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rivate Joint Stock Company registered

with the Department of Economic
Development under the Commercial License
No. CN- 1002081 (The “Company”)

This amended Articles of Association is made
on the day, month and year specified herein to
show all the amendments conducted on the
Company's Memorandum and Articles of
Association dated on 16/10/1984 and
authenticated by the notary public under the
authentication No. 11293/94 (referred to
hereunder by “Articles of Association”) and
the addendum to the Articles of Association
notarised on 16/2/2005 under authentication
number 1063/2005 that includes all the
amendments conducted during the Company's
general assembly in its extraordinary meetings
held until 22 June 2004. And by virtue of the
Company’s subsequent Extraordinary General
Assembly meetings held on 30/5/2005,
6/6/2006, 22/6/2010 and 25/6/2014 and had
obtained the approval of the Ministry of
Economy the concerned authority pursuant to
the following ministerial decisions: Decision No.
325 of 2005, Decision No. 325 of 2006,
Decision No. 454 of 2010 and Decision No.
923 of 2014

Whereas it was approved to amend and
restated the Company’s Articles of Association
as follows:

in these Articles the following expressions shall
where the context allows have the meanings
set opposite each of them respectively:

“Articles” or “these Articles: means these
Articles of Association as amended from time
to time

“Board” means the board of directors of the
Company

‘Competent Authority” means the party
entrusted in the Emirate of Abu Dhabi with the
implementation of the provisions of the Law as
the Ministry of Economy or the Department ¢
Economic Development andlor as the
may require, the Central Bank of the
and/or as the case may require, the SCA.
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ber of shares he owns such that the
shareholder shall apply all his votes to one
candidate for the membership of the Board or
distribute them among several candidates,
provided that the number of votes given to the
selected candidates does not exceed the
number of votes held by the shareholder

“General Assembly” means the Company's
shareholders general meeting held as per the
provisions of the Chapter V of these Articles.

“Commercial Companies Law” means
Federal Law No. 2 of 2015 concerning the
Commercial Companies as amended or
updated from time to time.

“SCA” means the Securities and Commodities
Authority of the UAE.

“Special Resolution” means a resolution that
has been passed by shareholders holding at
least three quarters of the shares represented
in the General Assembly.

“‘UAE" means the United Arab Emirates.

Chapter I: The
Company

Articie (1)

The Company was incorporated in 1994 as a
private joint stock company in accordance with
the Commercial Companies Law concerning
the commercial companies and the
amendments thereto, and this Articles of
Assaciation

The founders have subscribed to 110,000 cash
shares, equal to AED 11,000,000 (UAE
Dirhams Eleven Million) They have paid the
total value (100%) thereof.

Incorporation of the

Article (2)

The Company name is "The National Investor
PrJSC” and its business trademark is “TNI".

Article (3)

The Company headquarters, and legald
shall be in Abu Dhabi city, Abu Dhabi |E?
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Article (4)

The duration of the Company shall be for fifty
50 years, commencing from the date of these
Articles and shall be renewed automatically for
10 years periods thereafter, The shareholders
hereby agree, that notwithstanding any such
resolution, the duration of the Company shall
be automatically extended by such period as
may be necessary to complete all work in
progress under any contract with any third party
in effect on the date of such resolution.

Article (5)

The Company main objectives are o engage in
the activities hereunder inside and outside the
UAE after obtaining the necessary licenses and
approvals from the official Competent
Authorities:

a) To incorporate, establish and invest
severally or jointly with third parties in
establishments, companies or economic
enterprises and to acquire financial and
commercial securities,

b) To manage establishments, enterprises
and financial services and to mediate for
the conclusion of financial deals,

c) To provide the banking. investment,
economical, technical, financial and
administrative consultancy services for
projects, establishments and companies
and to prepare feasibility studies for
projects and marketing of allotments
and shares of stock companies and
projects;

d) To open investment accounts and
manage portfolios on behalf of others,

e) To establish and/or manage all types of
investment funds, and to play the role of
trustee for funds entrusted to the
company by a beneficiaries to manage it
on their behalf;

fy To administrate, arrange and guarantee
the subscription or participation in the

handle the settlements an
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0 engage in commercial agencies,
commercial representation and agency
of foreign companies that practice
business related to the Company's
business or similar to it;

iy To acquire, subscribe or participate In
establishing companies and operating
projects or those engaged in the
abovementioned objects, businesses
and companies

in addition to the forgoing, the Company may
do any operation, and exert any power towards
the achievement of these purposes, including
by way of example without limitation:

