhabi Securities
Exchange.

Board of Directors: The Company's Board of
Directors.

Governance regulations: The set of
regulations and rules which achieve corporate
discipline in the Company's relations and
management in accordance with international
standards, by setting the duties and
responsibilities of the members of the
Company Board and senior executive
management, taking into account the
protection of the rights of shareholders and
stakeholders.

Special resolution: The resolution passed
with the majority of votes of shareholders
holding at least the three quarters of the
shares represented in the Company's General
Assembly.

Cumulative voting: Voting in which every
shareholder is entitled to the number of votes
equal to the number of his held shares, so that
the shareholder votes for a single candidate to
the Board membership or distributes such
votes among any number of candidates he
selects, provided_ that the number of votes
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given to the candidates shall not exceed the
number of votes he is entitled to, in any case.

Conflict of interests: Any circumstance in
which the decision-making process is affected
due to a material or immaterial personal
interest where the interests of related parties
conflict, or seem to conflict, with the
Company's interests, or where a person
exploits his professional or official capacity in
some way to achieve a personal interest.

Control: The ability to affect or control —
whether directly or indirectly — the appointment
of the Company Board members, or the
resolutions issued by the Board or by the
Company's General Assembly, by holding a
percentage of shares or stocks or through any
other agreement or arrangement leading to the
same control.

Related parties:

a- Chairman and members of the Board of
Directors and members of the senior
executive  management of the
Company and the companies in which
such persons hold a controlling share
as well as the Company's parent
company, affiliates, associates and
allies.

b- Relatives of the Board chairman,
members of the Board of Directors or
the senior executive management, to
the first degree.

c- The natural person or legal entity who
was, in the year preceding the relevant
transaction, a shareholder holding 10%
or more of the shares in the Company
or a board member of the Company, its
parent company or affiliate companies.

d- A person having control over the
Company.

UAE Nationals: Shall be limited to:

(a) natural persons  having UAE
nationality;
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(b) companies and individual corporations
established in the UAE which are
wholly owned by natural persons
having UAE nationality; and

(c) departments or authorities of federal or
local government, or any department,
authority, or company fully owned by
such a department or authority.

GCC Nationals: Shall be limited to:

(a) natural persons having nationality of
any GCC state;

(b) companies and individual corporations
established in any GCC state, provided
that its shares shall be fully owned by
natural persons having nationality of
any GCC state; and

(c) any department, authority or company
of any GCC state.

Article (2)

The Company’s Name

The name of this Company is “National
Corporation for Tourism & Hotels", a Public
Joint Stock Company (referred to hereinafter
as the Company).

Article (3)
Head Office of the Company

The Company's head office and legal address
is in the Emirate of Abu Dhabi, United Arab
Emirates. The Board of Directors may
establish branches, offices or agencies inside
and outside the Country.

Article (4)

The Company Duration
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Subject to Article 64, the Company's duration
shall be for a period of 99 years (the Initial
Term) commencing from the date of its
registration in the commercial register at the
Competent Authority, and the Company's
duration shall be automatically extended for a
further 50 years (the Extended Term). The
General Assembly may amend the Company's
duration or terminate the Company by way of a
special resolution. The Company shall also be
terminated if it is dissolved by law.

Article (5)
Objects of The Company

The objects for which the Company is
established shall be in accordance with the
provisions of laws and resolutions applicable in
the Country.

The objects for which the Company is
established are as follows:

1. To boost the tourism sector and enhance
the hotel business in the United Arab
Emirates.

2. To raise awareness amongst those who
are engaged in tourism and hotel business
activities in the United Arab Emirates.

3. To market and promote the United Arab
Emirates as a tourism destination.

The Company shall have the power to do all
such things as are incidental or conducive to
carrying out the above objects, including (but
not limited to) the following powers:

- to own, acquire and manage hotels and
spas in the Emirate of Abu Dhabi and
the United Arab Emirates;

- to provide room, food and beverage
services to customers;

- to provide beverage sales services to
customers;
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to import goods (including importing
liquor);

to provide foodstuff catering services
on a contract basis;

to sell, on a wholesale and retail basis,
hotel and restaurant fit out, supplies
and foodstuffs;

to provide buildings maintenance
services;

to provide internal and external
cleanings services to buildings, streets,
hotels and tourist and industrial
facilities;

to provide facilties management
services (such as landscape and

gardening services);

to provide waste collection services
(such as non-metal wastes collection,
garbage collection, and drainage
collection and transportation);

to provide onshore and offshore oil and
gas fields and facilities services;

to provide
services;

general transportation

to provide artistic bands contracting;

to be responsible for managing
investments held by the Company, the
development of hotels, and the general
coordination of the Company's
activities;

to participate with other companies or
firms in tourism and hotel projects;

to conduct promotional activities to help
maximize revenues both locally and
internationally; and

to purchase, take on, lease, barter, give
on lease and obtain any movable or
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immovable property or any other
benefits as the Company may deem
required for the fulfilment of its objects,
and especially any land, buildings,
machines or goods and to build,
maintain and modify any buildings or
works as necessary and in compliance
with the Company's objects;

to invest its funds, assets and property
in all projects, commercial, economic,
industrial, tourism, real estate and
banking transactions and to develop
such investments to enhance the
Company's profitability in any matter it
may deem appropriate and to dispose
thereof as the Board of Directors may
deem convenient and in line with the
interests of the Company;

to establish tourist hotel companies
alone or with third parties or to
participate in tourist hotel companies
existing in the Emirate of Abu Dhabi,
the United Arab Emirates or abroad,;

to contract with companies, authorities
or establishments carrying out activities
connected to its own objects;

to establish and manage tourist
restaurants;

to establish and manage transport
companies;

to carry out all maintenance activities
and any work related to hotels and
catering with all governmental and
semi-governmental and private entities,
as well as onshore or offshore oil and
gas installations;

to provide worker supply services upon
request (temporary employment;

to organize and conduct tourist tours
and trips;

to carry out all kinds of business
assigned to t Company by the
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Executive Council:

- To carry out any other activities related
to its field of work or created by the
competent governmental authorities.

The Company may have an interests in or
participate or cooperate in any way with other
companies or firms inside or outside the Country
as long as such companies or firms conduct
similar business. The Company may also engage
in activities that are related to its main activities
and which may be developed in the future.

The Company may not conduct out any business
for which a license is required from a regulatory
or supervisory body unless a license is first
obtained from such body and a copy of such
license is submitted to the authority and the
competent Authority.

Section |l

The company's capital
Article(6)

Issued capital
"The Company'’s issued capital is two billion and

one hundred seventy-six million and nine
hundred thirty-three thousand and three hundred
eighty-five dirhams (AED 2,176,933,385) divided
into two billion and one hundred seventy-six
million and nine hundred thirty-three thousand
and three hundred eighty-five (2,176,933,385)
shares with a par value of one dirham (AED 1)
per share. All shares in the Company are of the
same class and are equal in rights and
obligations.

