Articles of Association

of

“Al Seer Marine Supplies & Equipment
Company P.J.S.C”
a private joint stock company
incorporated with a capital of
Dhs. 200,000,000
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ARTICLIES OF ASSOCIATION
OF Al Seer Marine Supplies &
Equipment Company P.J.S.C
(private joint stock company)

These Articles of Association are made on |

the day and date specified in the seal of

the notary public hereunder, Between:

'IHC Industrial Holding L.L.C, a limited

2254BTBACRECYSTI73AE

liability company duly incorporated and
registered in Abu Dhabi as per the
commercial license number (CN-
2883891) issued by the Department of
Economic Development — Abu Dhabi;
having address at P.O. box 32619, Abu
Dhabi, UAE, and represented herein by
Mr. Syed Basar Shueb Syed Shueb, an
Emirati national and holder of UAE 1D No.
(784-1976-0604304-6) pursuant to his
power of attorney notarized at the Notary
public in Abu Dhabi with authentication

| no. 2055012205 dated 27/10/2020;

Chimera Investment LLC, a Iimited:i Ashs 3

liability company duly incorporated and
registered in Abu Dhabi as per the
commercial license  number (CN-
1137168) issued by the Department of
Economic Development - Abu Dhabi;
having its address at 4" floor RG buiiding
near khalifa Park, Abu Dhabi with PO box
No. 523543 Abu Dhabi, UAE, and
represented herein hy Syed Basar Shueb
Syed Shueb, an Emirati national and
holder of UAE ID No. (784-1976-0604304-
6) pursuant to his power of attorney
notarized at the Notary public in Abu
Dhabi with authentication no. 2155003206
dated 23/2/2021;

Referred to herein collectively as the

“Founders”).
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PARTI Js¥l Ll

Preamble dagal
Article {1) 1) saladi

On 13/01/2003, a limited fiability company Lgsans O3 &S vl Y. Y/VNY iy

was incorporated under the name of Al s e _ .
ot lg eoldasll i as | e
Seer Marine Supplies & Equipment — gty o a1 8 5 ol i B39

Company and registered with the <<% Slaall Joeadl S Al p.p.3 &yl
commercial register under the commercial | = 8)0be CN-1048760 3 dylac)) dias))
license number CN-1048760 issued by | ;3.] {ass « s osf Blel dobatsY Al 551

Abu Dhabi Department of Economic 56 o) Yarol 3 | sl W)
Development, by vitue of its S Jgol Badly g o e

memorandum of association duly | <% Yo V/O/YY ol L,S-‘Eﬁ?'i ‘-’Jl”lt.é Joai
notarized before Abu Dhabi notary public -V VNN0 08 duaill aza
on 22/5/2007 under number 090202115;

Whereas the partners resolved on 8th jslall JLall Crgey 450l o8 Bdly Caemg
April 2021 approved by a special | 3 b e lbe=d e Y. YV/L/A foly
‘ resolution to convert the Company from a | 10l dadlius 4500 Bagdmme dulgiue
limited liability company to a private joint

stock company: |

| Accordingly, the Founders, signatories to ‘ M e Ogxbaall }«” ‘a@ i3 3l e

this Memorandum of Association, . i L
established a private joint stock company eI b dols danlus 358 Gurully uzal

subject to the provisions of the ol Y-V0 &l (V) o3 ol Oﬁw"|
Commercial Companies Law No. (2) of | dua¥lg 4l duawll nledlly Ayl Kl
2015 as amended and its implementing PRI
regulations issued pursuant to it. |

| Article (2) | (¥) Balali

2.1 In these Articles of Association, the ' ¢y S5 ol Ylel BJI__a3 )-Y ‘
| following terms shall have the (3ol sl Saisyly I cilalle yaal
I meaning set opposite thereto below | Ju o 11 o Lgie {J-5 13,8 553 all

unless the context dictates otherwise: ey Gz e (L)

‘Affiliated Company” means a | déx dad,e 455 (G5 "dadadt aS
company that is engaged by virtue ST X
a cooperation and coordinalifip’] )

agreemeant with the Company:; I{-‘ ; i ?:ff;mi‘%
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"Articles” means these Articles of (el w el Lulili & o ay el taili"
Association as may be amended .89 o d Ludai g1 3 d B Lo
from time to time; e

“Board Member/Member” means . ol G2 "HISY ju e g pne"
any of the members of the Board of | o1 13 41 4, sY1 uLome sLac]

the Company, including Chairman, axlly d__Sby 0 3,
Vice Chairman and Managing ¢ ounll

Director of the Company”;

‘Board” means the Board of ‘ A0 Byls) ubzes (aao "BlaN! uloea"
Directors of the Company consisting |  jusciall 8)laYl u.alpw shiact e OsSall
of the members elected pursuant to falladi 1 pBY Tas,
these Articles; ‘

