Amended and Restated Memorandum and Articles of
Association
of ABU DHABI INVESTMENT COMPANY PJSC
A Public Joint Stock Company
(the “Company”)

The Company was incorporated under Law No. 1 of 1977
Incorporating the Abu Dhabi Investment Company (as

amended from time to time) (the Founding Law). One
Hundred and Sixteenth Investment Company - Sole
Proprietorship L.L.C. a company registered under

Commercial License No. CN-4081566 issued by Economic
Department — Abu Dhabi, represented by Michael S
Makarem, holder of Emirates ID number 784-1979-4917575-
2 pursuant to the power of attorney notarized by the Public
Notary under notarization number 2305034914, being the
majority shareholder representing 99.99% of the shares of the
Company, adopts these duly amended and restated
Memorandum and Articles of Association in accordance with
Article 18.4(c) by way of written resolution duly passed in
accordance with Article 16.6 on 15 March 2024.

Article 1 Definitions

AED means the lawful currency
of the United Arab
Emirates from time to
time;

Audit, Risk and has the meaning given to it

Compliance Committee in Article 13;

means the external auditor
of the Company from time
to time;

Auditor

Authorised Signatories has the meaning given to it

in Article 12.17;
Authority Matrix means the authority matrix
of the Company from time
to time;

means the Board of
Directors of the Company
from time to time;

Board of Directors/Board

means the chairman of the
Board of Directors from
time to time;

Chairman
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Corporate Governance
Report

Deputy Chairman

Director / Member

Extraordinary Meeting

Financial Year

Founding law

General Meeting

Memorandum and
Articles

Ordinary General
Meeting

Product Oversight and
Governance Committee

Remuneration Committee

Secretary

means the report that may
or if required by applicable
law shall be prepared from
time to time by the Board;

means the deputy chairman
of the Board of Directors
from time to time;

means a member of the
Board of Directors;

means a General Meeting

of the Shareholders
convened in accordance
with Article 18;

means the period

commencing on 1 January
each year and ending on 31
December of the same
year;

means Law No: 1 of 1977
incorporating the Abu
Dhabi Investment
Company amended from
time to time);

means a meeting of the
Shareholders  of  the
Company;

means the memorandum
and articles of association
of the Company from time
to time;

means a General Meeting
of  the Shareholders
convened in accordance
with Article 17, including
the annual General
Meeting;

has the meaning given to it
in Article 15;

has the meaning given to it
in Article 14;

means the secretary of the
Company from time to
time;
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Shareholder means the holder of Shares
and "Shareholders" shall
be construed accordingly;

and

means shares of AED100
each in the capital of the
Company.

Shares

Part 1 — Status of the Company
Avrticle 2 - Name and status of the Company

The Company is a Public Joint Stock Company incorporated in
the Emirate of Abu Dhabi, United Arab Emirates and the name
of the Company is “ABU DHABI INVESTMENT COMPANY
PJSC”.

Pursuant to Article 4.1(b) of Federal Law No. 32 of 2021
concerning commercial companies (the Companies Law), the
Company shall be subject to the provisions of the Companies
Law other than to the extent set out in these Memorandum and
Articles. To the extent that any provision set out in these
Memorandum and Avrticles conflicts with the Companies Law,
the provision set out in these Memorandum and Articles shall
prevail.

The Company is not subject to the supervision of the Central
Bank of the United Arab Emirates or the Securities &
Commodities Authority or any laws or regulations in this
respect.

The Company is subject to Federal Law No 33 of 2021 on
Regulation of Labour Relations (as may be amended from time
to time).

Article 3 - Duration of the Company

The Company is of unlimited duration unless dissolved in
accordance with the Founding Law and this Memorandum and
Articles.

Article 4 - Head Office, Branches and Subsidiaries of the
Company

The Company’s Head Office and legal place of business shall
be in the city of Abu Dhabi, United Arab Emirates and the
Board of Directors may establish branches, offices, subsidiaries
and agencies both within the State of the United Arab Emirates
and abroad.

Article 5 - Objects of the Company

The objects of the Company shall be the carrying on of all
investment activities on its own behalf and on behalf of third
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parties both within the State of the United Arab Emirates and
abroad and for that purpose it may carry on all operations and
acts required for the good exercise of its activities and in
particular it shall have the powers set out in Article 6.

Article 6 - Powers of the Company

6.1 For the purpose of carrying out the Company's objects
set out in Article 5, the Company may carry on all
operations and acts required for the good exercise of
its activities and, in particular, it shall have the power
to conduct the operation and acts as set out in the
Appendix to this Memorandum and Articles.

6-2 The objects and activities of the Company shall be
interpreted in the broadest possible sense. The
Company may, by resolution of an Extraordinary
Meeting passed in accordance with this Memorandum
and Articles, amend the Memorandum and Articles
including, without limitation, the Company's objects
and powers from time to time provided that such
objects and powers are not inconsistent with the
Founding Law.

Article 7 - Share Capital

7.1 The Company’s authorised share capital shall be the
sum of AED 1,000,000,000 divided into 10,000,000
shares of AED 100 each.

7.2 All the shares of the Company are nominal, and the
percentage participation of nationals of the United
Arab Emirates must not, at any time during the
existence of the Company be less than 51% of the

capital.

7.3 All share certificates shall be given serial numbers and
must be signed by two Directors and stamped with the
Company seal.