Article (7)

Shareholding Percentage

All the Company’'s shares are nominal. The
Company’s shares may be owned by any natural
or legal person, whether or not such person is a
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UAE National. In all cases, those who are not
UAE Nationals may not own more than 49% of
the Company’s capital.

Article(8)

towards the

Shareholders’ __ obligations
company

The shareholders shall have no obligations
towards the Company in respect of any losses or
liabilities, except within the limits of the remaining
unpaid amounts ( if any) of their owned shared.
The shareholders’ obligations shall not be
increased unless by their unanimous approval.

Article(9)

Compliance with the articles of association
and General Assembly resolutions:

By holding shares in the company, the
shareholder accept the company's Articles of
association and General Assembly No
shareholder may request to redeem his share in
the capital.

Article(10
Indivisibility of share

A share is indivisible. However, if the ownership
of a share is transferred to a number of heirs or
is held by several persons, such persons should
elect one of them to act on their behalf towards
the company, such persons shall be jointly
responsibie for the obligations resulting from the
shareholding. if such persons do not agree on a
representative, any of them may resort to the
competent court fo be appointed as the
representative, and the court’'s decision in this
regard shall be notified to the Company and the
Securities Exchange.

Article(11

ownership of the share
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Every share entitles its holder to a stake equal
to the stakes of other shareholders without
discrimination in respect of the ownership of
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the Company's assets on its liquidation, the ke Cyg il g A e gendl L masll Gl elaial
dividends described hereafter, and to attend i i T Leib‘}
the meetings of the General Assembly and '

vote on its resolutions.

Article (12) 12) sakali
Disposal of the Shares Yl i paill

1. The Company shall comply with the Js—enall ol )y 3 g Aalailyl g oyl p W AS, AN 4
laws, regulations and resolutions 1 O WD VIPY W i SN LON | N U | W
applicable in the Securities Exchange Jha R P 1 | R T R T SN XV I R |
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, regulations and resolutions Gl das 5 s Vs gle 5y gl o5,
regarding the issue, registration, trade, Ceia 5l i i ) 3, e Jis
transfer of ownership, pledge and o i l_‘j -i_:.J- o= YD
creation of any rights in respect of the f"*“f‘ﬁ‘ 2 d{ Ot o IS B sl e
Company's shares. No assignment, s l—d L Safd i o — 5l
disposal or pledge of the Company's  ¢—5ll i 5l Gyl (L g Jsend) il ) il
shares may be registered in any way if byl
such assignment, disposal or pledge
results in the violation of the rules and
regulations of the Market or the
provisions of these Articles of
Association.

Article (13) (13) Bakall

Heirs and Creditors of a Shareholder

1.

in case of the death of a shareholder who
is a natural person, his legal heir(s) shall be
the only person(s) agreed by the Company
to have title to and/or interest in the Share
owned and the dividends and privileges
pertaining to the deceased shareholder.
Once registered with the Company in
accordance with these Articles, the legal
heir shall have the same rights that were
vested in the deceased shareholder
concerning the shares. The deceased
shareholder's estate shall not be exempted
from any obligations in relation to any
shares owned by him at the time of death.

Any person, to whom any right(s) in any
share(s) devolve as a result of the death or
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pursuant to an attachment order issued by
any competent court shall, within 30 days:

a. produce evidence to that right to the
Board of Directors;

b. elect to either be registered as a
shareholder or nominate a person to
be registered as shareholder in regard
to the said share, without prejudice to
the provisions of regulations in force in
the Market at the time of death,
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Company. In exercising their rights, each e 0 )T‘
shareholder shall rely on the Company's ek LB
inventory lists, its closing accounts and the
resolutions of its General Assemblies.
Article (14) 14) skl
Increase or_Decrease of Issued Share saall Jladl Gl y audds gl 5al 5
Capital

a- Subject to the approval of the Authority
and the Competent Authority, the
Company's issued share capital may be
increased by the issue of new shares
with the same nominal value as the
original shares or with the addition of a
share premium to the nominal value.
Likewise, the Company's issued share
capital may be decreased.

b- No new shares may be issued at a
value lower than the nominal value of
the original shares. If new shares are
issued at a higher value, the difference
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C-

An increase or decrease of the
Company's issued share capital shall
be made only upon the passing of a
special resolution by the General
Assembly upon the proposal of the
Board of Directors (and, in the case of
a decrease of the Company's share
capital, after hearing the auditor's
report). In the case of an increase in
the Company's share capital, the
amount of increase and price of issue
of new shares shall be indicated and in
case of decrease, the amount of
decrease and method of execution
shall be indicated.

The existing shareholders shall be
given the preemptive right to subscribe
for any new shares. The subscription
for new shares shall be subject to the
rules of subscription to the original
shares. As an exception, the
preemptive right to subscribe to new
shares shall not apply to the following:

1. Involvement of a strateqic

partner intended to benefit the
Company and increase of its
profitability.

2. Conversion of the cash debts due
to the Federal Government, local
governments, public entities and
institutions in the State, as well as
banks and financing companies, to
shares in the Company capital.

3. Company Employees’ Motivation
Program through the creation of a
program aimed at the motivation for
excellent performance and increase
of the Company's profitability
through the employees’
shareholdings.

4, Conversion of bonds and Sukuk

issued by the Company to shares
therein.
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1, 2 and 3 above, the Authority's
approval and a special resolution from
the General Assembly shall be
obtained and the conditions and
regulations issued by the Authority in
this regard shall be met.

Article (15)
Shareholder’s Right to Have Access to the

5 g o Js—amall o why o2 (3.2.1)
el g el a8 la i) g Ayl
bty allglag,alelad g d 14 ganll

bl 13 gl e 5 paliall

(1 5) Balaly

Company Books and Documents

Each shareholder shall have the right to have
access to the Company's books and
documents as well as any documents related
to a transaction carried out by the Company
with a related party that has been approved by
the Board of Directors or a resolution by the
General Assembly.

Section Il

Loan Bonds or Sukuk

Article (16)

Issue of loan bonds or Sukuk

Upon a special resolution issued by the
General Assembly, and subject to the approval
of the Authority, the Company may decide to
issue loan bonds of any type, or Islamic Sukuk.
The special resolution shall set the amount of
the bonds or Sukuk, the conditions of issue
and whether the bonds or Sukuk are
convertible to shares. The Company may issue
a resolution authorizing the Board of Directors
to set a time for the issue of bonds or Sukuk,
provided that such date shall not exceed one
year from the date on which authorization is
approved.

