WAHA CAPITAL

Date: 3 March 2022

Mr. Hamad Al Ali

Head of Listed Companies Department
Abu Dhabi Securities Exchange (ADX)
Abu Dhabi, UAE

Greetings,

Subject: Annual General Assembly
Meeting (AGM) of Waha
Capital PJSC

This is to inform you that the Securities and
Commodities Authority (SCA) has approved
the request to hold the Company’s AGM
(virtually) on Monday 28 March 2022, at
11am. The SCA has also approved the AGM
invitation. The AGM
published in two daily newspapers in English
and Arabic on Friday 4 March 2022.

invitation will be

Note: Attached is the AGM invitation, the
proposed amendment to the Articles of
Association and a disclosure regarding
AGM proxies.

Yours faithfully,
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Paul Myers — General Counsel

Copy to:
Securities & Commodities Authority (SCA)
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WAHA CAPITAL

INVITATION TO ATTEND THE ANNUAL
GENERAL ASSEMBLY MEETING OF WAHA
CAPITAL PJSC

The Board of Directors of Waha Capital PJSC (the
Company) invites the shareholders to attend the
annual general assembly meeting virtually through an
electronic link for the meeting that will be sent to the
shareholders via SMS or email following registration
of their attendance to enable shareholders to attend
the meeting virtually and discuss the agenda and vote
on the proposed resolutions in real time, on Monday
28 March 2022 at 11am (UAE time) to consider the
following agenda:

Firstly: Authorise the chairman of the general
assembly to appoint a secretary to the meeting and a
vote collector.

Secondly: Matters Special

Resolutions

which  Require

1- Approve by Special Resolution the amendment
to Articles 28, 36, 40 (A) and 44 of the Articles
of Association of the Company as published at
the Company’s page at ADX and uploaded to
the Investor Relations page of the Company’s
website at the following link:
https://www.wahacapital.com

2. To authorise the Board of Directors of the
Company, and/or any person so authorised by
the Board of Directors, to adopt any resolution
or take any action as may be necessary to
implement the ordinary and special resolutions
to be adopted by the general assembly in this
meeting including agreeing any changes to any
of the above amendments to the Articles of the
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WAHA CAPITAL

Company which the SCA or other regulatory . v DS gAY duadanl cdgall adadly 2L
authorities may request and to effect any = = 7. X

changes to the Articles of Association or which =4 ) platl (1 Aas o Garuailly slas] cilelya]
may be required to prepare and certify afull set  _uluy) Uaill dasie lld 8 Lo cObaal) 30 el
of the Articles incorporating all the __ . . i . e
amendments including the introductory part of AOA Lageal) bl SLlA ) LAYy il
the Articles of Association and reference to the sl Uil Jaaaiy
resolutions of the general assemblies of the

Company amending the Articles.

Thirdly: Ordinary resolutions agenda items: @lle LA gliad ) cils g gal) A

1. Consider and approve the Board of Directors’ Sl Wi ey 26580 bl e B Gadae i p Low
report on the Company’s activity and its =~ o X -
financial position for the financial year ended Gl 2021 sames 31 & Lyguial) Ll 2o e
31 December 2021. aile

2. Consider and approve the auditor’s report for 31 b Aagiiall Ll ) e cililual) 3B o ¢ Law
the financial year ended 31 December 2021. . j

3. Consider and approve the Company’s balance - 5L, L) lng A58 o ganl) dufiall AiElie
sheet and profit and loss account for the - e
financial year ended 31 December 2021. lagle Grauailly 2021 jrem 31 A dpgrial) Ll 22

4. Consider and approve the recomm_endation of 1w ij s olas 45,50 5y (s Ce b il
the Board of Directors concerning a cash ) ) A
dividend distribution of AED 7.55 fils per <3 &0 ¢l peudl Gl 7.55 deits (paaliall (Lo

share, together with the transfer of treasury (J<i.gu2.45 (g5l da du3al) agud (e (et lisall o
shares to shareholders of an amount equal to . . _ . . N i

2.45 treasury shares for every 100 shares held Gl Apgiall ALl 2l G palise S LeShias o 100
by each shareholder for the financial year 2021 e 31
ended 31 December 2021.