The conclusion of contracts and agreements
and entering into executing and abiding by
arrangements with any other individual,
establishment or company or with any
government or authority, federal or local
towards the achievement of the company
objectives getting from these individuals,
establishments, companies, govermnments or
authorities any rights, privileges or licenses that
the Company deems convenient for such
arrangements, rights, privileges or licenses.

The Company may have an interest, or
contribute in a way or another to other
authorities or companies, which are engaged in
similar business, or which would help it to
achieve its objectives in the UAE or abroad. It
may also purchase or take over these
authorities or companies

Chapter Ii: the Company Capital

Article (6)

The Company's capital has been fixed at AED
(577.500.000) five hundred seventy seven
million and five hundred thousand dirhams
distributed to (577.500.000) five hundred
seventy seven million and five hundred
thousand cash shares at a nominal value of
AED (1) one dirham each.

Article (7)

nationals in all times shall not 3
100% of the paid share capial
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NAY nationals in accordance with item
' \."- this article

7.2 in exemption from item (7.1) above shares
up to 20% of the total paid up share capitai
of the company can be sold to any non
UAE nationality natural individual or to any
company or establishment incorporated
inside or outside the country which part of
its shares are hold by non UAE nationals
provided that:

7.2.1 if this sale or action at the discretion of
the company's board of directors is
aiming to assist the company's financial
and technical capabilities and to improve
the chances of investments in its assets
and businesses and increase its profit.

7.2.2 to obtain the prior approval on this sale or
action by a written resolution specifying
general principles to be applied by the
company's management without referring
the matter to the board of directors for
their approval on that sale or action

Article (8)
100% of the Company’s Capital is paid up.

Article (9)

Shareholders are bound within the limit of their
shares only. Unless they agree unanimously,
their obligations may not be increased.

Article (10)

The ownership of a share implies the consent
to abide by the Company Articles of
Incorporation. and the resolution of the General
Assembly.

Article (11)

Shares are indivisible

Article (12)
The share entitles its holder to a share equal {0
the share of his fellow shareholder, witho
discrimination, in the Company assel 3
dividends, and entitles him to vote dupirty #
General Assembly as described hereungel
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ANCompany shall keep a register of iis
shareholders in accordance with the provisions
of Aricle {(141) and Article (263) of the
Commercial Companies Law and the
amendments thereto

Article (14)

The heirs or creditors of a shareholder may
never request to put seals on the Company's
books or properties, or to divide or sell it as a
whole, where it may not be divided. They may
not inteffere in any way whatsoever in the
Company’s management, and when using their
rights they should refer to the inventory lists,
the Company's final accounts and the
resolutions of the General Assembly.

Article (15)

The Company will pay the dividends of a share
to its last owner as entered in the register, on
the date of the General Assembly which have
decided to distribute the dividends, the said
owner shall be the only person entitled to
receive the amounts due on the share, be the
shares in the profits or in the company assets.

Article (16)

A Without prejudice to Article (194) of the
Commercial Companies Law and the
amendments thereto, the Company capital
may be increased vide the issuance of new
shares at the same nominal value of the
original shares, and it may decreased if the
same is approved by the Competent
Authority.

B. The value of new shares may not be less
than the original value. If it was greater, the
difference would be added to the legal
reserve even if it would exceed the value of
the company capital.

C. The resolution to increase or decrease the
Company capital pertains to the General
Assembly’s Special Resolution pursuant to
the proposal of the Board of Directors after
listening to the auditor's report in the
of decrease, and in the case of |
the board shall state the valu
increase the value and issuanc
of the share, and the priority right
shareholders to subscribe to thirsiin '
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gcrease and method of execution

Chapter lil: Debenture Bonds

Article (17)

Without prejudice to the provisions of the
Commercial Companies Law and the
amendments thereto, the shareholders may
resolve by special resolution to issue all types
of debenture bonds. This resolution shall
determine the value, the conditions and
transformation of such bonds into stocks.