Article (17)
Trade of bonds or Sukuk

a- The Company may issue tradable
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bonds or Sukuk, whether convertible or
not convertible to shares in the
Company, with equal value for every
issue.

b- Bonds or Sukuk shall be nominal. Bonds
or Sukuk may not be issued to their
holder.

c- Bonds or Sukuk issued in respect of one
loan transaction shall entitle their
holders to equal rights. Any condition in
contradiction of this provision shall be
deemed void.

Article (18)

Convertible bonds or Sukuk

Bonds or Sukuk may not be converted to shares
unless so provided in the relevant agreements,
documents or issue prospectus. If the bonds or
Sukuk are convertible, the holder of the relevant
bonds or Sukuk may solely accept the
conversion or collection of the nominal value of
the bonds or Sukuk, unless the agreements,
documents or issue prospectus provide for
compulsory conversion to shares. In case of
compulsory conversion, the bonds or Sukuk
shall be converted to shares subject to the prior
approval of both parties upon the issuance
thereof.

Section IV
The Company Board of Directors
Article (19)

Company management

a- The Company shall be managed by a Board
of Directors consisting of seven (7)
members to be elected by the shareholders’
General Assembly by way of secret
cumulative voting.

b- In all cases, at least five (5) of the Board
members, including
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the Chairman, shall be UAE nationals.

A Board member must be a holder of five
thousand (5000) shares in the capital of
the Company. Within one (1) month from
his election, the Board member must
deposit his shares with a recognised bank
and those shares shall be non-tradable
until (i) the expiry of the Board member's
tenure on the Board and (ii) the balance
sheet for the last financial year, during
which the Director carried out its duties, is
certified, failing which the Director shall
immediately forfeit his membership of the
Board of Directors and a replacement shall
be appointed or elected in accordance with
the Companies Law and these Articles.
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Article (20) (20) skl
Term of Board membership Bl adaas &y guaall Baa

a- Every Board member shall hold the
office for three (3) calendar years, at
the end of which the Board of Directors
shall be reconstituted. The members
whose office has expired may be re-
elected.

b- The Board of Directors may appoint
members in the positions which remain
vacant during the year provided that
such appointment shall be presented to
the general assembly in the first
meeting to approve such appointment
or to appoint other members.

c- If the number of vacant positions
reaches a quarter of the number of the
Board members within the tenure of the
Board of Directors, the Board of
Directors must invite the general
assembly to meet within thirty days
from the date of the last vacancy to
elect members to hold such vacant
positions. In all cases, the new
member(s) shall complete the term of
his predecessor(s).

d- The Company must have a Board
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member.

Article (21)

Cases of Appointment of the Board
Members by the General Assembly

As an exception to the requirement to follow
the mechanism of election of the Board
members which should be made before the
General Assembly meeting for the purpose of
electing the Board members under the
provisions of Article (144/2) of the Companies
Law, the General Assembly may appoint a
number of non-shareholder expert members in
the Board of Directors, provided that such
number does not exceed one third of the
number of members set in the articles of
association, in any of the following cases:

a- If the required number of candidates is
not available during the period of
candidature to the Board membership,
leading to a situation in which the
number of Board members is less than
the minimum limit required for its
validity.

b- The Board approves the appointment of
the Board members to be appointed to
the vacant positions.

c- The resignation of Board members
during the General Assembly meeting
and appointment of an interim board to
manage the Company's business prior
to candidates will be considered for
membership of the Board.

Article (22)

Requirements of candidature to the Board
membership

The candidate to the Board membership
must provide the following to the Company:

a. The

candidate's

curriculum  vitae
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indicating his work experience and
qualifications and the capacity in which
the member presents his candidature
(executive / non executive /
independent).

. An acknowledgment stating that the
member will comply with the provisions
of the Companies Law, the resolutions
issued in implementation thereof and
the Company's Articles of Association,
and that the member will use his best
endeavours to diligently perform his
duties.

A list of the names of companies and
firms in which he works or holds the
membership of boards, as well as any
work directly or indirectly performed by
the candidate that competes with the
Company's business.

. An acknowledgment stating that the
candidate is not in breach of Article
(149) of the Companies Law.

In the event that the candidate is a
representative of another legal entity,
an official letter from the legal entity
must be provided indicating the names
of its representative candidates for the
membership of the Board of Directors.

A list of the commercial companies in
which the candidate contributes or
holds shares and the number of shares
or stakes therein.

. A statement indicating the number of
shares held by the candidate, or his
representative, in the Company, and
including an acknowledgment that he
will not sell such shares during the
tenure of his Board membership, and
that he will send a notice to the
Securities Exchange that such shares
will not be disposed of in any way or
transfer their ownership unless after the
membership term has expired or he
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resigns (and a letter shall be served to
the Securities Exchange and the
Authority in this regard).

Article (23)

Election of the Board Chairman and Vice

Chairman

a-

The Board of Directors shall elect from
its members a Chairman and Vice
Chairman. The Chairman shall be a
UAE citizen. The Vice Chairman shall
act in the Chairman's place during the
latter's absence or in the event that he
is unavailable to perform his duties.

The Board of Directors may elect from
its members a Managing Director
whose functions and remuneration shall
be set by the Board. The Board may
also form one or more committee(s)
from its members to which it may
delegate some of its powers or entrust
it to monitor the work progress and
implementation of the Board
resolutions.

Article (24)

Powers of the Board of Directors

a-

The Board of Directors shall have all
necessary authorities to manage the
Company, including all powers and
rights to perform all the acts and
dispositions on behalf of the Company
as authorized by the Company, and
those powers required for the
achievement of the Company's objects.
Such authorities and powers may not
be limited except to the extent reserved
to the General Assembly by virtue of
the provisions of the Companies Law or
these Articles of Association.

The Board of Directors shall set the
regulations related to the Company's
administration and financial affairs,
employees’ affairs and their financial
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remuneration. The Board shall also set
a regulation to organize its works,
meetings and distribution of functions
and responsibilities.

Subject to the provisions of the
Companies Law and the executive
resolutions issued thereunder by the
Authority, the Board of Directors shall
be authorized to execute agreements
related to financing for terms of up to
three years, in addition to granting
facilities and investment in certain
fields, determined within the purposes
declared in article (5) herein, to sell the
Company's properties or stores, to
pledge the Company's movable and
immovable assets, to discharge the
Company's debtors from their debts, to
agree to conciliation and arbitration, to
participate in exhibitions, conferences
and meetings related to the Company's
activities (in the Country and abroad),
and to enter into bilateral and
multilateral agreements with other
entities engaged in similar activities to
those of the Company (inside the
Country and abroad).