“Commercial Register’ means the  Jo .l & a "(gHlonall Jon i
Commercial Register of Companies | (a1 3"_5;‘,;]'. ) X | Sl=dl
maintained by the Competent | Cdmisea]l dalu
Authority;

“Companies Law’ means the UAE. | 0glal (gn "Lball Bl ogils"
Federal Law No. 2 of 2015 | o8 suovall Ll chledl gl (galosdl
concerning Commercial Companies, | 4!l ol olzo Y.vo (V)
as amended, substituted or wholly re- o 4] 51 LSl of dlsra o4 Loy
enacted by subsequent laws; HasY (led Laarger Job i 405 Bole)

“Company” means Al Seer Marine | <laall juall 3S5  (ga3 "aSall"
Supplies & Equipment Company | dedlus 454 3.0 % Lyoudl il gilly
P.J.S.C" the private joint stock| folladl e lgalay (2 duols
company regulated by these Articles: |

“Competent Authority’ means the | 4wl 83l sai "Laisall Aalul”
Department of Economic | ST ESTTIEL VIS B Wt
Development or any otherauthority in | ‘@lsl Bl 3 dylaaill B 954
charge of commercial companies’
regulation in the Emirate of Abu
Dhabi; gt
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“Concerned Parties” means the :lacly Luf) @ "aEal ol Lot Y
Chairman, members of the Board and | Ldall &ydassdl 851531 sbacly 551V gmES
members of the Executive Management | oy (all By g cndeladly 35,000
of the Company and its employees, the | Oo (ZY-) oo Jaa Y lay Y52 e ST b
companies in which any of such parties | ol daadl gf daslsll A Sy Loflad)
owns not less than (30%) of their share EEREA]
capital as well as subsidiaries, sister or

affiliated companies;

“Cumulative Voting" means that SN0 of @ "SI cograzll

each Shareholder shall have a &
Y Lo |- s Liwe
number of votes that is equal to the e golay Dlsedl ge o Lt

number of Shares he/shefit holds in  £3& Suo Al (3 LSlhey (3] egudl
the Company, to be applied towards | Lulawe diguaal Ul zediyad g Cuguatlly
voting for only one nominee to the | o ey o0 on leoigs ol gl

rr?en?bership of the Board or c_;lj.,aSJl sas elan Y o de oty
distributed among selected )

nominees; provided, however, that in | >4 PR ol (nodiyall lgamiay (5l
all cases the number of votes given | (s> e Sl b 5550 31 SilgaaYl
to the selected nominees should not

exceed the number of held votes;

Executwe. Management’ means Ll 5y ox "Dl oyt
the execuhv.e ménagement of the .__s'_"'!bgwlffb_l'lﬁw\ o 23 452
Company, including the General il gpanll _9T (Sehil) i g

Manager, Executive Manager, Chief 3ok 51 ul e b e Jgall
Executive Officer, or Managing ’ (S o

Director authorized by the Board
members to manage the Company;

‘First-degree Relatives” means the ;u:‘glb ‘,5)13 - U.SS" -yl ‘_._,_)[;T

father, mother, children, husband, ‘ f@_}n ;LL_,B za 3l ‘nT_’ z9 31 _,j_g El}[b
father-in-law, mother-in-law  and

husband's children;

|
‘General Assembly” means a flaiz!  ax5 "deganll  Liaandl”

meeting of the Shareholders of the 4| Bgsdll A S]] aSJ,z‘J\ 3 ol

Company duly convened and held ir_1 | A Ogld gl S!:g..pT Jiaug
accordance with the Compa;;ié}'@érvﬁ“*'

.n_,,;’;;\x ffaLL'zﬂl T "_t_s_)b.ﬁ”
and these Articles; e ""‘“&‘%‘:‘n
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‘Independent Board Member
means a Board Member who was
not, nor his/her spouse, or any of |
histher first-degree relatives, a
member of the Company’s Executive
Management during the last two
yvears, and none of them had a
relationship that has resulted in
financial dealings with the Company,
the Parent Company, or any of its
Subsidiary, Sister or  Alied
Companies during the last two years,
whenever such dealings exceed in
total 5% of the Company's paid up
capital or the sum of Five Million
Dirhams or its equivalent in a foreign
currency, whichever is less;

However, a Board Member is not

of the following events:

(@) If the Board Member was
employed by any of the
Concerned Parties in the last two
years;

(b) If the Board Member is directly
connected to a company
carrying out consultancy activity
or providing advice to the
Company or any of the
Concerned Parties.