7.4 Share certificates must in particular state the value of

the Company’s capital, the number of shares and the
Company’s registered office address and stated term.

7.5 The liability of the Shareholders in respect of the debts,
contracts and obligations of the Company, including
liability for losses of the Company, shall be strictly
limited to the number of shares in the capital of the
Company held by each Shareholder. Such liability
may only be increased by unanimous approval of all
the Shareholders.

7.6 Ownership of a Share or subscription therein deems
acceptance of the Founding Law, the Memorandum
and Articles and the resolutions of General Meetings.

7.7 A Share shall be indivisible.
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7.8

7.9

7.10

7.11

7.12

8.1

8.2

9.1

Each Share entitles its holder to an equal share with all
other issued Shares in the share capital of the
Company.

All the assets of the Company and dividends shall be
distributed in the manner set out herein.

The Company shall be authorised to issue Shares at a
premium provided that all official relevant approvals
are obtained.

The share capital of the Company may be increased or
decreased for any reason and in such manner as shall
be determined by a resolution passed at an
Extraordinary Meeting by a majority of the
Shareholders holding at least three quarters (3/4) of the
Company's issued share capital.

New Shares shall not be issued for less than their
nominal value, and if issued for more than such value,
the difference shall be added to the statutory reserve
although such reserve thereby may exceed half the
value of the capital.

Article 8 - Non-responsive Shareholders

In the event that a Shareholder does not respond to
attempts by the Company to contact the Shareholder
using the Shareholder’s contact details registered with
the Company, the Board of Directors shall take all such
reasonable actions to contact such Shareholders
(including, without limitation, by placing
advertisements in appropriate newspapers or other
appropriate publications or media). If after a
reasonable period of time the Board of Directors
concludes that the Shareholder cannot reasonably be
contacted, then the Board of Directors shall take
appropriate steps to deal with the Shares of such non-
responsive Shareholders.

If the owner or heirs of Shares previously held by a
non-responsive Shareholder request that the Company
transfers ownership of such Shares, the Company may
require the attempted transferee of the Shares to
transfer the Shares to an existing Shareholder at fair
value and to indemnify the Company and the
purchasing  Shareholder against any claims
subsequently arising in respect of the previously
unidentified Shares.

Article 9 - Transfer of Shares

Any Shareholder may transfer Shares to other
Shareholders in the Company or to third parties by way
of an instrument in writing approved by the Company
provided that the transfer is in accordance with and
subject to the restrictions of the provisions of these
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9.2

10.1

10.2

10.3

Memorandum and Articles and otherwise as required
by applicable law.

On the death of a Shareholder his or her Shares shall
pass to his or her lawful heirs in accordance with
applicable law.

Article 10 Register of Shareholders

The Secretary shall maintain a register of Shareholders
to record the following:

@) the names, nationalities, and domiciles of
each of the Shareholders;

(b) the number of Shares held by each of the
Shareholders and the paid-up amount of the
share value; and

(© any transfer or assignment of Shares together
with the date of such transaction.

The register of Shareholders shall be maintained at the
head office of the Company.

Any transfer or assignment (by way of sale or death)
shall only be effective between the Shareholders from
the date of its entry in the register of Shareholders.

A copy of the register of Shareholders, certified by the
Secretary, shall, in the absence of manifest error, be deemed to
be correct and binding on the Shareholders.

111

11.2

Part 2 - Management
Article 11 - Chairman and Deputy Chairman

The main shareholder and controller of the Company
shall have the right to appoint the Chairman and
Deputy Chairman.

The Chairman of the Board of Directors shall assume
the following duties and responsibilities:

@) he shall ensure that the Board of Directors
acts efficiently, fulfils its responsibilities and
discusses all suitable issues on a timely basis;

(b) he shall develop and approve the agenda of
each meeting of the Board of Directors, taking
into consideration any issues that the
Directors (and / or management of the
Company) propose to be included in the
meeting agenda and he may assign this
responsibility to a certain Director or officer
of the Company under his own supervision;
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121

(©)

(d)

(€)

he shall encourage all Directors to completely
and efficiently participate in the Board of
Directors to ensure that the Board of Directors
acts for the best interest of the Company;

he shall adopt suitable procedures to secure
efficient communication with Shareholders
and communicate their views to the Board of
Directors;

he shall facilitate effective participation of the
Board Members.

Article 12 - Board of Directors

The management of the Company shall be entrusted to
the Board of Directors which shall be the ultimate
authority concerned with the business of the Company
and the conduct of the Company's affairs. The Board
of Directors shall have the right to do all such things as
shall be required for the management of the Company
consistent with its objects and powers. The authority
of the Board of Directors shall not be limited save by
the provisions of the Founding Law, the Memorandum
and Articles and by matters which are reserved for the
decision of the Shareholders in a General Meeting. In
particular the Board of Directors shall have the power

to:

(@)

(b)

(©
(d)

()

lay-down internal regulations and rules
relating to the financial and administrative
affairs of the Company including, without
limitation, delegation of all or some of its
powers to committees, executives, officers in
accordance with the Authority Matrix;

lay-down regulations for the personnel of the
Company which shall contain the terms of
their appointment, promotion, scale of
salaries and emoluments, disciplinary
regulations, regulations of termination of
service and or other provisions related
thereto;

to issue the Memorandum and Articles;

prepare the Company's balance sheet and
profit and loss account for each financial year
with the time allowed for presentation thereof
to the General Meeting;

appoint, remove and replace the Company’s
agents and representatives and determination
of the terms of their contracts;
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()