Article (25)

The Company Representation

a- The Board Chairman, Vice Chairman,

Managing Director, or any other
member authorized by the Board, shall
have the individual right of signing on
behalf of the Company, within the limits
set out in the applicable Board
resolutions.

b- The Board Chairman shall be the legal

representative of the Company before
the courts and arbitration tribunals, of
all kinds and instances, and in its
relations with third parties, and he may
appoint lawyers, attorneys and any
person(s) he deems fit to appear on his
behalf before the courts all kinds and
instances.
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c- The Board Chairman may delegate
some of his authorities to other Board
members.

d- The Board of Directors may not
authorize the Board Chairman to
exercise its authorities in an absolute
way.

Article (26)

Venue of the Board meetings

The Board shall hold its meetings at the
Company headquarters or at any other venue
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or its committees including any
reservations of the members or any
dissenting opinions. The Board
rapporteur and all attending members
shall sign the draft minutes of the Board
meetings, and copies of such minutes
shall be sent to the members after
approval. The minutes of the Board
meetings and committee meetings shall
be kept by the Board rapporteur. If any
member abstains from signing, such
abstention and the reasons thereof
shall be indicated in the minutes. The
signatories of such minutes shall be
responsible for the accuracy of the
contents therein, and the Company
shall comply with the Authority's
regulations in this regard.

e- The Company's Board meetings may

be participated in by modern
technological methods subject to the
procedures and regulations issued by
the Authority in this regard.

Article (28)

Board meetings and invitation to meetings

a.

b.

The Board of Directors shall meet at
least four (4) times during the fiscal
year.

The meeting shall be held upon a
written  invitation by the Board
Chairman or upon the submission of a
written request of at least two Board
members. The invitation to the meeting
shall be sent at least one week prior to
the date of the meeting and be
accompanied by the meeting agenda.

If a Board member is absent from three
successive Board meetings or five
interrupted meetings during the tenure
of the Board without any reasonable
excuse, he shall be deemed to have
resigned.
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Article (29)

Passing resolutions

In addition to the Board's compliance with the
minimum number of meetings as set forth in
Article (28) hereof, the Board of Directors may
issue some of its resolutions by passing them
by circulation in case of emergency. Such
resolutions shall be deemed valid and
enforceable as if they were adopted in a duly
held meeting, subject to the following:

a- The instances of issuance of resolution
by circulation shall not exceed four
times per year.

b- The Board members shall agree by
majority that the case requiring passing
by circulation is an emergency.

c- The resolution shall be delivered in
writing to all Board members for
approval along with all necessary
documents and papers for review.

d- The written approval of the majority of
members shall be secured for any
Board resolution issued by circulation,
provided that such resolutions are
presented in the next Board meeting for
inclusion in the meeting minutes.

Article (30)

Board member’s involvement of competing
business

Without first obtaining the General Assembly's
approval, which approval shall be renewed
annually, no Board member may be involved in
any business activity in competition with the
Company, or trade for his own account or for
the account of any other party in any of the
Company's businesses. Moreover, the Board
member may not disclose any information .or
data related to the Company, otherwise the
Company may claim indemnification for
compensation or deem the profitable
transactions conducted for his account as
having been conducted for the Company
account.
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Article (31)

Conflict of interests

a-

Every Board member, or the entity he
represents, who has an interest in an
entity, which has a conflicting interest in
a deal or transaction referred to the
Board for decision, must notify the
Board of such interest and establish his
acknowledgment in the meeting
minutes and may not vote on the
resolution issued in such matter.

If the Board member fails to inform the
Board in accordance with item (a) of
the present article, the Company or any
of its shareholders may resort to the
competent court to terminate the
relevant contract or oblige the
breaching member to pay any profit or
interest achieved from such contract to
the Company.

Article (32)
Granting loans to the Board members

a.

The Company may neither grant loans
or warranty contracts to any Board
member, nor provide guarantees
related to loans granted to any Board
member. Every loan granted to the
Board member's spouse, children or
relatives to the second degree shall be
treated as a loan granted to the Board
member in accordance with the
provisions of these Aricles of
Association.

No loan may be granted to a company
in which the Board member, his
spouse, children or relatives to the
second degree hold more than twenty
per cent (20%) of its capital.

Article (33)
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Related parties may not exploit the information
they have accessed due to their membership
of the Board or as employees of the Company
to achieve any personal interest, whether for
themselves or for third parties, and may not
have any direct or indirect interest with any
entity conducting any transactions which affect
the price of securities issued by the Company.

Article (34)
Deals with related parties

The Company may not enter into any
transactions with related parties where the
value of such transactions is less than five per
cent (5%) of the Company's capital without the
prior approval of the Board of Directors.
Where the Company wishes to enter into a
transaction with a related party where the
value of the transaction exceeds 5% of the
Company's share capital, the Company must
first obtain the approval of the Company's
General Assembly. In all cases, transactions
with related parties shall be evaluated by an
appraiser approved by the Authority. The
Company's auditor must include in his report a
statement of the transactions involving conflicts
of interest, financial transactions conducted
between the Company and any related parties,
and the actions taken in this regard.

Article (35)

Appointment of Chief Executive Officer or
General Manager

The Board of Directors may appoint a Chief
Executive Officer or General Manager or
several managers and agents of the Company,
and may set their powers, service conditions,
salaries and compensation. Neither the Chief
Executive Officer nor the General Manager
may act in the same role in any other public
joint stock company.

Article (36)
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The Board members’ responsibilities for

the Company liabilities
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Remunerations

The remuneration of the Chairman and Board
Members consists of a percentage of the net
profits not exceeding 10% of the financial year
profits, and the Company may pay to any
Board Member additional expenses, fees or
remuneration or a monthly salary as may be
decided by the Board of Directors, if such
Board Member works in any committee, has
special duties or carries out additional work for
the Company exceeding his (her) normal
duties as a Board Member. No attendance fee
may be paid to the Chairman or Board
Members for attending Board meetings.

Article (39)
Dismissal of the Chairman and Board
Members

The General Assembly may dismiss all or any
of the elected Board Members and allow
others the opportunity to run pursuant to the
rules issued by the Authority in this respect
and elect new members to replace the
dismissed ones. A dismissed Board Member
may not be re-elected for the Board
Membership before the lapse of three (3) years
following his (her) dismissal.

Section V

The General Assembly

Article (40)

General Assembly Meeting

a- The Company's General Assembly
meeting shall be held in the Emirate of
Abu Dhabi. Each shareholder shall
have the right to attend the General
Assembly meeting and shall be entitled
to a number of votes equivalent to the
number of his shares. A member
entitled to attend the General Assembly
meeting may delegate any other person
who is not a Board member by a written
power of attorney. The representative
of a number of shareholders may not
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hold in such capacity more than (5%) of
the Company capital. Any incapable
members or members of incomplete
capacity shall be represented by their
legal representatives.

b- A legal entity may delegate, to any of its
representatives or managers by a
resolution to be issued by its board of
directors, the authority to represent it in
the General Assembly meetings. The
delegated person shall have the powers
set in the authorization resolution.