Chapter Vi: Company Board of Directors

Article (18)

the Company shall be managed by a Board of
Directors consisting of nine (8) members, to be
elected by the General Assembly by secret
cumulative voting. In all cases, the majority of
Directors should be UAE Nationals.

Article (19)

The Board of Directors shall be appointed for a
period of three calendar years. At the end of
this period, the Board shall be reconstituted
Members whose term of office is expired may
be re-elected.

The Board of Directors may appoint directors in
positions that become vacant during the year
provided the matter is presented at the first
convention of the General Assembly either to
approve the same or to appoint other directors.
If, during the year, quarter of the board
positions has become vacant, the Board of
Directors shall convoke the General Assembly
to convene within thirty (30) days at most as of
the date of vacancy of the last position, to elect
directors to hold these vacant positions

in all cases. the new director shall continue the
term of his predecessor.

Article (20)

The board shall elect by secret ballot two
directors to be Chairman and Vice Chairman
respectively
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Article (21)

The board of directors may appoint one director
or more as managing directors, and then define
his/ their powers and benefits. The board may
also form one committee or more and vest it
with some of its powers or entrust it to control
the work of the Company and execute the
Board resolutions.

Article (22)

The Board of Directors avails of the broadest
authority over the management of the
Company and the performance of all acts
required by its objects. Such authority shall not
be restricted, except as provided in an
independent agreement between  the
Shareholders, the Commercial Companies Law
as amended, these Articles of Association and
the resolutions of the General Assembly.

The Board of Directors shall prepare the
administrative, financial and personnel affairs
regulations as well as their financial
allowances, and the special by-laws regulating
their work, meetings and distribution of powers
and liabilities. Furthermore the Board of
Directors has been expressly authorised to:

(iy conclude loan agreements for a period
or periods in excess of three (3) years;

(i) sell the Company's real estate,
(iit)y mortgage the Company's assets,

(iv) absolve the Company's debtors of their
liability, and

(v} Conduct conciliation or agree to
arbitration

Article (23)

The Chairman, Vice Chairman Managing
Director or any other director authorized by the
Board may sign severally for the Company

Article (24}
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e Board shall convene at least four

Article (25)

The Board meeting will not be valid unless
attended by the majority of the directors A
director may delegate another director in the
voting. In this case, this director will have two
votes: however, one director may not act on
behalf of more than one director.

A board member may participate in the board
meetings by such modern means of technology
subject to comply with the procedures and rules
issued by the Competent Authorities in this
regard.

The board resolutions shall be issued at the
majority of the attendees and represented
directors. In case of a tie, the side of the
Chairman or his representative shall
preponderate. Voting by correspondence is not
allowed.

A special register shall be maintained to enter
all the board meetings minutes which shall be
signed by the attendees and the reporter. A
director having an objection may express his
opinion in the minutes.

Article (26)

if a director is absent from the meetings of the
Board for over three successive meetings or
five non-consecutive meetings, during the term
of the Board of Directors without any excuse
acceptable to the board, such director shall be
deemed as resigned

Article (27)

The Board of Directors may appoint a manager/
managers or authorized agents, determine their
powers, conditions of appointment, salaries and
remuneration

Article (28)

The Company shall be bound by the acts of the
Board of Directors within the limits of their

the Chairman and Directors of the Cghafjalysr<e
N ¥ s N

any director, execute guarantees
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be granted to a director in
: ce with the provisions of the
ommerc;ai Companies Law any loan granted
to his spouse, children or relative up to the
second degree

No locan may be granted to a company where a
director or his spouse, children or any of his
said relatives hold over 20% of the share
capital of that company.

Article (29)

The Chairman and directors are liable towards
the Company, Shareholders and third parties,
for any deceit or abuse of the powers granted
to them, or the breach of the Commercial
Companies Law apropos commercial
companies and the amendments thereto, or
any other law, or of these Articles. They are
also liable for any error in the management
damage that arises from acts of fraud and
misuse of authority.