9)

(h)

(i)

()
(k)

(1)

(m)

(n)

(0)

(p)

(@)

implement the decisions of the General
Meeting;

for the good governance of the Company to
form permanent and temporary committees of
the Board, to delegate and amend or cancel
any delegation of powers to such committees
and to specify the powers and responsibilities
of such committees from time to time;

authorise a Director to perform particular
tasks;

the approval and adoption of an Authority
Matrix;

issue powers of attorney;

to borrow money or incur indebtedness or
other obligations in any currency through any
one or more borrowing or other banking
facilities (including, but not limited to, (i)
loans, advances, renewals and overdraft
facilities and (ii) any of foregoing which has
a term of more than three years), in each case
which may be granted to the Company;

to pledge, charge, assign, mortgage or
otherwise transfer, hypothecate or deliver as
security any of the Company's movable or
immovable property;

to purchase, take on, lease, grant third party
rights in, sell, transfer or otherwise acquire,
hold, dispose of or deal in any movable or
immovable property or other assets (or any
rights, title or interest in the same) of the
Company;

to discharge or transfer (in whole or in part)
any debt of or obligation binding on the
Company or any other person;

open bank accounts and authorise persons to
sign thereon and to determine different levels
of authority in respect of the Company's bank
accounts;

conclude an agreement to arbitrate including
the settlement or abandonment of any
arbitration proceedings in any jurisdiction;

prepare any Corporate Governance Report at
its discretion or if required by the
Shareholders or under applicable law or
regulation; and
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12.2

12.3

12.4

12.5

12.6

(n to prepare the Annual Report in which the
transactions carried out by the Company
during the course of the year shall be shown.

The Board of Directors shall consist of up to seven (7)
Directors at any time provided that:

@) no person may simultaneously hold the office
of (i) the Chairman of the Board of Directors;
and (ii) the manager and / or the Chief
Executive Officer of the Company (if
applicable);

(b) the Chairman and the majority of the Board of
Directors are UAE nationals;

(©) the Chairman, Deputy Chairman or any
Director shall not have a direct or an indirect
interest in the agreements, contracts, projects,
operations and acts concluded exercised or
executed by the Company; and

(d) the Chairman, Deputy Chairman or any
Director shall not accept while holding office
any employment with or work for the
Company for remuneration or other pay.

The Directors shall be appointed by a majority of the
Shareholders of the Company. In carrying out their
duties, the Directors shall preserve the Company's
rights and work for the benefit of the Company with
the care of a prudent person.

Each Director shall serve for a period of three (3) years
from the date of their appointment and on the expiry of
such term shall if he so desires be subject to re-
election.

The Board of Directors shall have the power to appoint
any person to be a Director to fill a casual vacancy of
the Board. Any Director so appointed shall serve for
the remaining period of appointment of his or her
predecessor. Such appointment by the Board shall be
without prejudice to the right of the Shareholders to
remove the Director appointed by the Board at any
time and to appoint a replacement. A Shareholder may
also be permitted to appoint another Director to
substitute a Director appointed or elected by it even
during the course of the term of appointment of that
Director.

The Board of Directors shall convene as and when
necessary, and at least four times a year, at the Head
Office of the Company or such other place fixed by the
Board of Directors. The Board of Directors shall
convene at the invitation of the Chairman, Deputy
Chairman or at the request of any two directors. At
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12.7

12.8

12.9

12.10

12.11

12.12

12.13

least seven (7) days’ notice specifying the venue of the
meeting and the agenda shall be given to the Directors.

The quorum for a meeting of the Board of Directors
shall be a majority of the Directors. A duly convened
meeting of the Board of Directors at which a quorum
is present shall be competent to exercise all or any of
the authorities, powers, and discretions for the time
being vested in or exercisable by the Board of
Directors.

A Director may appoint another director to be his/her
alternate. Every such alternate shall be entitled to be
given notice of meetings of the Directors and to attend
and vote as a director at any such meeting at which the
Director appointing him/her is not personally present,
and generally at such meeting to have and exercise all
the powers, rights, duties and authorities of the
Director appointing him/her.

The Chairman, or in his absence the Deputy Chairman,
or in their absence such person as the directors present
delegate for that purpose, shall chair the meetings of
the Board of Directors.

Resolutions shall be passed by a majority of the
directors present. In the event of a tied vote the
chairman of the meeting shall have a casting vote.

The Chairman or any Director shall notify the
Company in the event that he or she has a direct or
indirect interest in the agreements, contracts, projects,
operations and acts concluded exercised or executed
by the Company. In case a Director is subject to a
conflict of interest in an issue to be considered by the
Board of Directors and the Board resolves that it is a
material issue such interested Director may not vote on
the resolution and the Board resolution shall be passed
by a majority of the remaining Directors. In
exceptional cases, these issues may be handled through
Board subcommittees formed for this purpose by a
Board resolution and the committee's opinion shall be
referred to the Board of Directors to make a decision
in this regard.

The Board of Directors may request an external
consultation opinion on any issues related to the
Company, provided that conflict of interests shall be
avoided.

The Board of Directors shall develop appropriate
procedural rules, systems and controls for corporate
governance and compliance and supervise and control
the application and implementation of the same, after
taking into account any procedural rules relating to

10
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12.14

12.15

12.16

12.17

12.18

12.19

corporate governance/and compliance applicable in
the United Arab Emirates from time to time.