Article (41)

Publishing the lnvitation for the General
Assembly Meeting

The invitation to the shareholders to attend the
General Assembly meeting shall be made by
publishing the same in two daily local
newspapers, one of which shall be in Arabic,
and by sending registered letters or by an SMS
or an email “if any”, at least fifteen (15) days
prior to the meeting date, subject to the approval
of the Authority. The invitation must include the
meeting agenda and a copy of the invitation
papers shall be sent to the Authority and the
Competent Authority. In case of the Annual
General Assembly, the invitation shall be
accompanied by the Board's report and the
Auditors’ report on the financial year ended.

Article (42)
Invitation to the General Assembly Meeting

a- The board of Directors must invite the
General Assembly to meet within the
four months following the end of the
fiscal year and whenever it deems
necessary.

b- The auditor or one or more

shareholder(s) holding at least twenty
per cent (20%) of the Company's capital
may, for serious reasons, submit a
request to the Company's Board of
Directors to hold a General Assembly
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meeting. In such case, the Board of
Directors should invite the General
Assembly to meet within five days from
the date of submission of the request.

Article (43)

Functions of the Annual General Assembly
Meeting

The General Assembly meeting shall

discuss and take decision in the following
issues in particular:

Article (44)
Registration of

a_.p.n‘aﬂ 53—c2 A lall o3 o ‘H 5 ylaY! un..‘;n

. ki
(43) palalt

A ghuid) dsa ganll Amaall Lalaidl

e A8 AU Al ) A e gerd) A _maall i 35

Ji—iall b ) B WAy B e gadll 4y

e

a- To discuss and approve the report of e dS, Al bl S0y e 5yl gudae 3458
the Board meeting on the Company's NP PP LU | WIF G TN I W
business and its financial position Legle GBaaatlly il
during the year, the auditor’s report. T '

b- To discuss and approve the Company's A, AMA e o led wedlgd @ o
balance sheet and profit and loss - aall s ALY s
account.

c- Election of the Board members, when RN S5 51 Y/ I WS PO IO U G R
necessary. ,eloatiyl

d- Appointment and remuneration of the JPUR U5 JEVEVS. PRCH B VN - EPREIVIIS. SR
auditors.

e- Propogals of thg Board of Directgrs [N Py .5 K| I FORLH RPN P
regarding the distribution of profits, VI PU W L WPYR Y JUN LA PV QE)
whether as cash dividends or bonus iaie
shares. )

f- Proposals of the Board of Directors el sl ilSa gl 5y oyt o danp e
regarding the remuneration of the Laanaig sl Galas
Board members. '

g- Release or dismissal of the Board UL P [P K I P PO IS B S P S B
members and filing a liability action RSEVERPVITIN - ¥ PYNERIV DPYNIIP S S
against them, as appropriate. iy

h- Release or dismissal of the auditors ad e ol ccllwall s A 3ol
and filing a liability action against them, RVERVIIR M 7 PTNEIINA| PPN S S PP
as appropriate. sl
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Attendance of the General Assembly Ay ganll
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a- Shareholders wishing to attend the
General Assembly meetings shall
register their names in the electronic
register prepared by the Company's
management for this purpose at the
meeting venue sufficiently prior to the
meeting time.

b- The shareholders’ register must contain
the name of each shareholder or his
representative, the number of held
shares, number of represented shares
and the names of their holders (and the
authorization letter  should be
submitted). The shareholder or the
representative shall be given a card to
attend the meeting in which the number
of held or represented votes shall be
indicated.

c- A print extract shall be made from the
shareholders’ register with the number
of shares represented in the meeting
and the percentage of attendees. Such
extract shall be signed by the meeting
rapporteur, meeting chairman and the
Company's auditor. A copy shall be
delivered to the auditor representing
the Authority and a copy shall be
attached to the minutes of the General
Assembly meeting.

d- Registration for attendance at the
General Assembly meetings shall be
closed when the meeting chairman
declares that quorum has been met for
the meeting or otherwise. Thereafter,
the registration of any shareholder or
representative to attend the meeting
shall not be accepted and his vote or
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opinion shall not be considered in e s
respect of the issues discussed in the
meeting.
Article (45) (45) 33l
Shareholders’ Register Coab Lusall Jaw

The Company shall have a shareholders’ PRY TN | TPV N | 7 NIV LS W | P XV O Vi
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vote on its resolutions in accordance with the

regulations of trading,

set off, clearance,

transfer of ownership, securities keeping and

PRI E1 W 5 WS 15 'S PATCINPION | P C i
Sl s el g A aliall g J gl il al sl
U A A [ SN PN P I TP S O P 6 N

the rules prevailing in the Market. Gl
Article (46) (46) skl
Quorum of the General Assembly Meeting e gandl A _maall pL_GaY Sgil il Gl__al
and Voting for its Resolutions Lt 18 o guatll g
a- The General Assembly may consider e 3 il 3 A e geall A _maall el A -
and determine all issues relating to the Glaill (5 8atyg dS, AL A slatall JA il
Company. The quorum for any meeting Ds—mnyd e geall i_maall pl_aia) i
of the General Assembly shall be met Y A NS e tiay 5 o Shay ppaalina
by the attendance of shareholders I Sl Jad ) e (%50)0—e Jiy
holding or representing at least fifty per ‘L‘S PR, § il i, 3 ?_‘
cent (50%) of the Company's capital. If 2 t‘ L o ¥ s =
quorum is not met in the first meeting, =~ &~ “’_! L—“J“’d e 0SSy
the General Assembly shall be invited (5) e JE VB e amy  aday o5
to a second meeting to be held aftera ~ —3= A= (15) j5—=3 ¥, Al s
period of not less than five (5) days and g daV gVl Sl uyn
not more that fifteen (15) days from the e g Sllam o d andigl aay
date of the first meeting. The second Cn_palall
meeting shall be valid regardless of the
number of attendees.
b- Save for matters that should be passed Lo wagp b ) dllla ol o -
by a special resolution under Article s s (50) sal—all Ldiy pal s )i, 3
(50) hereof, the General Assembly i asaall i_paall il ja ate L Ll
resolutions shall be passed by the ELcia¥) b A Vel a1 AlelydS, 2l
majority of shares represented in the Aa e Ay geall Wl 8 S
meeting. The General Assembly . NN
; < @ io—ala ] P gl g (1ed e
resolutions shall be binding on all [l o ol oh a4 Ll e aayl
shareholders, whether present in the 2 <')lo—i s B S g gl
meeting in which the resolutions were 9 tle Cils—a 1AL S el st il e
adopted or absent, and whether they =« Lt Bos—o g3y i gl na jlaa
agreed or objected to the resolutions. A~ 4—=# A=l ol Gyl d sl u S
copy of such resolutions shall be — L—s8yi . aiadidll Wllgds, il 4
delivered to the Authority and the obalh g gl e 5 aball Jay gull
securities exchange in which the
Company's shares are listed, as well as
the Competent Authority in accordance
with the regulations issued by the
Authority in this regard.
Article (47) (47) 32l
Chairmanship of the General Assembly and ELadiayl iy (i gdig dva ganll dmanlt Ay
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a- The General Assembly shall be headed —tae G A saganll A el al
by the Chairman of the Board of U L) PRI VPN 173 S PRy Py (- B K
Directors, in the absence of whom it Y o h Ll L agdie J—a iy