Article (30)

The directors remuneration is composed of a
percentage in the net profits, as per Article (52)
hereof. The Company may also pay them the
attendance remuneration as defined by the
General Assembly.

Chapter V :The General Assembly

Article (31)

The duly formed General Assembly shall
represent all the shareholders and it shall be
held only in Abu Dhabi

Article (32)

Each shareholder may attend the shareholders’
General Assembly, the allowed number of
votes shall be equal to the number of his
shares

He may delegate another party, who is not a
director to attend the General Assembly This
delegation shall be evidenced by a special
written proxy attested or ratified, in case the
delegate is not a shareholder

in all cases, save legal entities. a del
not hold more than 5% of the tot
capital shares
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pab b esentad by their legal attorneys

Article (33)

The convocation to the shareholders to attend
the General Assembly shall be published in two
local Arabic dailies and by registered letters, at
least 15 days prior to the date of the meeting
The convocation shall include the relevant
meeting agenda, and copy of the convocation
shall be sent to the competent authorities.

Article (34)

The board of directors shall prepare the agenda
for the General Assembly. In cases when the
General Assembly may be held at the request
of the shareholders, the auditors or the Ministry
of Economy, the party which has requested the
meeting shall prepare the agenda.

Article (35)

Shareholders who are interested to attend the
General Assembly shall write down their names
in a special register designed for that purpose
kept at the Company headquarters, before the
date of the meeting the register includes the
shareholder's name, number of shares held
and number of shares represented with the
names of their holders, along with the proxy.

A card will be given to the shareholder or his
delegate, to attend the meeting, the card shall
state the number of votes which he has
personally and as a delegate.

Article (36)

The conveyance of a share may not be entered
in the company's share register, during the day
of the general assembly

Article (37)

The pprovisions of the Commercial Companies
Law and the amendments thereto, shall apply

and to the majority required for
making
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The Chairman shali preside over the General
Assembly, and in his absence the Vice
Chairman or an appointed director will take the
chair. The Chairman will designate a
rapporteur, and two canvassers, subject to the
consent of the General Assembly

Article (39)

Without prejudice to the provisions of the
Commercial Companies Law and the
amendments thereto, The Chairman shall
determine the voting method, unless the
General Assembly decided another method
The voting shall be by secret ballot, when it is
about the election, dismissal or questioning of a
director.

Article (40)

A party allowed to attend the General Assembly
may not vote for himself or for the party he
represents neither. on issues related to a
personal interest or to a conflict between him
and the Company.

Article (41}
The Board of Directors may convoke the
General Assembly, whenever deemed

necessary. It will convene four months as of the
end of the fiscal year, at the place and time set
out in the convocation letter

The annual General Assembly will be held to
listen to the board report on the Company
activity and financial status, and the auditor's
report, to ratify the balance sheet, the profits
and loss account, to approve the rules for the
distribution of profits, to elect the directors when
need be, to appoint auditors, to determine their
remuneration, to discharge the liability of the
directors and auditors, or to decide to bear
them liable, as the case may be

Article (42)

The board of directors shall convoke the
General Assembly to convene, whe
requested to do so Dby a num
shareholders who own minimum 20% @
capital In this case, the board shall '
convocation within at least 15 days
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B at a2 mesting of the General
shali be present  shareholders

of the share capital of the Company are present
at the meeting. If quorum is not present at the
first meeting. the General Assembly shall be
adjourned to another meeting to be held after at
least 5 (five) days, but not in excess of 15
(fifteen) days from the date of the first meeting
Quorum at the adjourned meeting shall be
present irrespective of the number of the
present shareholders.