The minutes of meetings of the Board of Directors or
its committees shall reflect details of considered issues
and adopted resolutions, including any reservations or
objecting opinions raised by Directors. The Chairman
of each meeting of the Board of Directors or of a
committee appointed by the Board of Directors shall,
following approval, sign the minutes of such meetings
and copies of these minutes shall be sent to the
Directors for their records. Minutes of meetings of the
Board of Directors and Board committees shall be kept
by the Secretary. In case a Director refuses to approve
the minutes of meetings, his/her objection shall,
together with the causes of objection, if disclosed, be
noted in the Minutes of meetings.

Notwithstanding the other provisions of this Article
12, a resolution in writing signed by a majority of the
Board Members shall, provided such majority includes
the Chairman, be deemed to have been passed at a duly
convened and quorate meeting of the Board of
Directors and shall be valid and binding on the
Company for all purposes. Any such resolution may
consist of several documents (including several
telefaxes or counterparts) in like form, each signed by
one or more of the Directors.

Any one or more Director may also participate in a
meeting of the Board by means of a telephone
conference or similar communication allowing all
persons participating to hear each other at the same
time. Participation by such means shall constitute
Directors as being present in person at a Board meeting
and decisions taken thereat shall be as valid, and the
minutes thereof shall have the same force as if the
meeting had been held in person.

No action shall be binding on the Company unless it is
signed by the Chairman, the Deputy Chairman, by a
person with sufficient delegated authority or by
another person authorised by a resolution of the Board
of Directors (the Authorised Signatories). Any
person signing on behalf of the Company must state
the capacity by which he is signing.

The right and authority of the Authorised Signatories
to individually or jointly represent the Company and to
sign on behalf of the Company shall be strictly in
accordance with the limits provided for by this
Memorandum and Articles and by resolutions of the
Board of Directors.

The Chairman, Deputy Chairman, Chief Executive
Officer and Directors shall individually or jointly have
the right to represent the Company before local, federal

11
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12.20

12.21

and judicial authorities of all categories and kinds.

The Chairman, the Deputy Chairman and the Directors
shall be liable to the Company, the Shareholders and
third parties for all acts of fraud, misfeasance and any
contravention of applicable law or this Memorandum
and Articles and for acts of mismanagement. All
claims in respect of such liabilities shall be time-barred
on the lapse of 5 years from the date of the General
Meeting to which the Board of Directors rendered an
account of its administration.

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. 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.

Part 4 — Committees

Article 13 - The Audit, Risk and Compliance Committee

13.1

141

The Board of Directors shall form an audit, risk and
compliance committee (the Audit, Risk and
Compliance Committee) and shall delegate powers
and responsibilities to the Audit, Risk and Compliance
Committee from time to time in accordance with the
terms of reference of the Audit, Risk and Compliance
Committee as determined by the Board from time to
time. The Board may issue instructions to the Audit,
Risk and Compliance Committee from time to time.
The Audit, Risk and Compliance Committee shall
consist of at least three (3) members, of whom one
member shall be an expert in financial and accounting
affairs. Non Directors may be appointed as members
of the Audit, Risk and Compliance Committee. The
Chairman of the Board of Directors may not be a
member of the Audit, Risk and Compliance
Committee.

Article 14 - The Remuneration Committee

The Board of Directors shall form a remuneration
committee (the Remuneration Committee) and shall
delegate powers and responsibilities to the
Remuneration Committee from time to time in
accordance with the terms of reference of the
Remuneration Committee as determined by the Board
from time to time. The Board may issue instructions to
the Remuneration Committee from time to time. The
Remuneration Committee shall consist of at least three
(3) members. Non Directors may be appointed as

12
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members of the Remuneration Committee. The
Chairman of the Board of Directors may not be a
member of the Remuneration Committee.

Avrticle 15 - Product Oversight and Governance Committee

15.1

16.1

16.2

16.3

The Board of Directors shall form a product oversight
and governance committee (the Product Oversight
and Governance Committee) and shall delegate
powers and responsibilities to the Product Oversight
and Governance Committee from time to time in
accordance with the terms of reference of the Product
Oversight and Governance Committee as determined
by the Board from time to time. The Board may issue
instructions to the Product Oversight and Governance
Committee from time to time. The Product and
Governance Committee shall consist of at least three
(3) members, Non Directors may be appointed as
members of the Product Oversight and Governance
Committee. The Chairman of the Board of Directors
may not be a member of the Product Oversight and
Governance Committee.

Article 16 - General Meetings

Notices of General Meetings shall be sent by email (or
by post if the Company does not have an email address
on file for a Shareholder) to each Shareholder at least
twenty-one (21) days before the date of the General
Meeting and such notices shall be accompanied by an
agenda and details of the place and time of the General
Meeting. The notice period may be reduced to seven
(7) days in the event of an Extraordinary Meeting or if
a General Meeting is adjourned for lack of quorum.
Notice of any General Meeting may be waived if three
quarters (3/4) of the Shareholders agree.

No registration of a transfer of a shareholding shall be
made in the register of Shareholders during the period
beginning on the date notice is sent to Shareholders
and ending after the General Meeting is held.