shall be headed by the Vice Chairman. 5 b e ol 1l o Ui
In case both of them are absent, the P 1 s 4 4l i ey ,!]
General Assembly shall be headed by i L. i G: Sl € Ll

a shareholder to be elected by the .., Y- e e :
other shareholders by voting in any ¥ “'1‘”::""‘“ ;;_,ts "“Jf&%“*}?
method set by the General Assembly. oY : ﬁL“""‘ I i d—“"‘ =
The General Assembly shall appoint a 0= Cedl—sdl) i e Amanll s ¢

meeting rapporteur. If the General — ' iSfieSipl aaVliub, Js
Assembly discusses an issue related to g Ll i W Gy s ¢ )_aY\
the meeting chairman, the General Ayt e gaall Amaall @5 of e

Assembly shall elect from the
shareholders a president for the
meeting during the discussion of such
issue. The president shall appoint a
vote counter whose appointment shall
be approved by the General Assembly.

b- Minutes of the General Assembly L paallgl daly p s jr sy o
meeting shall be executed containing Cpadl—oall la b el 3 4 gaall
the names of attending or represented ag Whar e op Vel i oy alall
shareholders, the number of shares LS o YU pgi s b
they hold or represent, the number of Sl iy ol 5y il s 2 ar

their !'espectlve votes, the l_ssued -l D el Y1 s i I
resolutions, the number of agreeing or gl b )i e
objecting votes, as well as a detailed —H =S e o

summary of the meeting discussions. Flaia ¥l b Gl Al sl

c- Minutes of the General Assembly i agenll i _maall gl dial , dlaa gy 5 &
meetings shall be recorded in writing Uau i s S e d_ahiiedi o
after each meeting in a register to be Al ol iy W s b ol pal 3
prepared in accordance with the Dy (e mne S a1y il
regulations issued by the Authority. = NP S a ) jiaya I
Such minutes shall be signed by the 7 A . .

e Os—aigall (S5 el uall G

Chairman of the General Assembly, the , : T : . .
meeting rapporteur, vote counter and e e ey
LA 3.)_)‘)“ Q\_:\:u“

auditor, who shall each be responsible
for the correctness of the information in

the minutes.
Article (48) (48) B3l
Method of Voting in the General Assembly dga gand) duzaall £lalal Cuguaill 44y 5k
Meeting

Voting in the General Assembly shall be o Ay plall & sa gasll A smanll 8y il 4 S
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decided by the General Assembly. If the matter
is related to the election, dismissal,
accountability or appointment of Board
members, in the cases so allowed under the
provisions of the Companies Law, voting by
cumulative secret ballot shall be followed.

Article (49)
Board Members’ Voting for the General

_,‘ HJ_)_:.) J‘ SJ‘_\Y‘ U‘“—‘.;‘ ;\ .L-u-‘ L'\l 'x'i';\.\
L Js—n 0 YL sl Hﬁ.\_...u,i el ey
ALl 13y Sl gl Bl Y L, el 1

ST (gl ol 2yl L) o

(49) s\l
il ) g e § I utaa gl _dasf Gy g ual

Assembly Resolutions

a- Board members having the right to
attend the General Assembly may not
vote in respect of matters related to
their release from their management
responsibilities, related to their
interests, to conflict of interests or to a
dispute between them and the
Company.

b- If the Board member represents a legal
entity, the shares of such legal entity
shall be excluded.

c- A Board member entitled to attend the
General Assembly meetings may not
vote for himself or for another
represented member in the issues
related to his interest or a dispute
between him and the Company.

Article (50)
Issue of Special Resolutions

The General Assembly must issue a special
resolution with the majority of votes of
shareholders holding at least three quarters of
the shares represented in the Company
General Assembly meeting in the following
cases:

a- Increase or decrease of the capital.

b- Issue of loan bonds or Sukuk.

c- Providing voluntary donations for

community service purposes.

d- Dissolution or merger of the Company
in another company.

e- Sale or disposal in any other form of
the Dbusiness conducted by the
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f-
g-

h-

Company.

Extension of the Company's duration.
Amendment of the memorandum or
articles of association.

In the cases where the Companies Law
requires the issuance of a special
resolution.

In all cases, and under the provision of Article
(139) of the Companies Law, the prior approval
of the Authority and the Competent Authority
shall be obtained for issuance of a special
resolution to amend the memorandum or
articles of association.

Article (51)

Inclusion _of an

ltem in_the General

Assembly Meeting Agenda

a-

Section VI

The General Assembly may not discuss
any issues other than those included in
the meeting agenda.

As an exception from to item (a) of this
article, and subject to the regulations
issued by the Authority in this regard,
the General Assembly shall have the
right to:

1. Discuss any serious events that
arise during the meeting.

2. Include an additional item in the
meeting agenda, subject to the
regulations issued by the
Authority in this regard and upon
the request of the Authority or a
number of shareholders
representing at least (10%) of
the Company's capital. The
head of the General Assembly
meeting must include the
additional item before starting
the discussion of the agenda or
referring the issue to the
General Assembly to decide on
the inclusion of the item in the
agenda.
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The Auditor

Article (52)

Appointment of the Auditor

The Company shall have one or more
auditor(s) to be appointed and
remunerated pursuant to a decision by
the General Assembly, based on the
Board's nomination. The auditor should
be registered at the Authority and
licensed to practice his profession in
the Country.

The auditor shall be appointed for one
renewable year and must audit the
accounts of the fiscal year during which
he is appointed. The period of renewal
of the auditor's appointment shall not
exceed three successive years.

The auditor shall perform his duties
from the end of such General Assembly
meeting to the end of the General
Assembly meeting of the following year.

Article (53)

Auditor’s Obligations

1.

The Auditor shall:

a- Comply with the provisions of
the Companies Law as well as
the regulations, resolutions and
instructions issued in
implementation thereof.

b- Be independent from the
Company and its Board of
Directors.

c- Not act as an auditor and

partner in the Company.

d- Not hold the position of a Board
member or any technical,
administrative  or  executive
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degree.
2. The Company shall take all reasonable i dgae iy bad a%iy edS, 3 e -2
measures to ensure the independence Gl el Biy adddEm o e sl
of the external auditor and that all work L ps—is — Jae Y1 A3IS iy o sl
!'le carries out is free of any conflict of baall Cojls (g e las
interest.

Article (54) (54) sl
Auditor’s Authorities Glbwall (38 Sladua
a- The auditor shall have the right of ALY 8 el il all @Ea W (S A
access at any time to examine all the K, G A dva s e gy S 8
Company's records, books, documents SURDRT S LSV S DI SRR UL, P
as well as all the papers and N SO PRERRY NP iy
docymepts and may request any Y A 3Y LAty o el gyl
clarifications he deems necessary to . S L

. . . S g g0 (—a (8 KN 4_‘_, 4_aga
perform his duties. The auditor may . S ; oty 2 .
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verify the Company's assets and YT RN -
liabilities. If the auditor is unable to ~ *—> <> ==<h ol o3 dL“"—“
exercise such rights, he shall indicate ~ ¢= 3= S0l patae o pady 5 5 (S
that in writing in a report to be & o—e B Wl G Sab e ladl o &
submitted to the Board of Directors. If G Gl e o a g4 s
the Board fails to assist the auditor in Al Wlgd gl Y 5 Al g ed 4
the performance of his duties, the il e a im ey iAol
auditor must send a copy of the report Aa gl
to the Authority and the Competent
Authority and present the same to the
General Assembly.
b- The auditor shall audit the Company's Gl s B8y Tl el B8y o 9 -

position in the Company.

e- Not be a partner or an agent of
any of the Company's founders
or Board members, or a relative
of any of them to the second

accounts, the balance sheet, the profit
and loss account and the Company's
transactions with the related parties
and shall supervise the implementation
of the provisions of the Companies Law
and these Articles of Association. The
auditor shall present a report with the
audit results to the General Assembly
with a copy to be sent to the Authority
and the Competent Authority. When
preparing his report, the auditor must
ensure:
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C-

- The correctness of the accounts
records kept by the Company.

- That the Company accounts match
the accounting books.

If the auditor is unable to perform his
duties, he should indicate that fact in a
report to be submitted to the Board of
Directors. If the Board of Directors fails
to facilitate the duties of the auditor, he
must send a copy of the report to the
Authority.

Any affiliate company and its auditor
shall provide the information and
clarifications requested by the auditor
of the holding or parent company for
audit purposes.

Article (55)
Annual Report of the Auditor

a-

The auditor shall present to the General
Assembly a report including the data
and information set forth in the
Companies Law and shall mention in
his report and in the Company's
balance sheet the voluntary donations
made by the Company during the fiscal
year for community service purposes, if
any, and shall determine the
beneficiary  of  such voluntary
contributions.

The auditor must attend the General
Assembly meeting and read his report
to the General Assembly, indicating any
obstacles or interventions from the
Board of Directors during the
performance of his duties. The auditor's
report shall be independent and
unbiased and the auditor must give his
opinion during the meeting with regard
to his report, particularly the Company's
balance sheet, and his remarks
regarding the Company accounts and
financial position and any breaches
therein. The auditor shall be
responsible for the correctness of
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information in his report. Every
shareholder may discuss the auditor's
report and make inquiries about the
same during the General Assembly
meeting.

The auditor shall be entitled to receive
all notices and other correspondence
relating to any General Assembly which
each shareholder is entitled to receive.
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Section Vil

The Company Finances

Article (56)

The Company Accounts

a. The Company shall prepare regular
accounts in accordance with generally
accepted international  accounting
standards and principles so that they
reflect a correct and fair image of the
Company profits or losses during the
relevant fiscal year and the Company's
financial position at the end of the
relevant fiscal year. The Company shall
abide by any requirements stipulated
by the Companies Law or the
resolutions issued in the
implementation thereof.

b. The Company shall apply generally

accepted international  accounting
standards and principles  when
preparing the interim and annual
accounts and determining the
distributable profits.

Article (57)

The Company Fiscal Year

The Company's fiscal year shall commence on
the first of January and shall end on the 315 of
December of every year, with the exception of
the first fiscal year which shall commence on
the date of entry of the Company in the
Commercial Register and end in the following
year.
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Article (58)

The Balance Sheet of the Fiscal Year

1. The balance sheet of the fiscal year
shall be audited at least one month
prior to the General Assembly meeting.
The Board shall prepare a report on the
Company's business and financial
position at the end of the fiscal year
and the manner in which the net profits
of the Company are to be distributed.

2. A copy of the balance sheet, profit and
loss account, auditor's report, Board
report and governance report shall be
sent to the Authority.

3. The Company shall provide the
Authority with the draft invitation of the
General Assembly annual meeting of
the Company to approve the publishing
of the draft invitation in the daily
newspapers at least fifteen (15) days
prior to the date of the General
Assembly meeting in accordance with
Article (172) of the Companies Law.
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Article (59) (59) Bsakal
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Impairment of the Company Assets lagd i

A percentage, to be determined by the Board
of Directors, shall, at the discretion of the
Board of Directors, be provided for from the
annual profit of the Company in the relevant
fiscal year for the depreciation or impairment of
the Company's assets. Such amounts shall be
disposed of by way of a Board resolution, and
may not be distributed to the shareholders.

Article (60)

Distribution of Annual Profits

The annual net profits of the Company shall be
distributed, after deduction of overheads and
other expenses, as follows:
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Ten per cent (10%) of the net profits
shall be deducted and assigned as
statutory reserves. Such deduction
shall be ceased once the total
reserves reach at least (50%) fifty
percent of the Company's issued
share capital. If the reserves decrease
to an amount below such limit, the
deduction described herein shall be
resumed.

The General Assembly shall examine
the recommendations of the Board of
Directors concerning the percentage
of net profits proposed for distribution
to the Shareholders after deducting
the reserves and depreciation.
However, if the net profits in any given
year do not allow the distribution of
such dividend, it may not be claimed
from the profits of the subsequent
years.

A percentage of not more than ten per
cent (10%) of the net profits of the
Company for the elapsed financial
year shall, after making deductions for
depreciation and reserves, be set
aside for remuneration of members of
the Board. The Board shall propose
the remuneration to the General
Assembly for its review, and all
penalties imposed against the
Company by the Authority or the
Competent Authority due to the
Board's non-compliance with the
Companies Law or the Company's
Articles of Association during the
ended financial year shali be deducted
from such remuneration. The General
Assembly may elect not to deduct
such fines or any part thereof if it finds
that they are not resulting from the
Board's failure or fault.

The remaining part of the net profits
thereafter shall be distributed to the
shareholders or carried forward, upon
the Board's proposal, to the next year
or allocated to a voluntary reserves
account that shall be assigned for
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Specific purposes and may not be used for
any other purpose unless approved by a
resolution form the General Assembly.