Article (43)

Without prejudice to the provisions of the
Commercial Companies Law and the
amendments thereto, and save the with the
exception of increasing the shareholders
liabilities, or amending the Company’s principal
objective, or transferring the headquarters of
the Company headquarters to a foreign
country, which require the unanimous approval
of all shareholders, the General Assembly may,
through a Special Resolution decide the
following:

a) increase or decrease the share capital,

) the issue of shares, bonds or sukuk;

i

¢) give contributions for the purposes of
serving the society:

d) the dissolution or merger of the
Company in another one,

e) sale of the company's project, or
disposal thereof,

f) the prolongation of the Company term,
g} amend the articles of incorporation

h) any other cases in which the
Commercial Companies Law requires
the issuance of a Special Resolution.

in ali cases and in accordance with Article (139)
of the Commercial Companies Law the board of
directors should obtain the preapproval of the
Competent Authorities to issue a Special
Resolution to amend these Articles before
presenting it to the General Assembly

The subject of amendment should ha
resolved in the convocation

Article (44)
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issues listed on the agenda enclosed with the
convocation only

Article (45)

Without prejudice to the provisions of Article
(44) regarding the Special Resolutions, The
Resolutions of the General Assembly shall be
passed by the majority of the shares present at
the meeting. The Resolutions passed by the
General Assembly shall be binding to all the
shareholders, whether they were present or
absent from the meeting at which the
Resolutions have been passed and whether
they agreed or objected to such Resolutions.
The Competent Authorities shall be notified by
such resolutions in accordance with such
conditions laid by the Authority in this respect.

Chapter VI - The Auditors

Article (46)

The General Assembily shall appoint and define
the remuneration of one auditor or more for one
year, renewable. Provided that such term does
not exceed three successive years. The auditor
shall control the accounts during the relevant
fiscal year

Article (47)

The auditor shall have the powers and
obligation prescribed in the Commercial
Companies Law and the amendments thereto,
he may specifically peruse, at any time, all the
Company's books, records and documents, as
well as other deeds. He may request notes that
he deems necessary to perform his mission. He
may also check the Company’s assets and
obligations. In case he was unable to use these
powers, the same shall be proved in writing in a
report to be submitted to the board of directors,
if the board did not enable the auditor to
perform his duties, the auditor shall send copy
of the report to the Ministry of Economy and the
Competent Authority and present it to the
General Assembly

Article (48)

The auditor shall present to t
General Assembly at its annual cpn
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¢ % of the Commercial Companies Law
e amendments thereto, He shall attend
the General Assembly, express his opmnicn on
all the issued related to his job, especially on
the balance sheet He shall be liable for giving
true data in his report in his capacity as
attorney of all the shareholders during the
General Assembly, each shareholder may
discuss the auditor's report and ask him for
explanation

Chapter Vil - Finance of the Company

Article (49)

The Company fiscal year shall start on the first
of January of year and end on the thirty first of
December of each year.

Article (50)

The Board, at least one month prior to the
annual General Assembly, shall prepare the
Company balance sheet and the profit and loss
account for the fiscal year, plus a report on the
Company activity, during the year, and financial
status at the end of that year, and the way they
suggest for the distribution of net profits. Copy
of the balance sheet the profits and loss
account and the board report shall be sent to
the shareholders along with the annual General
Assembly agenda.

Article (51}

The Board of Directors may deduct from the
total annual profits a percentage to cover the
depreciation of the Company's assets or
compensate the devaluation thereof These
amounts shall be disposed of pursuant to the
board resolution, but they may not be
distributed to the shareholders

Article (52)

The annual net profits shall be distributed after
deducting all the overheads and other costs as
per the following:

1. 10% for the legal reserve, the deduction
ceases once the total reserve re
of the company paid up ca
reserve  becomes  less
percentage, the deduction wil
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the optional reserve Deduction
: ease by a resolution from the
Pinary General Assembly or when the
reserve totals 50% of the company capital
This reserve will be used for the purposes
prescribed by the ordinary General
Assembly, pursuant to the proposal of the
board of directors

An amount defined by the ordinary General
Assembly, at the proposal of the board will
be distributed to the shareholders as a
share in the profits, however, the total
amount may not exceed 5% of the paid up
shares. Yet, if the net profits, in a year
were not sufficient to distribute this share,
the latter may not be claimed from the
profits of the following years

A percentage of 5% to 10% shall be
allocated for the remuneration of the Board
of Directors.
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Without prejudice to Article (241) of the
Commercial Companies Law and
amendments thereto, the profit share Mg
paid to the shareholders at the time
prescribed by the board
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Article {55)

A General Assembly resolution does not imply
the disclaim of the liability case against the
directors due to mistakes they have committed
in the exercise of their powers. In the act by a
report of the Board of the Auditor to the
General Assembly, and approved thereby, the
liability case becomes status — barred a year
after the General Assembly. However, if such
an act is a criminal offence, the liability will not
be disclaimed unless the general case is.

Chapter IX: Company Dissolution and
Liquidation

Article (56)

The Company shall be dissolved for the
following reasons

1. Expiry of the Company Term, unless
renewed as per the rules herein.

N

Expiry of the Company reason-d'étre.

W

The General Assembly has resolved by
Special Resolution to terminate the
Company

4 Merger of the Company in another

Company

Article (57)

If the company losses have equalled half the
value of the capital at least, the Company shali
be dissolved unless the General Assembly
resolves by Special Resolution otherwise

Article (58)

Upon expiry or premature dissolution of the
Company, the General Assembly, at the
request of the Board of Directors, shali sefe

or more, and define their authorities
fiability ends with the appoints
liquidators However the General
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Article (59)

The Commercial Companies Law shall appiy to
any issue if these Articles remained silent
thereon

in case of conflict between the provisions of
these Aricles with any of the provisions of the
Commercial Companies Law or the regulations,
resolutions and circulars implementing the Law,
such provisions should prevail and are to be
applicable

Article (60)

The regulations concerning the corporate
governance and the institutional discipline
standards apply to the Company and are an
integral part of these Articles and complement
it

Article (61)

These articles shall be lodged and published
according to the law
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Amendment to the Memorandum of
Association of The National investor
A Private Joint Stock Company registered
with the Department of Economic
Development under the Commercial License
No. CN- 1002081 (The “Company"”}

This amendment is made on the day, month
and year on the Company's Memorandum and
Articles of Association dated on 07/12/2016
and authenticated by the notary public under
the authentication No. 1603011257 (referred to
hereunder by “‘the Memorandum of
Association”)

a) Whereas, The Board of Directors of the
Company has recommended to change the
number of Board members from nine to five
members, and

b) Whereas. the Sharehciders have agreed by
vitue of the minutes of the General
Assembly held on Thursday 21 November
2019 and authenticated by the notary under
the number 1856000069 on 24/11/2019

Thersfore, it was approved to amend the
Company's Memorandum and Aricles of
Association as follows:

{ To amend Article (18) of the Memorandum
and Articles of Association to read as follows:

“The Company shall be managed by a Board

of Directors consisting of five (5) members,
to be elected by the General Assembly by
secret cumuiative voting. In all cases, the
majority of Directors should be UAE
Nationals ”

2. The remaining Articles of the Company’s
Memormndum of Association shall remain
unchanged The provisions of this amendment
shall not wviolate the provisions of the
Memorandum of Association

3. In the event of conflict between this
amendment, the ('vmracx of Establishment
and the provisions of the Law No. (2} of
2015 : the  commercial

t y x4
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N WITNESS WHEREOF this Addendum
Relative to the amendments of the
Memorandum and Articles of Association of the
Company has been exscuted on the day

, month and vyear 2019
nereof appearing below
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Amendment to the Memorandum of
Association of The National Investor
A Private Joint Stock Company registered
with the Department of Economic
Development under the Commercial License
No. CN- 1002081 (The “Company”)

This amendment is made on the day, month
and year on the Company's Memorandum and
Articles of Association dated on 07/12/2016
and authenticated by the notary public under
the authentication No. 1603011257 and
amended on  26/11/2019 under the
authentication No. 1956000158, represented by
its Managing Director, Mr. Kashif Zia
Salahuddin Zia, Pakistani citizen and holder of
the UAE ID No. 784197448432084, by virtue of
the Power of Attorney authenticated on
07/02/2020 under No. 2005000154 and
pursuant to the Minutes of the General
Assembly Meeting notarised on 21/1/2020
under No. 2003000617 (referred to hereunder
by “the Memorandum of Association”)

a) Whereas, The Board of Directors of the
Company to reduce the Share Capital of the
Company from AED 577,500,000, to AED
377,500,000, and to amend the
Memorandum of Association accordingly;
and

b) Whereas, the Shareholders have agreed by
virtue of a special resolution taken during
the General Assembly held on Tuesday 21
January 2020.

Therefore, it was approved to amend the
Company's Memorandum of Association as
follows:

1. To amend the Article (6) of the
Memorandum of Association to read as
follows:

“The Company’s capital has been fixed
at (AED 377,500,000) three hundred
seventy seven million and five hundred
thousand dirhams  distributed to
(377,500,000) three hundred seventy
seven million and five hundred thousand

cash shares at a nominal value of AED—
(1) one dirham each.” A
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2. The remaining Articles of the Company's
Memorandum of Association shall remain
unchanged. The provisions of this amendment
shall not violate the provisions of the
Memorandum of Association.

3. In the event of conflict between this
amendment  of, the Memorandum of
Association and the provisions of the Law
No. (2) of 2015 concerning the
commercial  companies, the latter
shall prevail.

IN WITNESS WHEREOF this Addendum
Relative to the amendments of the
Memorandum of Association of the Company
has been executed on the day , month

and year 2020, hereof appearing
below.

Signed by the Managing Director of the
Company:
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Amendment to the Articles of Association of
The National Investor
A Private Joint Stock Company registered
with the Department of Economic
Development under the Commercial License
No. CN- 1002081 (The “Company”)

This amendment is made on the day, and date
on the Company’s restated Memorandum and
Articles of Association dated on 07/12/2016
and authenticated by the notary public under
the authentication No. 1603011257 and
amended on 26/11/2019 under authentication
No. 1956000158 , and on 30/01/2020 under
authentication No. 2003000930 (hereinafter
referred to as “the Articles of Association”),
represented by Mr. Rami Yacoub Jamal
Hourieh, a British national holding the ID
No.:784-1978-0625496-3, in his capacity as the
Managing Director of the Company, by virtue of
the legal power of attorney No.: 2105033002
notarised on 25/10/2021, and the minutes of
the general assembly meeting notarised on:
3/6/2022 Under authentication No.:
2250013762,

a) Whereas, The Board of Directors of the
Company to reduce the Share Capital of the
Company from AED 377,500,000, to AED
310,000,000; and to amend the Articles of
Association to reflect this change
accordingly; and

b) Whereas, the Shareholders have agreed by
vitue of a special resolution taken during
the General Assembly held on Monday 25"
April 2022.

Therefore, it was approved to amend the
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1. To amend the Article (6) of the Articles of
Association to be read as follows:

—:':.
andit

‘The Company’s capital has been fixed
at (AED 310,000,000) three hundred and
ten million dirhams divided into
(310,000,000) three hundred and ten
million shares at a nominal value of AED
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Amendment to the Articles of Association of
The National Investor
A Private Joint Stock Company registered
with the Department of Economic
Development under the Commercial License
No. CN- 1002081 (The “Company”)

This amendment is made on the day, month and
year on the Memorandum and Articles of
Association of the Company, dated on
07/12/2016 and authenticated by the notary
public  under the  authentication No.
1603011257, amended on 26/11/2019 under the
authentication No. 1956000158, and on
30/01/2020 under authentication No.
2003000930, and on 14/06/2022 under
authentication No. 2250014612, (referred to
hereunder as the “Articles of Association”),
represented by the legal representative of the
Company, Mr. Rami Yacoub Jamal Hurieh,
British Citizen, and holder of the UAE ID No.
784-1978-0625496-3 by virtue of the minutes of
Annual General Assembly notarized on
15/05/2023 under the notarization No.
2305019580.

a) Whereas, The Board of Directors of the
Company to reduce the Share Capital of the
Company from AED 310 million, to AED 285
million; and to amend certain terms of the
Articles of Association in accordance to the
commercial companies law No0.32 of 2021;
and

b) Whereas, the Shareholders have agreed by
virtue of special resolutions taken during the
General Assembly held on Friday 28 April
2023.

Therefore, it was approved to amend the
Company’s Articles of Association as follows:

‘Commercial Companies Law” means Federal
Law No. 32 of 2021 concerning the Commercial
Companies as amended or updated from time to
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1. To amend the Article (6) of the Articles of

Association to read as follows:

The Company’s capital has been fixed at
(AED 285 million shares) two hundred
eighty-five million dirhams distributed to (285
million shares) two hundred eighty-five
million shares at a nominal value of AED (1)
one dirham each, paid in full and all the
shares in cash.

To amend the Article (7.2) of the Articles
of Association to read as follows:

in exemption from item (7.1) above shares
up to 40 % forty percent of the total paid up
share capital of the company can be sold to
any non-UAE nationality natural individual
or to any company or establishment
incorporated inside or outside the country
which part of its shares are hold by non-
UAE nationals provided that:

7.2.1 if this sale or action at the discretion of the

company's board of directors is aiming to
assist the company's financial and
technical capabilities and to improve the
chances of investments in its assets and
businesses and increase its profit.

7.2.2 to obtain the prior approval on this sale or

action by a written resolution specifying
general principles to be applied by the
company's management without referring
the matter to the board of directors for their
approval on that sale or action.

3. To amend the Article (30) of the Articles

of Association to read as follows:

The directors’ remuneration is composed of
a percentage in the net profits, as per
Article (52) hereof. The Company may also
pay them the attendance remuneration as
defined by the General Assembly.

Where the Company fails to achieve profits
in a financial year, it is possible for a
member of the board of directors to be paid
a lump sum fee not exceeding AED 200,000
as remuneration at the end of the relevant
financial year following the approval of the

general assembly. ey
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4. To amend the Article (42) of the Articles

of Association to read as follows:

The board of directors shall convoke the
General Assembly to convene, whenever
requested to do so by a number of
shareholders who own minimum 10% of the
capital. In this case, the board shall send the
convocation within at least 15 days from the
request date as of the date of application.

The quorum at a meeting of the General
Assembly shall be present if shareholders
holding or representing by proxy at least
50% of the share capital of the Company are
present at the meeting. If quorum is not
present at the first meeting, the General
Assembly shall be adjourned to another
meeting to be held after at least 5 (five)
days, but not in excess of 15 (fifteen) days
from the date of the first meeting. Quorum at
the adjourned meeting shall be present
irrespective of the number of the present
shareholders.

. To amend the Article (45) of the Articles
of Association to read as follows:

Without prejudice to the provisions of Article
(43) regarding the Special Resolutions; The
Resolutions of the General Assembly shall
be passed by the majority of the shares
present at the meeting. The Resolutions
passed by the General Assembly shall be
binding to all the shareholders, whether they
were present or absent from the meeting at
which the Resolutions have been passed
and whether they agreed or objected to such
Resolutions. The Competent Authorities
shall be notified by such resolutions in
accordance with such conditions laid by the
Authority in this respect.

. To amend the Article (46) of the Articles
of Association to read as follows:

The General Assembly shall appoint and
define the remuneration of one auditor or
more for one year, renewable. The auditor
shall control the accounts during the relevant
fiscal year. Provided that such term does not
exceed six consecutives fiscal years from
the date of assuming the audit thereof. In
this case, the partner responsible for auditing
the Company shall be changed after the end
of three fiscal years.
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7. To amend the Article (54) of the Articles
of Association to read as follows:

Without prejudice to Article (243) of the
Commercial Companies Law and the
amendments thereto, the profit share will be
paid to the shareholders at the time and
place prescribed by the board.

The remaining Articles of the Company’s
Articles of Association shall remain unchanged.
The provisions of this amendment shall not
violate the provisions of the Articles of
Association.

In the event of conflict between this amendment
of the Articles of Association and the provisions
of the Commercial Companies’ Law, the latter
shall prevail.

IN WITNESS WHEREOF this Addendum
Relative to the amendments of the Articles of
Association of the Company has been executed
on the day , month and year
2023, hereof appearing below.

Signed by the Executive Manager of the
Company:
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Rami Yacoub Jamal Hurieh
UAE ID: 784197806254963
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