Each Shareholder shall have the right to attend a
General Meeting regardless of the number of shares
they own. They may, by special proxy, appoint
another Shareholder to represent them at the General
Meeting provided that such proxy is not a Director.
Each Shareholder shall have one vote for each share in
the issued share capital of the Company which they
own or represent. Any Shareholder who is not of a
legal age shall be represented at General Meetings by
their legal guardian or custodian, as the case may be.
Any Shareholder that is a legal entity may delegate to
any of its representatives or managers by a resolution

13
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16.4

16.5

16.6

16.7

171

17.2

17.3

to be issued by its board of directors, the authority to
represent it in the General Meeting.

The Chairman, or in his absence the Deputy Chairman,
or in their absence such person as the General Meeting
delegates for that purpose, shall chair all General
Meetings of the Company.

Minutes must be made giving a sufficient summary of
the discussions at the General Meeting. The minutes
and resolutions of the General Meeting shall be
recorded in a special register. The chairman of the
General Meeting shall sign the minutes, which shall be
deposited at the Company's head office.  All
Shareholders shall have the right to inspect the special
register of minutes through their agent, and they shall
likewise have the right to inspect the balance sheet, the
profit and loss account, and the annual report of the
Board of Directors.

Notwithstanding the other provisions of this Article
16, Article 17 and Avrticle 18, a resolution in writing
signed by at least three quarters (3/4) of Shareholders
entitled to receive notice of, and to vote at, the General
Meeting shall be as valid and effective as if the same
had been passed at a duly convened and held General
Meeting. Any such resolution may consist of several
documents  (including  several telefaxes or
counterparts) in like form, each signed by one or more
of the Shareholders.

Those eligible to attend the General Meeting shall not
vote for themselves, or the person they represent, in
matters concerning a personal benefit or any existing
dispute between them and the Company.

Article 17 - Ordinary General Meetings

The Board of Directors may invite the Ordinary
General Meeting whenever it deems necessary. The
Board of Directors shall also call a meeting whenever
such meeting is requested by a number of Shareholders
representing at least 10% of the issued capital of the
Company or pursuant to the request of the Auditor.

The Company shall have an annual General Meeting
of the Shareholders. The annual General Meeting shall
be convened at least once a year within three (3)
months following the end of a Financial Year.

The Ordinary General Meeting may consider all
matters relating to the interest of the Company, and,
the annual General Meeting shall, in particular,
consider the following matters:

14
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17.4

17.5

18.1

@) receive the annual report of the Board of
Directors on the Company's activities and
financial condition during the year and any
Corporate Governance Report (if applicable);

(b) to receive the Auditor’s report;

(c) to adopt the balance sheet and profit and loss
account;

(d) to consider the proposals of the Board of
Directors concerning the distribution of
dividends;

(e) to appoint and/or remove Directors and

determine their remuneration;

()] to appoint and/or remove the Auditor(s) and
determine their remuneration;

9) to discharge the Directors or to dismiss the
Directors and to file the liability suit against
them, as the case may be;

(h) to discharge the Auditors or to dismiss the
Auditors and to file the liability suit against
them, as the case may be; and

(i) any other business within its competence
under the provisions of this Memorandum
and Articles or applicable law.

The necessary quorum for an Ordinary General
Meeting shall be Shareholders present in person or by
proxy, representing holders of more than half (1/2) of
the issued share capital of the Company and no
business shall be transacted at any such meeting unless
a quorum is present. If a quorum is not present, the
Shareholders must be summoned to a second meeting
to be convened after a minimum of five (5) days and
within fifteen (15) days following the first meeting,
and quorum shall be deemed to be present irrespective
of the percentage of the issued share capital
represented therein.

No resolutions of an Ordinary General Meeting shall
be valid unless approved with the consent of the
Shareholders present in person or by proxy
representing holders of more than half (1/2) of the
issued share capital of the Company.

Article 18 - Extraordinary Meetings
The Board of Directors may convene an Extraordinary

Meeting whenever it deems necessary and must
convene such a meeting if so requested by a number of
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18.2

18.3

18.4

(@)
(b)

(©)

(d)

(€)

V)

Shareholders representing at least 25% of the issued
share capital of the Company.

The necessary quorum for an Extraordinary Meeting
shall be Shareholders present in person or by proxy
(provided that such proxy is not a Director),
representing holders of at least three quarters (3/4) of
the issued share capital of the Company and no
business shall be transacted at any such meeting unless
a quorum is present. In the event that a quorum is not
present, the Shareholders must be summoned to a
second meeting to be convened after a minimum of
seven (7) days and within twenty-one (21) days
following the first meeting, and the necessary quorum
shall be Shareholders present in person or by proxy,
representing holders of at least half (1/2) of the issued
share capital of the Company. In the event that quorum
is not present, the Shareholders must be summoned to
a third meeting to be convened after a minimum of
seven (7) days and within twenty-one (21) days
following the second meeting, and the necessary
quorum shall be Shareholders present in person or by
proxy, representing holders of at least one third (1/3)
of the issued share capital of the Company.

No resolutions of an Extraordinary Meeting shall be
valid unless approved with the consent of the
Shareholders present in person or by proxy
representing holders of at least three quarters (3/4) of
the issued share capital of the Company.