Article (61)
Disposal of the Voluntary and Statutory Reserves

The voluntary reserves may be disposed of by way of a
Board resolution to serve the Company's interests. The
statutory reserves may not be distributed to the
shareholders. However, any amount in excess of half of
the Company's issued capital may be distributed as
dividends to the shareholders in the year during which
the Company achieves net profits that are not sufficient
for distribution.

Article (62)
Dividends

Dividends shall be paid to shareholders in accordance

with the regulations, resolutions and circulars issued by

the Authority in this regard, the Board of Directors may

decide to distribute quarterly dividends (quarterly

and/or biannually) to the shareholders, from the

operational profits, as per the dividends distribution

policy that is approved by the General Assembly,

considering the following:

o Obtain approval from the competent authorities.

o Sufficient cash reserves are available in the
company.

* The distribution of dividends shall not affect the
long and medium-term obligations of the company.

e The distribution shall be conducted according to
the dividends distribution policy that is approved by
the General Assembly.

Section Viil

Disputes
Article (63
Forfeiture of Liability Action

No resolution issued by the General Assembly to
release the Board of Directors from its responsibilities
shall result in the forfeiture of any civil liability claim filed
against the Board members due to their faults in the
performance of their duties. If the act resulting in the
liability was presented to and approved by the General
Assembly, the liability action shall lapse after one year
from the date of the General Assembly meeting.
However, if the act attributed to the Board members
constitutes a criminal offense, the civil liability shall not
lapse except with the tapse of the criminal action.
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Section IX
The Company Dissolution and Liguidation

Article (64)
The Company Dissolution

The Company shall be dissolved for any of
the following reasons:

a. Expiration of the duration of the
Company as set forth in these Articles
of Association, unless the duration is
renewed in accordance with the rules
set forth herein.

b. Fulfilment of the purpose(s) for which
the Company was established.

c. Loss of all or some of the Company's
funds, making the investment of the
remaining part unfeasible.

d. The merger of the Company with
another company in accordance with
the provisions of the Companies Law.

e. lIssuance of a resolution by the General
Assembly to dissolve the Company.

f. Issuance of a court order for the
dissolution of the Company.

Article (65)
Losing Half of the Company Capital

1. If the Company's losses reach
an amount equal to or more
than half (50%) of the issued
capital, the Board of Directors
must call the General Assembly,
within (30) thirty days from the
date of disclosure to the
Authority of the periodic or
annual financial statements, to
convene a meeting of the
General Assembly to make a
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decision on the dissolution of
the Company before the
expiration of its duration or to
decide the continuation of the
Company and its businesses.

2. If:
a) the Board of Directors
fails to convene a
meeting of the General
Assembly in
accordance with this
Article (65); or

b) the General Assembly
fails to reach decision
on the matter,

each concerned party may
file a suit before the
competent court to request
the dissolution of the
Company.

Article (66)

The Company Liguidation

On the expiration of the Company before its
fixed duration, or its liquidation, the General
Assembly, upon the Board's request, shall set
the method of liquidation, appoint one or more
liquidator(s) and determine their powers. The
Board's office term shall expire with the
appointment of the liquidator(s). However, the
Board shall continue managing the Company
and shall be deemed as a liquidator for third
parties until the liquidator is appointed. The
powers of the General Assembly shall remain
valid throughout the liquidation period until the
responsibilities of the liquidator are discharged.

Section X
Final Provisions

Article (67)

Voluntary Contributions
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Upon the passing of a special resolution by the
General Assembly, and after two fiscal years
from the date of its incorporation and
achievement of profits, the Company may
provide voluntary donations for community
service purposes, provided that such donations
shall not exceed two per cent (2%) of the
average net profits of the Company during the
two fiscal years preceding the year in which
the voluntary donation is provided.

Article (68)

Governance Regulations

The Company shall be subject to the
governance regulations, the corporate
discipline standards and the resolutions

implementing the provisions of the Companies
Law which shall constitute an integral part of
the Company's Articles of Association and be
complementary thereto.

Article (69)

Facilitation _of the Periodic Inspection by
the Authority Inspectors

The Company's Board of Directors, Chief
Executive Officer, and auditors must facilitate
the periodic inspection works carried out by the
Authority through the inspectors assigned
thereby and shall provide any data or
information requested by the inspectors and
give them access to the Company's
businesses, books or any papers or records at
its subsidiaries or affiliate companies inside or
outside the Country, or at site of the
Company's auditor.

Article (70)

Conflicts

In case of conflict between the provisions of
these Articles of Association and any of the
provisions of the Companies Law or the
regulations, resolutions or circulars
implementing thereof, such provisions shall
prevail and apply and the provision of these
Articles shall be disregarded.

Al e pala e a e ds ) dll Hea
Ao gh leal e a5 (o (Laly )i L giiaty gl
e e 2 ,‘_'):\Yik_‘ a9 cHaA\L.A.\;uA‘J_G\J
Pads, allag Ll Wik e e (%2)
A B g aa i ol Al sl ) el ) o )

A skl Laaliudl)

(68) Balall
ME\ bl gpaa

.Lb—a;Y\ﬂ\_a.aj_)_JaS)_&.“u_‘cggH
el il SN A Sy gl
gl e 5ol asal il p AWk &l )l
Yo ja ity ¢ lS ol AL SaY sa i)

Al ALK 5 A8l ) ALl e ey

(69) BaLall
Al iial o9l (hugil Jles) Jaged

‘5;'\ :t.l'\..\“ ua:\_')‘l\ \l_,:tS )_“J:. \ SJ‘A.‘ L )-u—‘;A. "——-“:
T WO ) PR T SV N T ¥
O—a Op—diall 4y U e ana w5 L gl () o (sl
L;.\_‘l.;lm;__u‘,idt)"i:\__li _,‘\_A_)J'\S.\J:\S_)_.ﬂ‘
J“—HJ&J:‘—‘J-"“ d_';b:\_a_':l.'ﬁ”.qj\s‘)_ﬁ_s\_@c‘,)i

letlan Baa o

(70) sl
0L s

LAl S, gl Seajly L <Al
o Pl Sa¥ el bl 84 sh il ol il g el ) 5l
s paill oo ey ¥y Gkl Al g 0 S5 )

AUaill 1ag,

e Baliatly ao Ly al) 2ilogll Al
(743 . N\t National Corporation for Tourism and Hotels
f. * | i \¢ '
. RPN LTS SN
'{Q o / ¢/ FAVA Y £-4 4440 544V Y £-4 0444
%, /
V_’, 2 P PO Box 6942, Abu Dhabi, UAE
N1 gva55/ T. +971 2 409 9999 F +971 2 409 9990

E. info@ncth.ae W.www.ncth.com



These Articles of Association are issued in
Arabic and English. However, in case of
conflict, the provisions of the Arabic text shall
apply regardless of the English text contents.

Article (71)
Publishing the Articles of Association

These Articles of Association shall be kept and
published in accordance with the Companies
Law.
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