5. Discharge the members of the Board of i didl e ddgsed) o 5)a¥) Gulae clincl 243 o)y
Directors from liability for the financial year . o o
ended 31 December 2021 or dismiss them and <=2 & pebe 5l 2021 e 31 &)l dpgndl

file claim against them. LAY Crus agale Al g5l
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Discharge the auditors from the liability for the
financial year ended 31 December 2021 or
dismiss them and file claim against them.

Approve the Board of Directors’ remuneration
for the financial year ended 31 December 2021.

Appoint the auditors for the financial year 2022
and determine their fees.

Consider and approve the Board of Directors’
remuneration policy as published on the
Investor Relations page of the Company’s
website at the following link:
https://www.wahacapital.com

Notes:

Securities and
the  Company's

the direction of the
Commodities  Authority,
shareholders who will attend the general
assembly virtually should register their
attendance electronically to be able to vote on the
items of the general assembly. Registration is
open from 10am on Sunday 27 March 2022 and
closes at 10am on Monday 28 March 2022. For
electronic registration, please visit the following
website: www.smartagm.ae. Holders of proxies
must send a copy of their proxies to the email
address is@bankfab.com with their names and
mobile numbers to receive text messages for
registration.

. Any shareholder registered entitled to attend the
the general assembly meeting may delegate any
person other than a member of the Board of
Directors, employees of the Company, a broker
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or employees of such broker under a special
written proxy. In such capacity, no proxy may
represent a number of shareholders who hold
more than 5% of the shares in the capital of the
Company. Persons of incomplete capacity or
incapable shall be represented by their legal
representatives. (provided that the requirements
set forth in items 1 and 2 of Article (40) of
Chairman of Authority’s Board of Directors’
Decision no. (3/R.M) of 2020 concerning the
Approval of Joint Stock Companies Governance
Guide are taken into account). Shareholders may
review the disclosure posted on the Company’s
page at ADX in respect of the requirements to be
adopted to approve a proxy.

. A corporate person may delegate a representative
or those in charge of its management pursuant to
a resolution of its board of directors or its
equivalent to represent such corporate person in
the general assembly of the Company. The
delegated person shall have the powers as
determined in the delegating resolution.

Shareholders registered in the shareholders
register on Friday 25 March 2022 shall be entitled
to vote in the general assembly meeting.

. The meeting of the general assembly shall not be
valid unless attended by shareholders who hold or
represent by proxy at least (50%) of the
Company's share capital. In case quorum is not
reached in the first meeting, the second meeting
shall be convened on Monday 04 April 2022 at
the same time and the proxies issued for the
second meeting shall be valid. The second
meeting shall be valid if attended by at least one
shareholder.

Shareholders registered in the shareholders
register on Thursday 07 April 2022 shall be
entitled to receive the dividends if the quorum is
achieved on 28 March 2022, and shareholders
registered in the shareholders register on
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Thursday 14 April 2022 shall be deemed to be
entitled to receive the dividends if the general
assembly is held on 4 April 2022.

Shareholders are required to update their contact
details at the Abu Dhabi Securities Exchange to
ensure that dividends are delivered properly.
Dividends will be distributed through the Abu
Dhabi Securities Exchange.

The virtual meeting will be recorded.
Shareholders are entitled to discuss the items
listed in the agenda and ask questions to the
Board of the Directors and the auditors of the
Company.

The meeting will be treated to have been held at
the Company’s headquarters in Abu Dhabi.

The Company’s consolidated financial
statements for the year ended 31 December 2021
and the Company’s corporate governance report
are available via the Company’s page on the Abu
Dhabi Securities Exchange and the Company’s
website (https://www.wahacapital.com).

The shareholders can view and download the
Investors Rights Guidelines on the Securities
and Commodities Authority’s website through
the following link

(https://www.sca.gov.ae/Arabic/Pages/Home.aspx).