(c) If the Board Member has a
personal service contract with
the Company, any of the

Concerned Parties or employed

as part of the

Management of the Company,

Executive

the Board Member is directly

fonnected to a

128 4had

non-profit |
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organization receiving | (e dogesll e [ SThas alis gl
substantial funding from the g Ayl BN 0T of 4S80
Company or any of the

Concerned Parties;

(e) If the Board Member was during = Uas e el eladl JMs- G 0813 (»)
the iast two years connected to, (B (e g‘l s ’L::Jb}n 9l (e
an employee of an external or | &S o ludl of fpemylsdl b L)
previous auditor to the Company gy Abadyoll GBI ya (5T pa o
or a party connected thereto;

() If the equity of the Board 51— ~aal a5l of oo axShe il 13) (o)
Member, his minor children or | (%)) &b 3l Jlo (uly (3 LagaS
both reaches 10% or more in the )
capital of the Company;

“Ministry” means the Ministry of | $oliazdl 8ylig $3 NIUTUN
Economy;

“Parent Company’ means a | 35 ded el AT (a3 eI AS
company holding more than 50% (aSadl pgul oo (704) Je
of the Shares of the Company;

‘ ‘Registrar” means the entity e ol &gl "H_wSud,_,_,,a_;L.T"

licensed by the Securities & - = . .
adudly A ladl BlyoM A s 1B o
Commaodities Autherity to organize 9 dellad OJ‘BS! . ) ¢!

‘ the Share Register of Private Joint | 4e# ol 4l qgl Yo putaisy
Stock  Companies which is | ;=Y (p> e Lginsd @i Gl delsl
appointed from time to time to hold 45800 Lol N‘*’S’l B EPRTS A
the Share Register of the

‘ Company;

‘Share Register” means the .. . i il Jou_u) "ag—adl Jae "

register indicating the title of the g o 3 ool wall ol She
: Shareholders to Fhe Compa.ny’s feae Baylgll (Bgimell &S200
Shares and the rights pertaining

— thereto;

- dil \r “Shareho’der(s)" means the 3T SHLL G I'wa‘lﬁbwl‘l
L)%, 7§ polderer holders for the time being & oedl oy 58T ol do-lo) die (8 St

S o e 4 b,
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of one or more Shares in the |
capital of the Company in
accordance with the terms of
these Articles;

plast b o858 Tadg 25201 Jlo ol

“Sh_ares” means the shares in the il AN u*"b & N*‘”S” . u N-“’S""
capital of the Company duly b oamloadl L - i 3 |
issued and held by the ' (%2 U 00 Bsleally Bl

Shareholders or any of them: ‘pgre C_Si

| ) i .
“Sister Company’ means a o« &8 A4 (pa3 "ARad SN

company that is affiliate to the | 13S0 Lgagts EULETPENN]
same group to which the Company
is an affiliate;

“Special Resolution” means such saloalll,_all Py " selsdt l,all"
resolution issued by the majority of nd I epanl sl Qb__pi el
the votes of Shareholders that own | gl o AW e i Y L g )o—Sdas
no less than three quarters of the | 3 azd! &LA;_?J c5 b N N—“’S”
Shares represented in the meeting .y Sl das gaall
of the General Assembly of the

Company;

“Stakeholders® means any | , ns & J_gucn__“un N PP
person having interest in the J i A5 jﬂ;c odod e
Company,  such as  the .5l 1t PR Y | PPV I |

Shareholders, staff, creditors, el 319 ¢ 3y g—ollg e fig
customers, suppliers and potential ¢ phaiocall

investors;

“Subsidiary Company” means a y |, isles S (aa3 "dailill SN
company in which at least 50% of ¢aS ) e ol Linas oe Jis
the capital is held by the Company;

“U.A.E" means United Arab busiall dupall hlad!  ans " gall®
Emirates; )

"\U.A.E. Nationals” means any of NEECN BN | .,;,bl_p;}i g—iblga"
. e following: fob Lae (61 g

SEE e _- [ L]\".
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(i) an individual who is a citizen
of the United Arab Emirates
(holding a nationa! identity
card by the
Government of the United
Arab Emirates);

issued

the Govemment of the United
Arab Emirates or any Emirate of
the United Arab Emirates or any
subdivision thereof and any
department, ministry,

(i)

instrumentality or other body of |

any such Govemment; and
(i) a Company incorporated in
the United Arab Emirates
wherein all of the partners or
shareholders are themselves
nationals of the United Arab
Emirates according to this
definition.

Interpretation

Except where the context otherwise
requires words denoting the singular shall
include the plural and vice versa and
words denoting a gender shall include
every gender and reference to persons
shall include bodies corporate and

unincorporated.

Article (3}

. The name of the Company is “Al Seer

—ua

or ;o Comphny’). The Company may use the
Yaine .

ine  Supplies & Equipment
Coripany P.J.S.C” a private joint stock
company (hereinafter referred to as the

{
{
i
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acronym "Al Seer Marine” as a trade | 2aar (3§ Lpaanl Jloniasl A5 it e oz

| name. the Company must use its name in . - N
all its administrative and commercial S a}' