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f!”/ Emirates Central Cooling Systems Corporation
s P. 0. Box 8081
Dubai, United Arab Emirates
EMPOWER Tel i +971 4 375 5555
ENERGY Fax : +971 4 375 5500

SOLUTIONS

R

Web: www.empower.ae

Articles of Association of Emirates Central
Cooling Systems Corporation P.J.S.C (the

“Company"”)
Introduction:

On 23 November 2003, Law No. (10) of 2003
Concerning Establishing the Emirates Central
Cooling Systems Corporation has been issued by
the Ruler of Dubai, as amended by Law No. (3) of
2010 issued by the Ruler of Dubai on Establishing

the Emirates Central Cooling Systems Corporation;

On 9 May 2022, Decree No. (19) of 2022
Concerning Transferring the Ownership of the
Shares of the Dubai Development Authority in the
Emirates Corporation for Central Cooling Systems
to Emirates Power Investment LLC has been issued

by the Ruler of Dubai.

On 14 October 2022 Law No. (22) of 2022
Concerning Emirates Central Cooling Systems
Corporation, a public joint-stock company (PJSC)
and having legal personality, financial and
administrative autonomy, and the full legal capacity
to conduct its activities and achieve its objectives
has been issued by the Ruler of Dubai ("Company

Establishment Law”).

Pursuant to the written resolutions of the Founders
of the Company the Company’s Founders (as

defined below) have agreed to launch an initial

Government of Dubai
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public offering to offer to the public a part of the

share capital of the Company.

Pursuant to Article (8) of the Company (e dddlgall Cuad Sy il Gurwls ¢oild (ro(8) sslall ladg
Establishment Law, the Company's Founders s, .z HLMSJIPLBEJIJLAEIULCES)_JJI.MQLL&

approved the adoption of these present articles of Syl Byl dpos e ol

association for the Company, based on a proposal

by the Company's board of directors.

The Articles of Association of Emirates Central — dali¥ chlofl dcwdol ol rqLE\fJI e 3lasdl o3 28
Cooling Systems Corporation PJSC (the “Articles”)  : Jull o=l Ll <ll3g ("l (&_FU:-J) E3Sall xagitll
are hereby issued as follows:

Definitions Sl il

The following terms and expressions, wherever ‘PUale 1.'\5@@;)9&5';9,&,‘.&& Shlesdly SladSIl s il

mentioned in these Articles, shall have the following ¢ e j2ill Gl ‘J_\:!P_]LO‘[&LO?J_%LUIE_;_EA“ lzall

meanings unless the context indicates otherwise: vl
UAE: The United Arab Emirates. B33 & sl ilslal dgs g I
Emirate: The Emirate of Dubai. w33 85lo] 3Ll
Government: Government of Dubai. 3 dagSE dagSEl
SCA: The Securities and Commodities Authority of gladly &lal Bho ¥l A rdicgll
the UAE.

Competent Authority: An authority responsible for — dla__&oYl Gaussi @izl dbl 31 :d_azzdll dbl_SJI

licensing economic activities in the Emirate. Byledl 3 drslazsyl
Founders: DEWA and Emirates Power Investment aped Caioieadil 5ol Oilslodlg loss (e gall
LLC

Financial Market(s): Any financial market(s) on iQé_qu zhal e Gl &Ll @Ig_m‘:llgngi :Jladl Foadl

which the Company'’s share
" Government of Dubai

re listed. loud a5yl
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Shareholder: A natural or legal person who holds (s L._S‘ﬂ cUlall (ssLzedl ol =l LA | e lwall

shares in the Company. A8y Al ic\é*ul

Company: Emirates Central Cooling Systems (g.p0b) ($385all a5l dobis¥ ebleyl dsbo :&S,..E-JI
Corporation P.J.S.C.

Affiliate: Any company to which the definition of  laég wadsdl Cang lade (Gabais 4555 dl dadsdl ZS,.:’EJI
“Affiliate” under the Governance Rules is applicable. dasiall aclod tj Gle pogaiall izall
Subsidiary: Any company or corporation whose d..f.J.r.| 4y B ellzal 8858 5l B 562 61 s G ES,.:"E;JI
majority shares are owned directly or indirectly by sLA sié BTFE-'LPS 1< Lgod i
the Company.

General Assembly: A meeting of Shareholders, held ~ ds, Al 3 Ugenlwall ordsny gcloiz] :diogosll disoasl
in accordance with the provisions of Part Five of  ls, s oy alladll 1 ¢ Gualil QLI Gogani) 7_53!9
these Articles. The venue, time, and method of |, 3 le Gognin on Lol Tasg aul] Boeill 428,55 srcoas

convocation of the General Assembly shall be moly 5532l Shbills oS E eilés PU:'..?Jl

determined in accordance with these Articles, and
the Companies Law and the resolutions issued in

pursuance thereof.

Special Resolution: A resolution passed by the (il oeanliaall olgmf i‘;,ln'cLu:LEJIJI)ﬁJI AL | I poit |

majority of votes of the Shareholders holding at  iysgazll disesdl § AEad)l 0g—wdl (ro (9%75) HoSlas
least three quarters (75%) of the shares J8Y e

represented in the General Assembly.

Board or Board of Directors: The board of RLIA | SJIJLM:SJI.\EIIMJ@J@AI

directors of the Company.

Chairperson: The chairperson of the Board of (g sl pie—w S BIY Guloe Guddy 1pudl
Directors, who will be appointed from amongst the walsoll slacl dglel daslons 8)l53 ulso slicl
Board of Directors by the majority vote of the

Board.

Director: A member.of the Board of Directors. Byls3l Guloe guac iguanll

Government of Dubai ||
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CEO: The chief executive officer of the Company
who will be appointed by the majority vote of the

Board.

Management: The executive management of the
Company, comprising the general manager, CEO
delegated by the Board to manage the Company
and their deputies, or any other persons authorized
by the Board of Directors and their deputies to

manage the Company.

Cumulative Voting: A voting process pursuant to
which each Shareholder has a number of votes
equal to the number of shares held by such
Shareholder, and whereby, when voting in favour of
Director appointments, such votes may be cast in
favour of a single nominated Director or distributed
in favour of more than one (1) nominated Director,
provided that the number of votes cast by a
Shareholder does not exceed the number of the

shares held by such a Shareholder.

Related Party: Any person, entity, or body
designated as Related Party by the Company's
Related Party Policy and SCA pursuant to the

relevant resolutions it issues.

Secretary: The secretary of the Board of Directors

and/or any of its committees.

Government of Dubai
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R

DEWA: Dubai Electricity and Water Authority
P.J.S.C, is government public joint stock company

owned 82% by the Government of Dubai.

Auditor: The auditor of the Company as appointed

by the General Assembly from time to time.

Companies Law: Federal Law by Decree No. (32) of

2021 Concerning Commercial Companies, as

amended from time to time.

Governance Rules: A set of regulations and
procedures issued by the SCA, which ensure
achievement of corporate discipline in all the
Company affairs, including the responsibilities and
the CEO and the

duties of, the Directors,

Management, as well as the rights of Shareholders.

Listing Rules: The rules and requirements of listing
set forth in the Companies Law and the resolutions
issued in pursuance thereof, the resolutions issued
by the SCA, and the regulations of the Financial

Market(s) on which the Company’s shares are listed.

PART ONE
Establishment of the Company
Company Name
Article (1)

The name of the Company shall be Emirates Central

Cooling Systems Corporation PJSC referred to

herein as (“the Company”).

DUBAI CHAMBER t| Emirats
CSR LABEL oy

Government of Dubai

daal s dS)_J: o 4(&?‘_}4‘3) 3 al_!_.ag .cLU.ef d_f.x.na :lg:l‘.!

9682 s 33 dogSnl @Sslan drosS> dale

o0 oAl 885 BN bl 35832 1blcun] B304

BESRCRPRNVE Y] R VEVEN |
Ll (32) 8y (salil il pe—worall lSy Sl oygild
dele Tabas a8 @y x5 dylg d3lastll eulsy Bl 22021
oc bylall elelysdly buls Al dcgasn :doSi=ll aclsd
95— gaaz 3 o 5540 bloaill gasd il dgl
oulze slacl ilinlgg ilos o s § Loy S, Ll

Ouableadll Gg859 8)l53lg LS.\u.ﬂ.qu wusisllg 8003

09l 3 Basloll zhodl eldlidg s clod izly381 sclgd
830l bl U8y cdargds BysLadl lylyiilly sl Bl
el Jlell Godl (s3] 45 Jgoza o Lag disgll (s

Syl gl dule

Jsdl ol
bl s
Syl ol
(1) saladl

sl dalisY hlodl & who" on 45y Sl 0wl oS,

(Masyddl") O b Losd Ladl sLins "(g.0.03) (S3Ssell




(65— a1 it e dan Y Syl ¥ i o
Emirates Central Cooling Systems Corporation

P, 0. Box 8081
Dubai, United Arab Emirates
Tel @ 4971 4 375 5555

Fax : +971 4 375 5500
Web: www.empower.ae

EMPOWER

ENERGY
SOLUTIONS

Company Head Office
Article (2)

a. The head office of the Company shall be in the
Emirate. The Board of Directors may approve
the establishment by the Company of branches
and/or offices of the Company within and

outside of the UAE.

b. The Board of Directors may approve the entry
by the Company into commercial transactions
with any entity; and/or the establishment of
Subsidiaries or Affiliates of the Company within

or outside of the Emirate.

Term of the Company
Article (3)

The term of the Company is ninety-nine (99)
Gregorian years from the date the Company is
registered in the commercial register, automatically
renewable for similar successive terms unless a
Special Resolution is issued by the General
Assembly modifying the term of the Company or

dissolving the Company before the end of the term.

Objectives and Functions of the Company
Article (4)

a. The Company shall have the following

objectives and goals:

I Governm
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1. to produce chilled water for air conditioning ~ Jlecl le.; pledlly clogll oS 8asuall oleadl L3I .1
and any other derivatives related thereto to  duyluidl Ol _diall 393 Uiy dl e sl
supply commercial, residential and ‘$>le Jildes s>l B3803a gsi9 duclially duisilly
industrial establishments and any other
facilities in consideration of a fee;

2. to own, manage, operate, maintain and dabil oilssa ).‘.v..?L"g dileng JusdSg 8ylslg chilial .2

Jadl Ol dliz ell gl /g ($5S5all a0l

‘Olamall (o oyt wellly dslidl gyjgilly

lease of central and/or standalone cooling
systems and related transmission and

distribution networks and other equipment;

3. to establish joint ventures with any third L_;p-i \jl}bi \_gl go dSyi dio Wlegy o duai 3
parties for the objectives stipulated in the o (2)g (1) guaidl 3 logle Los—aiall Gale
above two clauses (1) and (2) of paragraph g tdslell adm oo () B84l
A of this article; and

4. investing in projects that contribute to the  lc dadlaall (§ palws wilegy b Golaii wil 4
preservation of natural resources, the dweud §udxiy dicll Lla>g dimgbll ol _nsll

protection of the environment, and to 9t byladl 57"3)?.9@'9 duaidll d9g] d8lan
achieve an added value for the development
and improvements in the Emirate, and

5. any other objectives that may be bl e lnsasy Lg)_ai L_,;‘;I)f_i dl .5
determined in these Articles.

b. For the purposes of achieving the objectives set  ¢y0 (1) 5584l 3 LeLdall pabedl Gads wble) o
forth in paragraph 4(A) of this Article, the s Loy alual 450 5oSs Bslell s3a
Company may:

1. contract third parties to establish plants, S _dlly Glasall cL_i5) =l 8o adleil 1
networks and equipment for producing tla=slsg 85ledl S50 85yuall aleall CL‘J)! Ulawallg

chilled water in and outside of the Emirate;

2. establish wholly and/or partially owned lgsd el QTJOLSJL! lg] dSslon WilSy s W}l) 2

companies and contribute, directly or = (§u Sl e ol Bikis JE B0 4 w3 JSdy
indirectly, in companies associated with its lazsls of dgall Jsls Lgaliely dls Siall sl S0
objectives bpth,',inside-an_d:_Qutsi,de:thE UAE;

Government of Dubai
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3. Own, possess, sell, lease and rent, real lli=llylaii g a)._:._?-i_l"g (@ug Bilemg wehlial -1
estates, lands, assets, equipment and U‘JI lisgadly Gilasally Jo—odls 9—““;}”9
clo—abel u8=i 9 pa—ud ol Lpygr—ud HeST
Ol adll JS i 0 JSb s oy railly,
omsll lagd Loy diigilil

facilities as may be necessary or conducive
to the attainment of its principal objectives
and any other dispositions of any legal form

including mortgage;

4, invest and employ its funds in any 9i dslsd Cdlss led Le,”g.ni wadbgie sledi wl 4
commercial, financial, service or industrial tdaclion ol R:PPRES o e

fields;

5. borrow funds and issue bonds or sukuk  lasdy EeSially lsiwl lasls Jlsodl yaludl .5

" . 4, *e A g7 . 1 i
either secured or unsecured in accordance o Al 1in Al lidh (laus Goay o

with the provisions of these Articles; and

6. any other businesses or activities, related Lg_m[).d B Glel 6}5=| a2l 9T JLu:i gi .6

to achieving its objectives whether directly <3 bsgans iy Brblon sué ol Bradilun 8y9409 clgo

. L3l allaall 13
or indirectly, as stipulated in this Articles of Lo £ -

Association.
PART TWO T R
CAPITAL OF THE COMPANY a8yl Jlowsly
Capital and Shares ey JWoJI ool Feyes
Article (5) (5) 8slall

a. The issued capital of the Company is one billion  &liay g99aally j3—aall dse Il I TR
Dirhams (AED 1,000,000,000), divided into  J] o .2a 4 w3 5L Lo (1,000,000,000)

10,000,000,000 (ten bi”iOn) shares. The daall UQS-;Q ; (JLJ_LA By ) 10’000,000'000

nominal value of each share is 0.10 dirhams (10 (Lssld 10) s O s JKJ el

fils). r .
J

Government of Dubai
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b. All the shares of the Company shall be nominal
and equal in rank and rights with one another in

all aspects.

Initial Public Offering
Article (6)

The shares of the Company shall be offered for
public subscription by way of an initial public
with the relevant

offering in accordance

percentages prescribed by the Founders.

Payment of Share Nominal Value
Article (7)

One hundred percent (100%) of the total nominal
value of the shares shall be paid up in full on

subscription.

Assuming and Increasing Liabilities
Article (8)

The Shareholders shall be responsible for the
Company’s liabilities and losses only to the extent
of any amount unpaid in respect of the shares held
by them. Such liabilities of the Shareholders may be

increased only with their unanimous consent.

Effect of Ownership of Company Shares

Article (9)
Government of Dubai
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The ownership of any share in the Company shall be L;,_L.Jl_ufﬂl 'aUc‘.f.lb_ bl Joid (ol &Slo Lle A
deemed an acceptance by the Shareholder to be . ol jomy dg dagatll Lzmanll cslihdg 4, 5

bound by these Articles and the resolutions of the Jladl oy 8 LB 45,50 s Lo slayial i
General Assembly. A Shareholder may not request

a refund of the amounts paid to the Company in

consideration of his/ her shareholding in the capital.

Share Ownership gl deslo
Article (10) (10) dslaJl

The shares are not divisible, which means that a )l jle> pac ell3 e riyg gl diSla @555 joxy ¥

share may not be divided among more than one (1) (AYasly abed g 3381 sslpll el ellay
person.
Shareholder Rights b luall God5
Article (11) (11) 3:LaJI

Each share shall entitle its holder to a proportion (93 wssé &) dsled Ldz 3 Gl aSlle Js eges JS

equal to that of the other shares without 1ol Logd Gl enlsall (49509 asal

distinction. A Shareholder is entitled to:

1. ownership of the assets of the Company, upon  dad Jsles Lay dgisd wad vie 45, Sl Silsasgn &Sle .1

dissolution, in proportion to the value of the tlaSlay il @gendl
shares he/she holds;
2. the profits of the Company, in proportion to the laSlay il paeodl dag Jsle) Loy ASy Sl t‘-!)i 2

value of the shares he/she holds;

3. the right to attend General Assembly meetings; 9 ‘ingagll &imazll yo3 3
and
4, the right to vote on the resolutions of the Aingazll &izesdl GBS Lle Gyl 4

General Assembly.

- . 3 -"""J:.-‘."L':'Ei 4 . a2 P
Listing and Dis osition iéﬂFSﬁai‘e"sk . lgsd Bluailly pguodl Z1ss]
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Article (12)

The Company shall list its shares on any
Financial Market(s) licensed in the Emirate. The
Board of Directors may list the Company's
shares on Financial Markets or outside of the
Emirate or the UAE. In issuing, registering,
trading in, transferring, and creating rights in
the Company's shares, the Company shall
comply with the rules provided for in these
Articles, the Companies Law and the resolutions
in

issued SCA

pursuance thereof, the
resolutions, the listing rules, the regulations
adopted by the relevant Financial Market(s),
and the legislation in force in the Emirate, as

applicable.

The Company's shares may be sold, transferred,
pledged, or otherwise legally disposed of, in
accordance with the provisions of these Articles,
and all such dispositions shall be registered in a
special register referred to as the “Share
Register” to be maintained by the Company.
Upon listing the Company's shares on a
Financial Market(s), all dispositions related to
these shares, including any set-off or
settlement, shall be registered in accordance
with the regulations applicable in the Financial

Market(s).

Governiment of Dubai
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c. In the event of the death of a Shareholder, his/

R

DUBAI CHAMBER MR o)

her heir(s) or devisee(s) shall be the only
person(s) having rights or interests in the
shares of the deceased Shareholder. Such
heir(s) or devisee(s) shall be entitled to such
dividends and other privileges as the deceased
Shareholder would have been entitled in
relation to such shares. Such heir(s) or

devisee(s), after being registered as a
Shareholder in accordance with these Articles,
shall have the same rights in his/ her capacity
as a Shareholder in the Company as the
deceased Shareholder had in relation to such
shares. The estate of the deceased Shareholder
shall not be exempted from any obligation to
the Company or others regarding any share held

by him/her at the time of death.

Any person who becomes entitled to rights to a
share or shares in the Company as a result of
the death, dissolution, or bankruptcy of any
Shareholder, or pursuant to an attachment
order issued in favor of that person by any
competent court of law, must within thirty (30)
days:

1. produce written evidence of such right to

the Company; and

2. decide, in accordance with the Companies
Law and the resoﬁltima-issuedinupLu.'Buan ce
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thereof, either to be registered as a
Shareholder or to nominate another person
to be registered as a Shareholder of the
share(s) devolved unto him/her by way of
dissolution,

inheritance, bankruptcy, or

judicial attachment.

Shares Electronic System
Article (13)

When the Company completes the listing of its
shares on a Financial Market(s), it shall replace its
Share Register and ownership transfer system with
an electronic system for the registration of the
shares and transfer thereof, which is compatible
with the system adopted by the Financial Market(s).
The data recorded in that electronic system shall be
final and binding, and may not be challenged,
transferred, or altered except in accordance with
the laws, regulations, and procedures applicable in

the Financial Market(s).

Attachment of Company Property
Article (14)

A Shareholder’s heirs, successors, or creditors may
not, for whatsoever reason, request the attachment
of the Company’s assets. They also may not request
to subdivide these assets or sell them, nor to

interfere in any way whatsoever in the management
i Government of Dubai ||
of the Company. Those Feirs,“ sUCCessors, alr1||d
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creditors must, when exercising their rights, rely on

the Company's inventories and financial
statements, and the resolutions of the General

Assembly.

Dividends
Article (15)

The Company shall pay dividends on each share to
the last holder of such share whose name is
registered in the Share Register on the date
specified by the General Assembly for payment of
such dividends. Such holder shall have the sole right
to the profits due on those shares whether these
profits represent dividends or entitlements to a
part of the Company's assets in the event of its

liquidation.
Increase and Reduction of the Company Capital
Article (16)

Subject to the provisions of the Companies Law
and the resolutions issued in pursuance thereof,
the share capital of the Company may, after
obtaining the SCA’s approval, be increased by
issuing new shares of the same nominal value as
the original shares or of the same nominal value
plus a premium in case the market value of the
shares exceeds their nominal value, or with

granting a discount ?n,_the nominal.value of the
| ‘ = [
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lower than their nominal value. Subject to
obtaining the SCA's approval, the share capital
of the Company may also be reduced in
accordance with the provisions of the
Companies Law and the resolutions issued in

pursuance thereof.

An increase or a reduction of the share capital
shall require a Special Resolution of the General
Assembly issued pursuant to a proposal of the
Board of Directors after reviewing the Auditor's
report. In the case of increase of the share
capital, the resolution must state the amount of
the increase and the value of the shares to be
issued. In the case of reduction of the share
capital, the resolution must state the amount to

be reduced and the method of reduction.

Subject to the provisions of Articles (225),
(226), (227), and (231) of the Companies Law,
the Company may, after obtaining the SCA
approval and issuance of the relevant General
Assembly resolution, increase its capital without
applying the pre-emption rights of the existing

Shareholders:

1. for the purpose of entry of a strategic

partner;

2. for the purpose of capitalising the

Company’s debts;
o
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3. for the purpose of converting bonds or
sukuk issued by the Company into shares;

or

4, for acquiring an existing company and
issuing new shares of the Company to the
partners or shareholders of that acquired

company.
PART THREE
BONDS AND SUKUK
Issuing Bonds and Sulcuk
Article (17)

Subject to the provisions of the Companies Law
and the resolutions issued in pursuance thereof,
the General Assembly may, pursuant to a

Special Resolution  and upon the

recommendation of the Board of Directors,
resolve to issue tradable or non-tradable bonds,
sukuk, or other securities of any nature of equal
value per issue whether they are convertible to
shares or otherwise. The resolution issued by
the General Assembly shall determine the value
of the bonds, securities or sukuk, the terms of
issuance and their tradability and convertibility
into shares. The General Assembly may also
delegate to the Board of Directors the power to

determine the date-of-issuance-of such-bonds
| Government of Dubai ”
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and sukuks, pursuant to the rules adopted by

the Authority.

Any bond or sukuk issued by the Company shall
remain nominal until fully paid up. The Company
may not issue “bearer” bonds or sukuks. Bonds
or sukuks issued in connection with a single loan
shall give equal rights to the holders of such
bonds or sukuks. Any condition to the contrary

shall be invalid.

PART FOUR
BOARD OF DIRECTORS
Appointment and Election of Directors
Article (18)

Subject to the provisions of Article (10) of the
Company Establishment Law, the Company
shall be managed by a Board of Directors
consisting of the Chairperson, the vice
chairperson, and other experienced and
specialised members. The number of the Board
of Directors members, including the
Chairperson and the vice chairperson, may not

be less than seven (7).

The first Board of Directors shall be appointed,

as follows:

Three (3) members of the Board will be appointed

by DEWA including th[&_Ch.airpetson,.and_.‘one.(1)
| . W
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Power Investment LLC, and the remaining three (3)

members of the Board (one of whom shall be

female)

will be independent non-executive

members of the Board.

rQ DUBAI GHAMBER
CSR LABEL

Subsequent Boards of Directors shall be elected
by the Shareholders in General Assembly, via
secret Cumulative Voting in accordance with
the provisions of the Companies Law and the

resolutions issued in pursuance thereof.

A Director must be an experienced person who

is not Shareholder.

The Company shall abide by the Governance
Rules with respect to nomination for the Board

of Directors membership.

Membership in the Board of Directors

Article (19)

Membership of the Board of Directors

(including the first Board of Directors) shall be
for a term of three (3) years. At the end of each
such term, the Board of Directors shall be
reconstituted by electing new members or re-

electing one or more former members.

Where the position of a Director falls vacant,
the Board of Directors may appoint a new
Director to fill that position within thirty (30)

days from the date of such vacancy. Such

fim==s e e
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Assembly in its first subsequent meeting to
ratify the appointment decision or appoint
another Director. The new Director shall
complete the term of his/ her predecessor.
Where no new Director is appointed within the
aforementioned period, the Board of Directors
shall, at the first subsequent General Assembly

meeting, solicit candidates for election to fill the

vacancy in the Board of Directors.

If the vacant positions during the year reach or
exceed twenty-five percent (25%) of the
number of Directors, the Board of Directors
must call for a General Assembly to convene
within thirty (30) days from the date of
reaching this percentage in order to elect new
Directors. In all cases, a new Director shall

complete the term of his/ her predecessor.

Chairperson and Vice Chairperson Election
Article (20)

Upon expiry of the tenure of the first Board of
Directors, the new Board of Directors shall elect
by secret cumulative ballot, from amongst its
members, a Chairperson and a vice chairperson,
who shall act in the capacity of the Chairperson
in case of his/her absence. The resolution
approving the election of the Chairperson and
vice Chairperson shi_a;!l_be passed by the majority

tl  Government of Dubai |
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b. The Chairperson is responsible for the

R

performance of his / her functions under the
Company Establishment Law, these Articles,
and the Companies Law and the resolutions

issued in pursuance thereof.

The Board of Directors shall appoint a Secretary
to the Board of Directors in accordance with the
relevant rules adopted by the SCA. The
Secretary shall be responsible for preparing the
agendas of the Board of Directors; sending
invitations to Directors to attend its meetings;
recording, following up the implementation of,
maintaining, and archiving its minutes of
meetings, resolutions, and recommendations;
and performing any other duties assigned to
him by the Chairperson or the Board of

Directors.

The Secretary must satisfy the conditions and
requirements stipulated in the Governance
Rules. The Secretary shall report directly to the
Board of Directors and may only be dismissed

by resolution of the Board of Directors.

The Board of Directors may, in line with the

Company Establishment Law and the

Governance Rules, form one or more

committees from amongst its members, and

delegate to such committees any of the duties

and powers assigned E'o the Board ofDinemtbrsé
| : ’!
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Board of Directors Functions
Article (21)

The Board of Directors shall undertake the
general management of the Company and its
performance of all the functions and activities
required to achieve its objectives. The Board of
Directors shall also act on behalf of the
Company within the scope of the functions
assigned to it under the Company
Establishment Law, the Companies Law and the
resolutions issued in pursuance thereof, these
Articles, and the General Assembly resolutions.
In particular, the Board of Directors shall have

the duties and powers to:

1. approve, and follow up the implementation
of, the strategic plans and policies of the

Company;

2. supervise the Company's achievement of its

objectives;

3. approving the financial allowances and
tariffs for the provided services and raise it

to the competent department for approval.

4, |ssue the regulatory and the financial,
administrative, technical and procurement

regulations ?J_‘,Ihe.,Co.mpany.and_rnanage its
1l Gowvernment of bu

Oal I

i

assets;
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5. approve the organizational structure of the dsyill el JSugll sleicl .5

Companyj;
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7. allow the Company and its owned dslil of Lg) @Solaall ulSy _tllg dS, il dablgall .7
companies, affiliates or subsidiaries’ to giJlm':r_u:I&_klu&;T By tileas lgae dataall ol Lol
initiate in any investment, borrowing and afamlla® o folila 5 | ol ooyl ol Galyssl

lending or issuing of warranties, Uit il o icilgs] L__.Si Tedet o Jeili

guarantees, bonds, sukuk or any other :a,uyIQQ,MI gyl
debentures, in accordance with the

legislations in force in the Emirate

8. acquire and merge the companies and  daud syasiy lielly OIS, dll o 9‘I Momiwl .8
establishments and determine the value of Glascosdl
the acquisition;

9. formation of permanent and temporary and  yasdg (dibially deSll Jesll 5399 olalll JuSis .9
work team committees and defining their tailialog Laalge

tasks and powers;

10. conclude loan agreements for periods in &uo Wlgies Ea3 (1) Lle 3y J3 L_,bg).g.” adc.10
excess of three (3) years; and sell or  igiin)l Lllgals 45, &l Js sls SlylBe: g ol

mortgage the Company's real property, slac] Byl uls Jots PR | i

assets, or movable and immovable T . w
Omyg &ug woosill adey dlagyall sclsdlly byls.all

- Lrazll L lgsses 450 Jlgals Jousls elilic
Dirctors  sh- . e s o

| 7 I o) glaizl Jol 3 lnslaicd dagall
regulations railated to’ concluding 'Iban R

property. In this regard, the Board of
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agreements and selling or mortgaging the
Company’s real property, assets, or other
property; and present the same to the
General Assembly for approval in its first

meeting;

11. agree to releasing the Company’s debtors
from liabilities; engage in conciliation and
arbitration; agree to the application of
foreign laws to any of its agreements; and
establish, invest in, sell, dissolve, and

liquidate fully or partially owned companies

and Subsidiaries;

12. approve the terms of reference of the

Board of Directors and all other relevant
matters, including the allocation of
functions and delegation of responsibilities

to Directors; and

13. any other responsibilities as may be

determined by the Articles of Association

as necessary to achieve its objectives. .

With the exception of the responsibilities
granted to the Board of Directors under
Clauses 4, 6, 7 and 8 of Paragraph (a) of this
Article, the Board of Directors may delegate any
of its powers stipulated in Paragraph (A) of this
article or the Articles of Association to its

| . S A |
chairman or any of| its Directors ib‘firfb'r'ﬁf'r'litiéées
i £ I
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formed by it or to the CEQ, provided that such

delegation is made in writing and is specific.

CEO Functions

Article (22)

a. Subject to the provisions of paragraph (C) of

Article (10) of the Company Establishment Law,

the CEO shall have the powers and undertake

the duties set out below:

1.

DUBAI CHAMBER
CSR LABEL

implement all resolutions issued by the
General Assembly and the Board of

Directors;

manage the day-to-day work of the
Management and operations of the
Company, and ensure the performance of
the duties assigned to it under the
Company  Establishment Law, the
Companies Law and the resolutions issued
in pursuance thereof, these Articles, the
legislation in force in the Emirate, and

regulations applicable to the Company;

conclude contracts, agreements, and
memoranda of understanding, and sign
documents of whatever nature and type,
within the powers vested in him/ her under

these Articles and .the..delega.’cic)n.i of

| Lovernni
authority matrix; . (!

i ¢ 2 |
| “ t
i —n e . 1T [
{ il
| |

Government of Dubai
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issue policies, decisions, and internal
regulations in connection with the affairs of
the Company and the Subsidiaries, except
for the regulations which the Board of
Directors is exclusively authorised to
approve pursuant to sub-paragraph (a)(4)

of Article (21) of these Articles;

undertake all financial and banking
functions, and make the decisions related
thereto, in accordance with the powers
assigned to him/ her under the regulations

adopted by the Company;

perform all functions assigned to him/ her
under the legislation applicable to the
Company, its internal regulations, and other

legislation in force in the Emirate;

supervise the executive body of the
Company and all matters related to its
human resources, including approval of the
appointment of employees, determination
of their salaries and remuneration, their
transfer and dismissal, and all other
relevant matters, in accordance with the

powers stipulated in the human resources

regulations adopted by the Company;

recommend to the Board of Directors the

nomination of ~ the — Company,

(=

|

representatives on the boards of“directors;;
. ; |

[

|
| | |
] |
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(1

25 {

Government of Dubai

gLl plallly ablyilly sl by Z1la o]
AUl elsyEllg 48, B bty dalexdll
B3l pulae patig il plell cliti wly
8Ll o (1) 8588 Ul e (4) sl Tadg Wnslaicely

bl Lin oo (21)

3sily s anlls &3ILa)l JlacHl 4808, oLl
olpmd ol Lasy Lo 2L dalazdll bl
4Syall sal Baaiedll il Cizody 4 dbgloll

roladl s 3

iy 3 dbglall il ol _aidl giam alill
LamSledg @553l (s Loy Joaxall ileys sl
oLl § &Ll ol raills &1

s5031 83155 S Al (sishidl Slan)l le Sl
e dasloall el 8 Loy iyl 3)lgally dilazdl
0ail8LShy pauiles 3ysaads wrualodll opuuss
sy qoa dilnidll 5003l 43055 palics maliis
slsall L8 & Ladde Gosaiall eolimslal

s, a0l sl Braiedll &5yl

A5 M e dyaady oY ulno ] dgosl

2iay o Lo syl elsy E81] Gulle 3

N
N

A



e
%

EMPOW
ENERGY
SOLUTION

rl DUBAI CHAR
CSR LABEL

G—S pmed | T ey O jlo ¥ Aiisnyoa
Emirales Central Cooling Systems Corporation

P. 0. Box 8081

Dubai, United Arab Emirates
Tel  :+971 4 375 5555
Fax :+971 4 375 5500
Web: www.empower.ae

ER

S

of the Subsidiaries. The appointment of
these representatives to the boards of
directors of Subsidiaries shall be approved
pursuant to a resolution of the Board of

Directors;

9. appoint persons to represent the Company
in respect of any matter related to serving

its interests and protecting its rights;

10. conclude conciliation on behalf of the
Company, agree to the application of
foreign laws to any of the contracts and
agreements concluded by the Company and
the Subsidiaries, file lawsuits and appoint
attorneys, and conclude judicial and legal
settlements in accordance with the Board

of Directors resolutions and with a view to

serving the Company's interests; and

11. carry out any other duties or powers
delegated or assigned to him/ her by the
General Assembly, the Chairperson, or the

Board of Directors.

The CEO shall exercise the duties and powers
assigned to him under paragraph (a) of this
Article in accordance with the relevant
delegation of authority matrix approved by the

Board of Directors.

In accordance with woﬁk ha\q{u'gré_fnen'tsf, I‘t"he 'CFO;;
may delegate any of his/ her powers under%‘
| i
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paragraph (a) of this Article to any of the
Company employees with a view to serving the
interests of the Company and the Subsidiaries,
provided that such delegation is specific, in
writing, and in accordance with the delegation
of authority matrix approved by the Board of

Directors.

Board of Directors Meetings
Article (23)

The Board of Directors shall be convened, at least
four (4) times a year and where necessary, at the
invitation of its Chairperson, or vice chairperson in
case of absence of the Chairperson, at the time and
place he/she determines. The meetings of the
Board of Directors may be held through audio or
videoconferencing facilities. The invitation shall be
sent, together with the approved agenda, at least
seven (7) UAE business days before and excluding
the date scheduled for the meeting. Any Director
may request the addition of any items to the agenda
to be discussed at the meeting subject to approval

of the request by the chair of the meeting.

Validity of Meetings and Resolutions of the

Board of Directors
Article (24)
a. A meeting of the Bdard of Directors or any of

its committees shall be valid if attended by tihe

—n VAT Y
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majority of its members and the attendance of
the Chairperson. Attendance shall be in person,
by being physically present or through
videoconferencing or any other audio-visual
media as may be approved by the Board of
Directors or its committees. A Director may give
a written proxy to another Director to attend a
meeting of the Board of Directors or its
committee and vote on his/ her behalf. In such
a case, such Director shall have two (2) votes
out of the votes of attending members. A
Director may not hold more than one proxy at

any meeting, and no Director shall vote by way

of correspondence.

The resolutions of the Board of Directors shall
be passed by majority vote of its members or
their representatives. In case of a tie, the chair

of the meeting shall have a casting vote.

Minutes of Meetings of the Board of Directors

Article (25)

All topics and issues considered and discussed,
and decisions made, shall be recorded in the
minutes of meetings of the Board of Directors
or its committees. Any reservations made by
any Director or any dissenting opinions shall

also be recorded in these minutes.

s i
Attending Directors andi»th'ei'Secr'etaryi?shaI:IE‘

H ) _ i
sign the minutes of rﬁieetings of

U reneo

the Board cn!‘}
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Directors or its committee whether with their

o P AP IIPNS ol Sle Ligyisl] of Lia> 2«8l
own hands or electronically. Once approved, Loy Blaz=sl slaiel a2y clac¥l Lle yuslaall sin
copies of these minutes shall be distributed to

the Directors for their record.

c. The minutes of meetings of the Board of dsslil Lislly B)I;;!IMQL;:LAL?I)_.ALQ.OM s

Directors and its committees shall be

e slaedl e sl glial JUs dg 3ad)l s3) o
sl ¢! .

maintained by the Secretary. Where a Director & 4 slel et PHE) glaizdl s s e zidgil

refuses to sign any minutes of meeting, this i) U & Golicdl l_iLu.ui)S.')jg sl
shall be recorded in the minutes together with

any reasons provided for the refusal.
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Adoption of Resolutions by Circulation

Article (26) (26) 2alaJl

Without prejudice to the quorum required for 8153 Lulss gloizd Giglhall gilall L.JLa.‘f.“.! JMSAl e
3 gloizd ¢ . 2

convening the Board of Directors, the Board of Ll A= Lle dadloall jomy ) d =L dunlll 5l
Directors may approve certain resolutions or b Lo ell3 & Lelyd Qiul.c;yy;.zlb Eleogilly
recommendations by circulation, subject to the

following:

1. The majority of the Directors acknowledge the — dxdedl ¢ dseyll dinlll ol 831531 Gudo clacldasled 1

existence of an emergency requiring issuing

resolutions or recommendations by circulation.

The resolutions and recommendations required

dewogill 91J|)-5J|)|A40! (Ciaa dlzle dls 3929 Lle
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e bagyses walbiall Slagsilly whlall oo of
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documents.

Certified Copies of Minutes of Meetings Sleloindl pblea Go d83eaall é...j.ll

(27) 8sLJI

Artiele(27) (o |

29 [

‘ [ . . \ % S
rQ DUBAI CHAMBER ; ‘ b l INIR
CSR LABEL ; =

LU a

UV EN
1508901 A
150 1891 >
DHEAS 11001 |
BUREAU VERITAS
Cartification @
1528



e PSS S [NRPUUE [N B W) e o
i‘ﬁii:/ Emirates Central Cooling Systems Corporation
' 7 P. O. Box 8081
Dubai, United Arab Emirates
EM I?Ngxl ER Tel  : 49714 375 5555

SOLUTIONS

"R

Fax : +971 4 375 5500
Web: www.empower.ae

The Chairperson, the CEO, the Secretary, and the
Company’s legal advisor are hereby authorised,
jointly or severally, to provide certified copies of the
minutes of meetings of the Board of Directors, to
sign these copies, to confirm that they are certified
true copies of the original minutes, and to date
these certified copies. Any party dealing with the
Company may rely on any of the certified copies as

a true copy of the original document.

Conflict of Interests
Article (28)

The Chairperson and Directors must avoid any
conflict of interest that may arise as a result of their
membership in the Board of Directors or any of its
committees, avoid any act that may raise any
suspicions of conflict of interest, and disclose any
conflicts of interest or any suspicion thereof. In

particular, they must refrain from the following:

1. participating in any discussion or vote on, or
impacting in any way whatsoever, any decision,
recommendation, or procedure in which they or
their spouses or relatives up to the fourth

degree have any direct or indirect interest;

2. exploiting their membership in the Board of
Directors or its committee, disclosing any
information they obtain as a result of that

membership in or(’:i;é'r'{ to_ achieve | specific
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objectives or receive a special service or

treatment;

participating in any process, procedure, or )_JL‘_II d.lii_x.:!Q.n)l)é gislglgia;;acéigdlmﬁi 3
decision that may affect their objectivity, gl AS0stER Al B g 80008 ns Tisld e
impartiality, or independence in performing

their duties; and

being involved in any of the conflicts of interest § lasle og—aiall 7l aall QLT Cil> e Lgl A
stipulated in the Companies Law and the  (iles, duilly dumgds 8yslell Slylyilly olSy ddl (yeils
resolutions issued in pursuance thereof, and in Syloyl & dpy Ll

other legislation in force in the Emirate.

Any resolutions issued in violation of this Article Al d3ladl ain Pli;ﬂ dalladlly 85l bl suisly

shall be deemed null and void.
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Article (29) (29) sslall
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Conflicts of interest must be disclosed by the § izall sua2l (o pdlasll LLaT e Fladdl oy
concerned Director in the minutes of meetingof ¢4 Aoyl &l gi Sl Gl (c_[A_;?| § i

the Board of Directors or its committee. The @M@.MB | 3 ijl i 3 22l

Secretary must record that disclosure in a ade eLacly Gugdl 8”9!9 g ¢yl oo
register maintained for this purpose, update
this register on a regular basis, and present it to

the Chairperson and Directors for perusal.

The Board of Directors shall have the right to 18 7liaall 3Las Esnl G Codl Blsdl Gulnal G o
consider any conflict of interest a Director may  dz.lely ,Lall lim A58 o Lle a2l sal Gani
be involved in and make the relevant decision by colbmanll g B Yames F s Bl el ]
majority vote of attending Directors. The |_m e Cus il ‘3 ez 83l plaaall L

Director involved in thg conflict of interest may
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Where a Director fails or refuses to disclose to
the Board of Directors a conflict of interest
related to a dealing or transaction to which the
Company is a party, the Company or any of its
Shareholders may request the Board of
Directors, the Competent Authority, or the
competent court to rescind such dealing or
transaction and require the violating Director to
return to the Company any profit or benefit
from the relevant dealing

derived or

transaction.

Termination of Membership in the Board of

Membership

Directors
Article (30)

in the Board of Directors will

terminate in any of the following cases:

1

death, legal incapacity, or inability to carry on

duties;

conviction of any felony or other crime affecting
honour or trustworthiness;

resignation pursuant to a written notice served
on the Chairperson;

dismissal by a resolution of the General
Assembly; or

absence, during the tenure of the Board of

Directors, for three (3)'__succes_§.:ive or five (5)

g . Goyernimaniel Dybal ¢ |
non-successive meetings of the 'Board “of ||
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Directors, without an excuse acceptable to the
Chairperson.

Personal Liability of Directors

Article (31)

Subject to the provisions of Article (32) of these

Articles, a Director may not be personally liable for

any obligations of the Company as a result of

performing his/ her duties as Director, to the extent

that he/ she does not exceed his/ her authority.

Liability of the Board of Directors and the

Company
Article (32)

The Board of Directors and/or the
Management shall be held liable towards the
Company, Shareholders, and third parties for all
acts of fraud or abuse of powers, resulting from
resolutions issued by it, in the manner set out
in paragraph (b) of this Article and for any
breach of the legislation in force or these
Articles. Any provision to the contrary shall be
invalid.

The liability of Directors referred to in
paragraph (a) of this Article will be joint liability
if it arises from a unanimous resolution of the
Board of Directors. However, where the
relevant resolution is adqpted by mgjority vote,

the Directors who ti1avé-'o'bjected“-to?the:;

resolution or made reservations thereon shall |
| = carrm ||
1
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not be held liable for the same, provided that

they have recorded their objection or
reservation in writing in the minutes of the
meeting in which the resolution was adopted. A
Director who was absent from the meeting in
which the resolution was adopted shall not be
relieved from liability unless it is proven that he
had no knowledge of the resolution or that he
knew about the resolution but had not been
able to object to it.

The Management shall bear the liability
specified in paragraph (a) of this Article if the

breach arises from a decision issued by it.

The Company shall, to the extent of the value of
its assets, indemnify the Directors and the
members of the Management of the Company
against any liability, with the exception of
criminal liability, incurred by them as a result of
or in connection with the performance of their
duties in the Company, provided that these
Directors or members have been acting in good
faith and in a manner they reasonably believed
to be in the best interests of the Company.
Nonetheless, no indemnification shall be made
in respect of any claim or matter as to which
that Director or member has been finally

adjudged by a competent court to be liable

vici il ual

towards the Compa ny
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Company shall maintain the necessary
insurance coverage in respect of the Board of
Directors and Management liability.

Provision of Loans
Article (33)

a. The Company may not provide any loans to any
Director or execute guarantees or provide any
securities in connection with any loans granted
to him/her. A loan shall be deemed as granted
to a Director if granted to his/ her spouse,

children, or relatives up to the second degree.

b. No loan may be granted to a company in which
a Director or his/ her spouse, children, or
relatives up to the second degree hold more

than twenty percent (20%) of the share capital.

Transactions and Dealings of Related Parties
Article (34)

a. The Related Parties shall not use any
information to which they have access by
reason of their membership in the Board of
Directors or employment with the Company to
achieve any interest whatsoever for themselves
or for third parties through dealing in the
securities of the Company or any other
transactions. The Related Parties may not have

a direct or indirect interest with any party

o

entering into transactions intended to influence |
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the price of the securities of the Company or

those issued by it.

Transactions with Related Parties shall be
governed by an internal policy approved by the
Board of Directors. The Auditor shall state in
his/ her annual report any conflicts of interest
or financial dealings that have taken place
between the Company and any Related Parties,

and the action taken in this respect.

Remuneration of Directors
Article (35)

The remuneration of Directors shall be
calculated as a percentage of the net profits of
the Company and may not exceed two percent
(29%) of the net profits for the relevant financial
year after deducting the depreciation allowance
and reserves.

Subject to obtaining the approval of the
General Assembly, the Board of Directors may
pay a Director his/ her remuneration as a lump
sum not exceeding two hundred thousand
dirhams (AED 200,000) at the end of the

financial year in the following cases:

1. if the Company is not making a profit; and

2. if the Company makes profits but the

Director's remuneration calculated as a
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percentage of these profits is less than two

hundred thousand dirhams (AED 200,000).

Dismissal of Directors
Article (36)

Without prejudice to the provisions of the Company
Establishment Law, and the provisions of Article
(18) of these Articles, the General Assembly may
dismiss all or any of the elected Directors and solicit
candidates for the election of new Directors in their
places in accordance with the Governance Rules. A
dismissed Director may not stand for election or be
re-elected as a Director for at least three (3) years

from the date of dismissal.
PART FIVE
General Assembly

Convening the General Assembly
Article (37)

A General Assembly shall be duly convened in the
Emirate, where the Shareholders owning more than
fifty percent (50%) of the share capital of the
Company are in attendance. If the quorum is not
present in the first General Assembly meeting, an
invitation for a second meeting shall be sent, and
that meeting shall be convened no earlier than five
(5) days and no later than fifteen (15) days from
the scheduled date of t’he first meeting. The second
General Assembly me%::tin(g shall be _déerﬁ;ﬂ é!uly

¢
|
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convened regardless of the number of Shareholders

in attendance.

rz DUBAI CHAMBER
CSR LABEL

Attending the General Assembly
Article (38)

Each Shareholder shall have the right to attend
a General Assembly, and each Shareholder shall
have a number of votes equal to the number of
his/ her shares. A Shareholder may authorise
any person to attend the General Assembly on
his/ her behalf, provided that such person is not
a Board Director, an employee of the Company,
or a brokerage company or any of such
brokerage Such

company’s  employees.

authorisation shall be valid only if it is
documented in a written proxy in accordance
with the relevant conditions stipulated by the
Board of Directors. The number of shares
represented by a proxy for multiple
Shareholders may not exceed five percent (5%)
of the Company’s share capital. Shareholders
lacking legal capacity and legally incapacitated
Shareholders shall be represented by their legal

representatives.

A legal person may, pursuant to a resolution of
its board of directors or its assignee, delegate a
representative, a person in charge of its
management, or é"hy‘\_of_"itlsl employees  to
represent it in th:ra; General Assembly. "IIIHe
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delegated person shall have the powers

determined in the delegating resolution.

Invitations to General Assembly
Article (39)

An invitation to attend a General Assembly
shall be served on Shareholders, after obtaining
the SCA,
(2)

newspapers, one issued in Arabic and the other

the approval from through

announcement in two daily local
in English, and by email, short message service
(SMS), or registered mail, at least twenty-one
(21) days prior to the date scheduled for the
meeting. The invitation must contain the
agenda of the General Assembly meeting. A
copy of the invitation shall be sent to the SCA

and the Competent Authority.

General Assembly meetings and Shareholders’
participation in its deliberations and voting on
its resolutions may be conducted using modern
electronic means for distance participation, in
rules and

accordance with the relevant

procedures adopted by the SCA.

Convocation of the General Assembly

Article (40)

A General Assembly shall be convened by:

It
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the Board of Directors, at least once a year
within the four (4) months following the end of
each financial year;

the Board of Directors, where necessary, upon
a request of the Auditor, or of one or more
Shareholders holding not less than ten percent
(10%) of the share capital request a meeting.
In case of request for meeting, the Board of
Directors shall convene a General Assembly
meeting within five (5) days from the date of
submitting the request. The meeting shall be
held within thirty (30) days from the date of its
invitation;

the Auditor directly, if the Board of Directors
fails to send an invitation to convene the
General Assembly while this is required under
the Companies Law and the resolutions issued
in pursuance thereof, or within five (5) days
from the date of submission of a request for
meeting by the Auditor to the Board of
Directors; or

the SCA, within five (5) days from the date of
its request to the Board of Directors to convene

the General Assembly in the following cases:

a. the lapse of thirty (30) days after the date

prescribed for the General Assembly

meeting, or lapse of four (4) months after

the end of the [financial year, without the
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Board of Directors sending an invitation to
the meeting;
b. if the number of Directors no longer slasil &5 .al (53 sl e clacll sae Gadi 3] .o

constitutes a quorum; 83153 Gadsa

c. where it is established to the Company's  ygila) d all e oy Cudy \_gi .3 Lo ois 3]z

satisfaction, at any time, that violations of ] Pu‘ﬁll [Bal o damads s LB ey 8lle il
the Companies Law or the resolutions 9ifle3)|3lu_3&3.ﬂ>9—'? b &9§9
issued in pursuance thereof, or of these
Articles, have been committed, or
substantial errors in managing the

Company have been made; or

d. if the Board of Directors fails to convenea disos=ll 8gcs e B3l Gulaa gucldi 3] o
meeting of the General Assembly requested ugﬁoj o]l el b wé) olasisl Lagenll

by one or more Shareholders representing 4S5 E Jlowsly op0 @5Lalls Bric (910)

ten percent (10%) or more of the share

capital of the Company.

Matters to be Presented to the General dogasll &zoxdl e ddgynall guslgall
Assembly
Article (41) (41) dsLaJl

The following items shall, as applicable, be «sgi I Loclaizl 3 diopasll diaznll Lle par=

considered and included on the agenda of the el iy Lagaag lgsd ) LI &,__‘AIQAJI

annual General Assembly for action:
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activities of the Company and its financial lagee Byrailly bl L_;Ed\;)ﬂ)ﬁ_-;g il Jos
position throughout the year; and the report of

the Auditor, for approval;
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the balance sheet and profit and loss account,

for discussion and approval;

election of Directors, where necessary;

appointment of Auditors and determining their
remuneration;

the proposals of the Board of Directors
concerning the distribution of profits, whether
as cash dividends or bonus shares, for
consideration;

the proposals of the Board of Directors
concerning the remuneration of Directors and
determination of the same in accordance with
the provisions of these Articles, for
consideration;

discharge the Board Directors from liability or
not and to dismiss them and sue them for

liability, as the case may be; and

discharge the Auditors from liability or not and
to dismiss them and sue them for liability, as the
case may be.

Registration for Attending the General

Assembly
Article (42)

The Shareholders wishing to attend a General
Assembly meeting must, within sufficient time
prior to the meeting, register their names in the

f l\_. X Rl 'l ™ o "L {
electronic  register | maintained by the
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Management for this purpose. This register
must include the name of the Shareholder or
his/ her proxy; the number of shares owned by
the Shareholder, or the number of the shares
represented by the proxy and the names of their
owners. The Shareholder or the proxy shall be
given a pass to attend the meeting, which shall
state the number of votes held or represented
by him/ her. An extract from the register,
indicating the number of shares represented at
the meeting and the percentage of attendance,
shall be printed and attached to the minutes of
the General Assembly after being signed by the
chair of the meeting, the General Assembly

Secretary, and the Auditor.

Registration for attending General Assembly
meetings shall close when the chair of the
meeting announces whether or not the quorum
of such meeting is reached. No registration of
any Shareholder or proxy may be accepted
thereafter, and the votes of such late
Shareholders or proxies shall not count and
their views on the matters raised in that
meeting shall not be taken into account. If any
of the attending Shareholders, or their
representatives, withdraws from a quorate
General Assembly meeting, such withdrawal

shall not affect the validity

Fi
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majority prescribed in the Companies Law
based on the remaining shares represented at

the meeting.
Closure of Shareholders’ Register ot buwddl Jzeww @S]
Article (43) (43) aslaJl

The register of Shareholders shall be closed in  Jslailly Golal allail Ldg creanl wdll Jow sl
accordance with the regulations on trading, set-off,  &yllall Gle¥l Liasg dxSloll Jdis b —willy & Slially

settlement, transfer of ownership, and custody of Ll Gocl § 55l Aimall scladlly

securities and the relevant rules prevailing in the

Financial Market(s).
General Assembly Quorum diogasll dizozl) Jgildl n,lLaf”
Article (44) (44) 8sloll

The provisions of the Companies Law and the _le desgas dyaluall eblyallg ol Bl Geils el_'{_}T Sy
resolutions issued in pursuance thereof shall apply i yeasl slaseil 45 _w) 6}393 cazloll el QL il

to the quorum required for the validity of General bl 3 dojyUl dzdedl Lleg diagall

Assembly meetings and to the majority required to

adopt resolutions.

Chairpersonship of the General Assembly dieger)l dimasdl duwly
Article (45) (45) aalall

a. A General Assembly meeting shall be chaired by ~ aslue sicg diogaz)l dizozll glaixl a3l aalits
the Chairperson, or by the vice chairperson in .15, des gl Jb 3o cassill 56 glaizl -

case of absence of the Chairperson. If both the Ay 2201 ol sl uusl gloz3l

Chairperson and vice chairperson are absent Ei T BT
P P ? ALl aig) 85153

the General Assembly meeting shall be chaired

by the CEO or by any Dirfggfcor appointed by the.

' Governmaet I
Board of Directors for this purpose. ‘
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If the persons referred to in paragraph (a) of
this Article are not present in the meeting, the
General Assembly shall appoint a Shareholder
to chair the meeting and shall appoint a
secretary for the meeting.

The General Assembly shall appoint a teller to
count votes in any of its meetings.

The minutes of meetings of the General
Assembly and the details of the attendees shall
be recorded in special books maintained for this
purpose. These minutes must be signed by the
chair of the relevant meeting, the General
Assembly Secretary, the tellers, and the
Auditor. The signatories of the minutes of
meeting shall be held liable for the accuracy of
the information contained therein.

Voting in General Assembly Meetings

Article (46)

Voting at a General Assembly shall be in such

manner as specified by the chair of the General

Assembly meeting, unless the General Assembly

prescribes a different manner of voting. Voting

must be by secret ballot if it relates to the dismissal

or impeachment of Directors.

Participation in Voting

Article (47)
—

rz DUBAI CHAMBER
CSR LABEL
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Directors may not participate in voting on any

General Assembly decisions relating to
discharging them from liability for management
or conferring a private benefit upon them or
which relates to a conflict of interest or dispute
between them and the Company.

A person having the right to attend General
Assembly meetings may not participate in
voting in his/ her personal capacity or by proxy
on matters related to a personal benefit or an

existing dispute between him and the Company.

General Assembly Powers

Article (48)

Subject to the Companies Law and the resolutions

issued in pursuance thereof, the General Assembly

may, pursuant to a Special Resolution:

L

3.

increase or reduce the share capital of the

Company in any way;

Subject to Article (62) hereof:

a. sell or dispose of, in any legal manner, all or
any part of the business, projects, or assets
of the Company that exceeds 51% of the

Company’s assets;

b. extend or terminate the term of the
Company;
subject to obtaining the approval of the SCA,

decide to allocate a ! pércentage'' 'of ' 'the

e
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profits for social responsibility purposes — in
which case, the Company must disclose its
social responsibility contribution on its website
upon the end of the financial year and the
Auditor must include in his/ her report and in
the Company’s annual financial statements the
names of the beneficiary(ies) of the social
responsibility contribution of the Company; and
amend these Articles, subject to the following

restrictions:

a. amendments may not increase the
Shareholders’ obligations; and

b. amendments may not lead to the transfer
of the head office of the Company to
outside of the Emirate.

Right to Vote

Article (49)

Subject to the legislation applicable to the SCA and

the

Financial Market(s), the owners of registered

shares as of the working day preceding a General

Assembly meeting shall be deemed the holders of

the

right to vote in that meeting.

General Assembly Agenda

Article (50)

Government of Dubai
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resolutions issued in pursuance thereof, and
these Articles, the General Assembly shall have
the authority to consider any matters related to

the Company and listed in the agenda.

Notwithstanding the provisions of paragraph
(a) of this Article, the General Assembly may
deliberate over any crucial matters revealed
during the meeting, or any matters requested
by the SCA, or by a Shareholder(s) representing
at least five percent (5%) of the share capital
of the Company, to be included in the agenda of
the General Assembly before that agenda is
discussed. The chair of the meeting shall grant
the request, in accordance with terms

determined by the SCA.

PART SIX
AUDITORS
Appointment of Auditors
Article (51)

The Company shall have one or more Auditor(s)
appointed by the General Assembly for a
renewable term of one (1) year upon
nomination by the Board of Directors. The fees
and remuneration of the Auditor shall be
determined by the General Assembly.

The Auditor shall-audit the accounts of the

Company for the relevant financial year,
| Y d |
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provided that he/ she is registered with the
SCA and licensed to practice the audit
profession in the UAE in accordance with the
legislation in force.

The Auditor shall assume his/ her duties upon
the conclusion of the General Assembly
meeting during which he/ she is appointed and
until the subsequent annual General Assembly
meeting is concluded.

The period of appointment of an Auditor shall
not exceed the term specified in the Companies
Law and the resolutions issued in pursuance

thereof.

Independence of Auditors
Article (52)

The Auditor shall be independent from the
Company and the Board of Directors and may
not be a business partner, agent, or relative up
to the fourth degree of the Founder or any of
the Directors. The Auditor may not be a
Shareholder or a member of the Board of
Directors  or technical,

occupy any

administrative, operational, or executive
position at the Company.

The Company must take practical steps to
ensure the independence of the Auditor and
that the Auditor has_n_o Co'nﬂi_ct of Interegt.

( i
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Functions of Auditors
Article (53)

The Auditor shall have the duties and powers
provided for in the Companies Law and the
resolutions issued in pursuance thereof and in
these Articles. In particular, the Auditor shall, at
all times, have the right to access all the books,
records, and documents of the Company and to
request clarifications as he deems necessary for
the performance of his/ her duties. The Auditor
shall have the right to verify the assets and
liabilities of the Company. If the Auditor is
unable to exercise these powers, he/ she must
document this in a written report submitted to
the Board of Directors. If the Board of Directors
fails to enable the Auditor to perform his/ her
duties, the Auditor must send a copy of the
report to the SCA and the Competent Authority

and present the same to the General Assembly.

The Auditor shall audit the accounts of the
Company, examine the balance sheet and the
profit and loss account, review the Company’s
transactions and dealings with Related Parties,

and ensure the implementation of the

provisions of the Companies Law and the

resolutions issued jn pursuance thereof as well
| COvVernniain o Lilgal ‘:
as these Articles. The Auditor must submit a
H / = il
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report on the results of such examination and
audit to the General Assembly and forward a
copy thereof to the SCA and the Competent
Authority. In preparing his/ her report, the

Auditor shall verify the following:

1. theaccuracy of the accounting records kept

by the Company; and

2. the extent of conformity of the Company

accounts with the accounting records.

The Subsidiaries and their auditors shall

provide any information or clarifications
requested by the Auditor for the purposes of

audit,

Auditor's Report
Article (54)

The Auditor must submit to the General

Assembly a report containing all the
information prescribed in Article (252) of the
Companies Law. The Auditor must attend the
General Assembly meeting to present his/ her
report to the Shareholders, clarifying any
difficulties or interference by the Board of
Directors encountered during the performance

of his/ her duties.

The report of the Auditor shall be independent
and unbiased and shallf%.élude‘ fh,é bpini_o_n of

the Auditor concerning all matters related to
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his/ her duties, particularly the Company’s
balance sheet and accounts, its financial

position, and any relevant violations.

The Auditor shall note in his/ her report and in

the balance sheet any charitable and

community contributions made by the
Company during the relevant financial year. The
report and the balance sheet shall name the

beneficiaries of such contributions.

In the capacity of an agent of the Shareholders,
the Auditor shall be liable for the accuracy of
the information stated in his/ her report. Each
Shareholder may discuss the report of the
Auditor and request clarifications on the
matters included therein during a General

Assembly meeting.

PART SEVEN
FINANCES OF THE COMPANY
Company’s Books and Financial Year
Article (55)

The Board of Directors shall maintain duly
organised accounting books which reflect the

accurate and fair representation of the

Company’s business and dealings in accordance

with internationally recognised accounting

standards. No Shareholder shall have the right

|

Government of Dubai

ln3Sre9 Leibl s e dllasdag dsy Al d5liw &

Loy sles olallng slg (Lol
Glsoll 5 s § s of Sllwall Gk e
Al dmaindlly &5l Olanluall @Sy Ll dagas
s wizg ol dilell Ll s &8, 21 gy Caald

lanliadll ada s Basirwall elga)l 33s3

s3lsll Ll dvs e Fofame iblundl 833 098,
wWaonl will goana be WSy 4b oy 031385
08U o] gl dzmanl slisil sLil anl wally
sp9 G ol sl ey s bluall 3834 5053

ailadl Gl
a8yl &lo
ol lgiicss &8sl (36

(55) 3slall
dalarid bl s yilday Baisy ol 8153l Galze e
&@9 oc dosleg Ao 8yguo clhacy :dg_‘.a‘)” s>
a3 B ol le dgsdaled e watlsdss 3 Jlael
Lo laae Caylaid)l &3 wldl tsslual) T y5ta3l

ol im 3 813l pulaa e 53l

52

15615710




© 3 ot T a3 Aadad ¥ S la ¥l Ao

D
%/ Emirates Ceniral Cooling Systems Corporation
L P. 0. Box 8081
Dubai, United Arab Emirates
EM I:N(E)ng ER Tel @ +971 4 375 5555
Fax :+9714 375 5500
SELOTIONS Web: www.empower.ae
to inspect those books without the relevant
authorisation from the Board of Directors.

b. The financial year of the Company shall start on
the first day of January and shall end on the
thirty first day of December of every year.

Annual Financial Statements
Article (56)
a. The balance sheet for a financial year must be

rQ DUBAI CHAM
GCSR LABEL

audited at least one (1) month before the
annual General Assembly meeting. The Board of
Directors must prepare a report on the
Company's activities and financial position at
the end of the financial year, and that report
must state its recommendations on the
distribution of net profits. Copies of the annual
financial statements, the profit and loss
account, the Auditor’s report, the Board of
Directors’ report, and the governance report
must be sent to the SCA along with a draft of
the annual General Assembly meeting invitation
to the shareholders of the Company for
approval of the publication of that invitation in
the daily newspapers twenty-one (21) days
before the date scheduled for the General

Assembly meeting.
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b. The annual financial statements of the
Company shall be published pursuant to the
relevant rules prescribed by the SCA, and a copy
of these statements shall be lodged with the
SCA and the Competent Authority.

Deduction from Annual Profits
Article (57)

The Board of Directors may deduct a percentage of
the annual gross profits as depreciation allowance
or impairment allowance in respect of the
Company’s assets. These amounts shall only be
utilised for their intended purposes in accordance
with the relevant resolutions of the Board of
Directors and shall not be distributed to the

Shareholders.

Distribution of Annual Profits
Article (58)

The annual net profits of the Company shall be after
deducting all general expenses and other costs as

follows:

1. ten percent (10%) of the net profits shall be
deducted and set aside as a legal reserve. This
deduction shall cease when the total amount of
the reserve is equal to at least fifty percent
(509%) of the share capital of the Company. If
the reserve falls below rthis

C

’Ehreshold’ the
deduction shall resume; S o

(
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2. a percentage not exceeding two percent (2%) a3l te dlally il (%2) Lle 235 3 ded pagpars 2

of the net profits for the financial year then U3 el acil slalsss degriall Gladl &l gL

ended shall be allocated as remuneration for " .59 b Lisly olsélgi il ils i

the Directors, after deducting depreciation 45)_:Jl s e ,ﬁg i ¢y U.JI Slalyl Sl oin
llowanc d LA Ities i d DI
a es and reserves. Any penalties impose o A e A2 AL S o] gl cp0
by the SCA or the Competent Authority on the . - B ;
LSy Al eils ol dSy Sl e walS oeild) 85103
Company as a result of violation by the Board L. . ;
oo Sl ool alBill i ol dyzgay 833l all whlidlly
of Directors of the Company Establishment
Gl sl Jos Bledl 9 dal_adl Cilsyy 2l
Law, the Companies Law and the resolutions E

Sloball ells @ as pac dogasll dizanlly dsgiidll

o sl Coaagd Elalyzll el o L) o265 13] lgas of

issued in pursuance thereof, these Articles, or
any legislation in force in the Emirate, during
the financial year then ended shall be deducted 9 B3l Galzs o [ 9i)<’-"453
from the remuneration of the Board of
Directors. The General Assembly may resolve
not to deduct all or any of these penalties if it
finds that these penalties have not arisen as a
result of any negligence or error on the part of
the Board of Directors; and

3. the balance of the net profits shall be ou ol ol Geanlendll Ule CI.;,‘)JI Jlo o SUl ma3sy 3
distributed to the Shareholders; carried forward ., C|);§| e 2Ly léU.i.&i.Zé.Jl el J) d_L_>)_'
to the subsequent financial year upon the wssle s bl Lisy waailed L.)i si 1531 Gadoo

recommendation of the Board of Directors; or .QL':.:M lia & Lnpadll iz Fojjﬁf L) mg

set aside as an extraordinary reserve, as may be
decided by the General Assembly in this regard.
Utilisation of the Legal Reserve bl Cluadl e Sl

Article (59) (59) dslall

The legal reserve shall be utilised pursuant to a &3l Gulse e shdy Gblisdl Glwadl o 83 Al PN}

resolution of the Board! of Dlrectors in the best &3 Sem do R W || rl—an GL.J il 4503 3§

interests of the Company. The Iegal reserve may not

r
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be distributed to Shareholders. However, any
amount of the legal reserve in excess of fifty percent
(50%) of the paid-up capital may be utilised to

make distributions to the Shareholders.

Dividend Distribution Policy
Article (60)

a. Dividends shall be paid to the Shareholders in
accordance with the regulations on trading, set-
off, settlement, transfer of ownership, and
custody of securities, and other applicable rules,
of the Financial Market(s) on which the
Company's shares are listed.

b. The Company may distribute quarterly or semi-
annual dividends to the Shareholders out of its
operating profits or accumulated profits. The
Board of Directors shall be authorised to adopt
and implement the resolutions related to the
distribution of dividends in accordance with the
dividend distribution policy approved by the

General Assembly.

PART EIGHT
LIABILITY
Civil Liability Claims
Article (61)

Civil liability claims against the Directors may not be
barred by reason of any resblution'issued 'byithe

General Assembly. If the act giving rise to the
i
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liability is presented to the General Assembly in a
Board of Directors’ report or Auditor's report and is
ratified by the General Assembly, any civil claims in
respect of that act shall be barred upon the expiry
of one (1) year from the date of the General
Assembly meeting. However, where the act
attributed to the Directors constitutes a criminal
offence, the civil liability claim shall be barred only if

the criminal proceedings are barred.

PART NINE
DISSOLUTION OF THE COMPANY
Company Dissolution Cases
Article (62)

The Company shall be dissolved for any of the

following reasons:

1. expiry of the Company’s term as prescribed in

these Articles;

2. fulfilment of the objectives for which the

Company is established;

3. termination of the term of the Company
pursuant to a Special Resolution issued by the

General Assembly;

4. merger of the Company into another company;

5. issuance of a courtl_jydgement dissolving the

Govelr il

Company; or
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6. destruction of all or most of the Company’s

R

assets, making it unfeasible to invest the

remainder thereof.

Accumulated Losses
Article (63)

If the Company's accumulated losses reach fifty
percent (50%) of its issued share capital, the Board
of Directors must, within thirty (30) days of the
date of disclosure of the Company's periodic or
annual financial statements to the SCA, invite the
General Assembly to convene to take the necessary
action to dissolve the Company before the expiry of
its term or to ensure that it continues its business

activities.
Company Liquidation
Article (64)

Subject to Article 62 of these Articles, at the end of
the term of the Company or in the event of its
dissolution before the expiry of that term, the
General Assembly shall, upon the request of the
Board of Directors, determine the method of
liquidation of the Company and appoint one or more
liquidator(s) and determine their duties. As of the
date of appointment of the liquidator(s), the Board
of Directors shall cease to perform its duties. The

General Assembly shalllcontinue to exercise its
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duties and powers throughout and until the end of

the liquidation process.

PART TEN
FINAL PROVISIONS
Application of the Company Establishment Law
Article (65)

The provisions of the Company Establishment Law
and the Companies Law and the resolutions issued
in pursuance thereof, excluding the provisions of
Articles (118) and (121) of the Companies Law,
shall apply to any matter specifically provided for in
these Articles in respect of the articles that will be

exempted.

Corporate Governance
Article (66)

Without prejudice to the provisions of the Company
Establishment Law, the Company shall adopt all the
relevant resolutions regulating Governance Rules
issued by SCA. These resolutions shall form an
integral and complementary part of these Articles.
Notwithstanding the foregoing, the Company shall
not be governed by the provisions of the above-
mentioned SCA Board of Directors Resolution No.
(11/RM) of 2016 and the Governance Rules, as
being non-applicable to theVCOmpany as per SCA's

approval to any matter specifically provided-for‘in |
; |
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these Articles in respect of the articles that will be

exempted.
Article (67) (67) dalall

In case there is any contradiction between the ;= (iaill d slaall odn P[S}‘L}JJQ&JLRJ sez0 A §

provisions of these Articles in the Arabic and s oadll 72 il ¥l

English texts, the Arabic text shall prevail.

Lodging the Articles of Association ,:,.uLm‘:!I ell:'.f]l gl
Article (68) (68) ssladl
These Articles shall be lodged and published in Wl Al el T.n.da sduile ?Uéle lim £30,

accordance with the Companies Law.
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The Articles of Association have been approved ropmsodall 8 o Gaolewdl alidll e dadlgall Cuad

by the Founders:

For and on behalf of Dubai Electricity and Water :(&‘a.ub) 33 oleog =l sgS diun (e dilillyg Ll

Authority PJSC

Name: H.E Saeed Mohammed Al Tayer

Title: Managing Director and Chief Executive
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Officer
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