Board of Directors
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Proposed Amendments to the Articles of Association of Al Waha Capital PJSC (the Company)

Article After amendment Before amendment Jantl) aay Joanil) (8 Aty
salall

Article 1- The remuneration of the| The remuneration of the| ..} slac. ;&n -1 | leael sl s | 8alall
(28) Board Members shall consist| Directors shall be in the ; . - T - 28

Gsie At 00 DY) Galae | ) e Ausie s e plY) | (28)

of a percentage of the net
profits provided that it does
not exceed 10 % of the net
profit for the fiscal year then
ended, after the deduction of
depreciation and reserves.
The Company may pay
additional expenses or fees or
an additional monthly salary
to the extent agreed by the
Board of Directors to any
Board Member if such
member was engaged in any
committee or exerted special

efforts or performed
additional work for the
service of the Company

beyond his normal duties as
Board Member of the
Company.

form of a percentage of the
net profit of the Company
provided such
remuneration does not
exceed 10% of such profits
for the financial year. The
Company may also pay
additional  expenses or
remuneration, or a
monthly salary in the
amount determined by the
Board of Directors, to any
Director if such Director
serves on any committee or
discharges any special
efforts or performs any
additional work in the
service of the Company in
excess of their normal
obligations as a Director.
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Article

After amendment

Before amendment

Jaail) aay

Jaail)

)
salall

2- Notwithstanding clause (1)
of this Article, and subject to
the controls to be issued by
the SCA in this regard, any
Director may be paid a lump
sum remuneration not
exceeding AED (200,000)
two  hundred  thousand
dirhams at the end of the fiscal
year, provided that the
Company's general

assembly has approved the
payment of such
remuneration in the following
cases:

a. If the company fails to
make any profit;

b. If the company makes a
profit and the Director's share
of those profits is less than
AED (200,000) two hundred
thousand dirhams, in which
case, the remuneration and
fees may not both be paid to a
single Director.

3- The fines imposed on the
Company due to violations by

Fines levied against the
Company for any violation
of the law or theses Articles
of Association by the Board
of Directors during the
preceding financial year
shall be deducted from the
remuneration of the Board
of Directors, however, the
general assembly  may
resolve not to deduct such
fines if it considers that
such fines were levied for
reasons other than a default
or error of the Board of
Directors.
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Article After amendment Before amendment Jaadil) any Joaadl) )8 ad)
salal)
the Board of Directors to the A b LUl
Law or the Articles of e dagiiall Al 2l DA
Association of the Company 1
. . ) ay) U,AM s
during the fiscal year ended N N .
shall be deducted from the pas ?J“’*‘\*‘f‘j"j “’-_"d~ 3
remuneration of the Board of O Wb ot 1) clabal) ol
Directors. The O 4l o cilaal) el
general assembly may decide dae e Waa o juaw
to not deduct such fines if it is 5yl
convinced that they are not ’
due to any negligence or error
on the part of the Board of
Directors.

A(r;ig;le Voting at a general assembly |Voting at a general| Ziaall b cupaill 06K | Dmaall B Cugaill O salal)
shall be in such manner as |assembly shall be in such| 1., G Blll Baagaadl | ey Al syl duagend (36)
specified by the chairman of | manner as specified by the| . o 3 y| 3 | . - i
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the general assembly, unless | chairman of the general| . .. ., . . =ots T -
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i - s O s cCugeanll .
on a different manner of |assembly decides on a - b ol ey cCugaill
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voting. Voting must be by |different manner of voting. e - ot e T L.
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secret ballot if it relates to the | Voting must be by secret| ' 2'-: - e .
election,  dismissal  or |ballot if it relates to the| Js> Y .p¢ilebun ol aglim S el S U G
impeachment of Directors. |election,  dismissal — or| syl (aae  slacl | cuad boslehe ae . agilelon

Directors may not participate
in the vote at the general
assembly meeting relating to
exonerating  them  from

impeachment of Directors.
Subject to the provisions of
Article (178) of the
Companies Law, Directors
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Article After amendment Before amendment Jaadil) any Joaadl) )8 ad)
dalall
liability for mis-management | may not participate in the| il 5 agijy) e Llgsudl | Zumead) Clhi e cugal
or conferring a private benefit | vote at the general assembly| aed Lald daite 3l agied sl Aalall Auasanl
upon them or which relates to | meeting relating to| | ea et bl .
. . . ) gloadl gty Adlaial 1y i) e Algpedl e
a conflict of interest or |exonerating them from A<, ¢ | :
dispute between them and the | liability for mis- R e TS e Aalh dadie (3lam
Company. management or conferring a o clbaall oalay dalaial)
private benefit upon them or i<l - e ey
. | g agin A3l (DAL
which relates to a conflict of ) G o o
interest or dispute between
them and the Company.
2{(;‘;2; Without prejudice to the | Without prejudice to the | Syl ()58 alSal slelye g | 0 (180) salall S slelpe g | Balall
provisions of the Companies | provisions  of = Article | Zwesll jsan ¥ cdplaill | 5oy o lanll S al 56 (i140)

Law, it shall not be
permissible for a general
assembly to deal with any
matter other than those set
out in the agenda attached to
the notice to attend the

meeting.

(180) of the Companies
it shall
permissible for a general

Law, not be
assembly to deal with any
matter other than those set
out in the agenda attached
to the notice to attend the
meeting.
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Article After amendment Before amendment Jaadil) any Joaadl) )8 ad)
salal)
A(rﬂ(;le The auditor shall present to | The auditor shall present | § cilluall 3ae st | ) Clbleall G a3k salal)
the general assembly areport | to the general assembly a T . T . (44)
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containing the particulars
provided for in the
Law. The
attend the
general assembly and shall,

Companies
auditor must
during such meeting, express
their opinion on everything
concerning their work, and
in particular the balance
sheet of the Company. The
auditor shall be responsible
for the accuracy of the
particulars set out in their
report in their capacity as a
representative of all of the
shareholders, and each
shareholder shall, during the
general assembly, have the
right to discuss the auditor’s

report, and to  seek

report
particulars provided for in
the Article 250 of the
Companies Law. The

containing  the

auditor must attend the

general assembly and
shall, during such
meeting, express their

opinion on everything
concerning their work,
and in particular the
sheet of the
Company. The auditor

shall be responsible for

balance

the accuracy of the
particulars set out in their
report in their capacity as
a representative of all of
the shareholders, and each
shareholder shall, during
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Article

After amendment

Before amendment

Jaail) aay

Jaail)

)
salall

clarification from them on

the matters contained

therein.

The auditor shall be sent
copies of all notices relating
to a general assembly which
a shareholder has the right to
receive.

the general assembly,
have the right to discuss
the auditor’s report, and
to seek clarification from
them on the matters

contained therein.

The auditor shall be sent

copies of all notices
relating to a general
assembly  which a

shareholder has the right
to receive.
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Clarifying disclosure regarding the approval of
proxies

According to Clauses 1 & 2 of Article 40 of the Corporate Governance Manual,
we would like to inform the shareholders with the following:

1. Each shareholder who has the right to attend the general assembly may
delegate someone from other than the Board members, the staff of the
Company, or securities brokerage company, or its employees, to attend
on his or her behalf as per a written delegation stating expressly that the
agent has the right to attend the general assembly and vote on its
decisions. A delegated person for a number of shareholders shall not
have more than (5%) of the Company issued capital after gaining that
delegation. Persons lacking legal capacity and are incompetent must be
represented by their legal representatives.

2. The shareholder’s signature on the power of attorney referred in clause
No. (1) shall be approved by any of the following entities:

A. Notary Public.

B. Commercial chamber of economic department in the state.

C. Bank or company licensed in the state, provided that the agent shall
have account with any of them.

D. Any other entity licensed to perform attestation works.
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