The following matters may only be considered and
included on the agenda of an Extraordinary Meeting:

any amendment to the name of the Company;

the transfer of the head office of the Company to some
other place within the Emirate of Abu Dhabi;

amendment to the Memorandum and Articles of the
Company;

any increase or decrease in the Company's capital
provided that the liability of any Shareholder may not
be increased without their unanimous consent;

the  dissolution,  consolidation, merger  or
amalgamation or any proposal for dissolution,
consolidation, merger or amalgamation of the
Company with any other company, association,
partnership, firm, establishment or other entity as a
result of which either the Company or the other entity
will cease to exist;

any transaction by the Company in relation to the
listing of the Company's Shares or other securities
(including debt securities) including, without
limitation, a decision to apply to list the Company’s
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9)

Article

19.1

20.1

20.2

20.3

Shares on a regulated securities market within the State
of the United Arab Emirates or abroad; and

any such other matters that may fall within the
competency of the Extraordinary Meeting by virtue of
applicable law, regulations (including, without
limitation, the laws and regulations of any listing
authorities that may apply to the Shares) or the
Memorandum and Articles from time to time.

19 - Inspection of Documents and Right to Receive
Information

The Board of Directors shall adopt such internal
policies that:

€)) allows Shareholders to freely exercise their
rights and to be aware of the rules that govern
General Meetings and voting procedures;

(b) provides the opportunity to all Shareholders
to take an effective part in the deliberations of
the General Meeting and voting of
resolutions;

(©) enables Shareholders to review the biography
of nominees to the membership of the Board
of Directors before voting, including giving
Shareholders a clear idea on the practical
experiences and academic qualifications of
nominees; and

(d) enables the Shareholders to review the
Company's books and its documents.

Part 4 - Financial Issues
Article 20 - The Company Auditors

The Company shall have one or more Auditors as
nominated by the Audit, Risk and Compliance
Committee or the Board of Directors (as applicable)
and appointed by an Ordinary General Meeting for a
renewable period of one (1) year and the Shareholders
at the General Meeting shall decide his remuneration.
The Auditor shall control the accounts of the financial
year for which he is appointed.

The Auditor must be accredited to act as an auditor in
the United Arab Emirates, shall not be a Director and
shall not undertake technical, managerial or advisory
work for the Company other than limited non-audit
services permitted under applicable laws and
regulations.

The Auditor shall have all necessary powers to, and be
obliged to, audit the accounts of the Company for the
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20.4

20.5

211

21.2

financial year in respect of which he was appointed.
The Auditor shall have access to the Company books,
records and documents at all times and may make such
inquiries and shall be entitled to such information and
explanations (including ascertaining the Company’s
assets and liabilities) as he deems necessary to
discharge his duties. If the Auditor is prevented from
fully discharging his duties, he shall submit a written
report to this effect to the Board of Directors. If the
Board of Directors does not provide the Auditor with
the necessary assistance to discharge his duties, the
Auditor shall request that the Board of Directors
summon a General Meeting to review his report. In the
event that the Board of Directors fails to summon a
General Meeting, the Auditor shall do so.

The Auditor shall furnish the Ordinary General
Meeting with a report confirming whether he has
obtained the information necessary for the discharge of
his duties and regarding the financial practices and
position of the Company. He shall attend the General
Meeting and give his opinion on all matters related
with his functions, particularly the balance sheet of the
Company.

The Auditor shall be responsible to all the
Shareholders for the correctness of the data provided
in his report and any Shareholder may discuss the
Auditor’s report during the General Meeting and
demand explanations for its contents.

Article 21 - Financial Year

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

For every financial year, the Board of Directors shall
prepare, in accordance with the International
Accounting Practices and Standards, the Company’s
balance sheet and a profit and loss account prior to the
annual General Meeting. A copy of the balance sheet,
profit and loss account, and any other information
deemed necessary by the Board of Directors shall be
sent to Shareholders together with the agenda of the
annual General Meeting.

Avrticle 22 - Statutory Reserve

Ten percent (10%) of the net profit of the Company shall be
deducted annually to create a statutory reserve, provided that
when the Company reserve reaches fifty percent (50%) of the
capital the deduction shall cease. If the statutory reserve falls
below the said fifty percent (50%) the deduction shall resume
until the statutory reserve again reaches fifty percent (50%) of
the capital of the Company.
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231

23.2

23.3

241

24.2

25.1

25.2

25.3

Article 23 - Dividend Policy

When determining the level of dividends to be paid to
the Shareholders the Company shall retain such sums
as are necessary to fund the Company's expected
annual current liabilities and any anticipated capital
expenditures as well as to allow a reasonable provision
by way of general reserve for unanticipated expenses
or business opportunities.

Approved dividends shall be distributed to
Shareholders pro rata to their respective shares in the
issued share capital of the Company.

Dividends due on a Share shall be paid to the last
registered holder whose name is registered in the share
register at the date of convening the General Meeting
which decided the profit distribution. The last
registered holder shall alone have the right to receive
the amounts payable on the Share, whether in the form
of a Share in the dividend or a portion of the
Company’s assets.

Part 5 - Administrative Provisions
Article 24 - Dissolution of the Company

In the event that the Company incurs accumulated
losses equal to one half of its capital for any financial
year, or if it becomes unable to continue with its
activities or if it is merged with another company, then
the Board of Directors shall convene an Extraordinary
General Meeting for the Shareholders to consider
dissolution of the Company.

The Company may be dissolved:

@ with the majority consent of Shareholders
holding at least two thirds (2/3) of the
Company's issued share capital; or

(b) pursuant to a court judgment requiring its
dissolution.

Avrticle 25 - Liquidation

Upon the dissolution of the Company the Board of
Directors shall appoint as a liquidator an auditor duly
accredited to act as such in the United Arab Emirates.

If the Board of Directors is unable or unwilling to
appoint a liquidator the Chairman shall be authorised
to appoint the liquidator.

The liquidator shall, for the purposes of liquidation
undertake the following:
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254

255

25.6

25.7

26.1

26.2

27.1

27.2

(@) collect the debts of the Company and any
amounts owed by third parties;

(b) pay any established creditors of the Company
and liquidate and sell its assets in accordance
with recognised accounting principles; and

(c) deposit any moneys collected in the name of
the Company under liquidation with a bank
operating in the United Arab Emirates;

The liquidator shall not be entitled to dispose of all or
part of the Company's assets without obtaining the
approval of Shareholders holding not less than three
quarters (3/4) of the issued share capital of the
Company.

Any Shareholder or their legal representative may
inspect the work of the liquidator provided that such
inspection does not cause any disruption to the
liquidation process.

The net assets of the Company shall be distributed
among the Shareholders pro rata to their respective
Shares in the Company upon completion of the
liquidation.

The liquidator shall discharge his duties in accordance
with best international accounting practice and subject
to the laws currently in force in the United Arab
Emirates.

Avrticle 26 - Disputes

Any dispute arising between the Company and the
Shareholders shall be referred to the civil court within
the jurisdiction of the head office of the Company.

The Company shall not be responsible for any personal
action of any of its Shareholders or any disputes with
any of the Shareholders. Each Shareholder shall be
responsible for their own actions.

Avrticle 27 - Secretary

The Company shall appoint a Secretary who shall be
responsible for implementing and maintaining a
register of Shareholders and minute books of all
resolutions passed by the Board of Directors, each
committee of the Board and the Shareholders.

The Secretary shall have power to issue certified
copies and certified extracts of minutes and resolutions
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passed by the Board of Directors, each committee of
the Board and the Shareholders.
27.3  Any notices to be delivered may be delivered by hand
or by registered post:
€)) If by the Company to a Shareholder, to the
address recorded in the register of
Shareholders or such email address or telefax
number as may be notified by the Shareholder
from time to time;
(b) If to the Company, to its main office or to the
office of the Secretary.

Article 28 - Invalidity

Should any provision of this Memorandum and Articles be
declared invalid or unenforceable by reason of any rule, law or
public policy all other provisions shall nevertheless remain in
full force and effect, and no provision shall be deemed
dependent upon any other provision unless so specified or
necessarily implied. In the place of any provision declared
invalid or unenforceable, a reasonable arrangement shall
operate being the nearest legally permissible approach to what
the Shareholders agreed herein.

Avrticle 29 - Confidentiality

Each Shareholder, Director and Member of a Committee of the
Board of Directors shall keep confidential all information which
is not public knowledge concerning the Company, its business
or financial or other affairs or those concerning any other
Shareholder, Director or Member. Nothing herein shall prevent
a Shareholder, Director or Member from disclosing confidential
information to the competent authorities pursuant to a valid
request to do so.

Article 30 - Applicable Law
Matters not specifically provided for in this Memorandum and
Avrticles shall be subject to the provisions of the applicable laws
of the United Arab Emirates and the Founding Law.
Article 31 - Time

Periods of time referred to in this Memorandum and Atrticles
shall be construed in accordance with the Gregorian calendar.
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APPENDIX
POWERS OF THE COMPANY

For the purpose of carrying out the Company's objects set out
in Article 5, the Company may carry on all operations and
acts required for the good exercise of its activities and, in
particular, it shall have the power to conduct the following:

a. to own bills of exchange, negotiable instruments and
deposits issued and guaranteed by any government,
body, business establishment, company or empowered
authority;

b. to sell or acquire bills of exchange, negotiable
instruments and deposits whether by means of
subscriptions, contracts, tender, purchase, exchange,
guarantee against issue or by participation in bodies
temporarily established for such objective or in any other
way;

c. toexercise, discharge or sanction any authorities or rights
resulting from exercising the activities shown in sub-
articles (a) and (b) of this Appendix;

d. toundertake either by itself or jointly with other persons,
whether natural or legal, the formation of, or participate
in the formation of, institutions which carry out
investment activities, or of companies which act as
trustees, representatives or executives of businesses,
management companies, joint financial projects,
commercial banks, or other enterprises as shall be
necessary for or conducive to the realisation of the
objectives of the Company;

e. to undertake any investment activity whatsoever
necessary for the realisation of the objectives of the
Company, including, but not limited to (and whether
conducted by the Company itself or jointly with other
persons, whether natural or juristic, or through the
formation and/or management of other entities and
structures), providing investment management advisory
and consultancy services, forming or managing, or
participating in the formation, management or listing of,
funds or other forms of pooled investments and
structured investment products, undertaking joint
financial projects, or acting as agents, trustees,
representatives or executives of businesses, management
companies, commercial banks, or other enterprises as
shall be necessary for or conducive to the realisation of
the objectives of the Company;

f.  to undertake any banking activity whatsoever necessary
for the realisation of the objectives of the Company and
to undertake the activities conducted by investment
companies,  financing  companies, intermediary
companies and/or brokerage companies, including, but
not limited to, opening current accounts and investment
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accounts, accepting client funds, securities or other
negotiable instruments and managing assets and
investment portfolios on its own behalf and on behalf of
third parties and underwriting the capital of companies
and syndicated loans;

to establish, manage and/or list companies, investments
funds or other forms of pooled investment and hold funds
on trust on behalf of others and to advise on the same;

to open investment accounts and/or custody accounts and
manage assets and portfolios on its own behalf and on
behalf of others and to advise on the same;

to extend advances and/or personal loans, finance small
trade and small businesses, open letters of credit and
issue guarantees on behalf of third parties, and participate
in the capital of projects and/or in the issuance of shares
or bonds and/or certificates of deposit;

to manage, arrange, underwrite and participate in
companies’ and funds' capital raising, syndicated loans,
securities, project finance initiatives and other financial
instruments;

to act as an intermediary in the sale and purchase of
domestic and foreign stocks and bonds, currencies and
commodities, as well as intermediary in money market
transactions;

to provide advice and create strategies to improve or
restructure the performance level of companies or
institutions in relation to their banking, financial and
investment arrangements and corporate structures;

to prepare feasibility studies in relation to, and market,
the public offerings of shares;

to advise directly, in writing or through publications,
regarding the value of securities, other financial
instruments, banking services, products and investments;

to provide consultancy services to companies,
institutions and individuals in connection with their
banking, financial, investment, economic, technical and
management arrangements;

to incorporate, invest and/or manage joint ventures or
companies, either directly or in association with others,
in the manner that best serves the main objects of the
Company;

to enter into any agreement or arrangement with any
person, firm, company, corporation or body or any
government or authority, supreme or municipal, local or
otherwise, with a view to protecting or securing the
business of the Company or of any other company,
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corporation or body in which the Company holds any
shares, stocks, or securities or is otherwise interested, or
for any other purpose which may seem or be deemed to
be of advantage to the Company, or of any such other
company, corporation or body as aforesaid,;

to acquire any real or personal property wherever
situated, or any share or interest therein, or any option or
other rights in relation thereto, either absolutely or by
way of lease, hire or otherwise, or any right, concession
or privilege which the Company may think necessary,
convenient or suitable for its objects;

to open, and operate accounts on behalf of the Company;

to borrow or raise money on any terms as to repayment
or otherwise, and secure or facilitate the same by the
creation and issue of: (i) bonds; (ii) listed debt securities
(iii) Sukuk; convertible debt instruments(iv) debentures;
(v) debenture stock (perpetual or redeemable); (vi)
mortgages or negotiable or other instruments, to
mortgage or charge all or any of the property,
undertaking or uncalled capital of the Company or any
part thereof, to purchase any securities so issued and
receive deposits of money on any terms;

to stand surety for or to guarantee support or secure the
performance of all or any of the obligations of any legal
entity, firm or company provided that any such action
shall be in the best interests of the Company;

to remunerate any person, whether legal or natural, for
services rendered or to be rendered in placing or assisting
to place any of the shares or debenture capital or other
securities of the Company in or about the formation or
promotion of the Company or the conduct of its business;

to pay all costs, charges and expenses incurred or
sustained in or about the formation or promotion of the
Company or which the Company shall consider to be of
the nature of preliminary expenses including therein the
costs of advertising, commissions for underwriting
brokerage, printing and stationary and the legal and other
expenses of the promoters;

to invest and deal, in connection with the objects of the
Company, with the money of the Company in such
manner as the Company may from time to time
determine;

to sell, exchange, lease, let, dispose, grant licences,
easements, and other rights over any real and personal
property, assets, business, rights and effects of the
Company or the undertaking of the Company, or any part
thereof, or any portion or other right in relation thereto or
any share or interest therein for such consideration and
generally on such terms as the Company may determine;
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aa.

bb.

CC.

dd.

ee.

ff.

to pay for any property or rights acquired by the
Company through fully or partly paid-up shares or
otherwise or by any securities which the Company has
power to issue, or partly in one mode and partly in
another and generally on such terms as the Company may
determine;

to purchase, amalgamate with, have an interest in,
participate with or enter into partnership or into any
arrangements for sharing profit, union of interests, joint
venture, reciprocal concession or co-operation with any
person, firm, company, corporation, or body carrying on,
or about to carry on any business or transaction which the
Company is authorised to carry on, or any business or
transaction capable of being conducted so as directly or
indirectly to benefit the Company, and to subsidise or
otherwise assist any such person, company, corporation
or body and to sell, hold, reissue, with or without
guarantees, or otherwise deal with such shares, stock or
securities;

to insure any property, asset, matter or interest against
any potential liability or loss of the Company and the life
or health of any person for the benefit of the Company;

from time to time, make donations or grant gratuities,
pensions or allowances, and establish, support, organise
and contribute to schemes for the benefit of officers or
employees or former officers or employees of the
Company or its predecessors in business or dependents,
of such persons or any other persons or for any objects
and to establish and support and subscribe to or aid in the
establishment or support of associations, institutions,
clubs and funds which may be considered to benefit any
such persons or otherwise advance the interests of the
Company or any of its members;

to distribute by way of dividend, bonus, reduction of the
capital or any other permitted mechanism, all or any of
the property or assets of the Company among its
members and particularly, but without prejudice to the
generality of the foregoing, securities of any other
company formed to takeover the whole or any part of the
assets or liabilities of the Company or any proceeds of
sale or other disposal of any property or assets of the
Company;

to carry on any other activity, trade or business which in
the opinion of the Board of Directors is in the best
interests of the Company and is connected to the objects
thereof; and

to undertake any such activity as shall either directly or
indirectly be conducive to the increase of the assets or
rights of the Company or which shall render the
Company more profitable including dealing in estates.
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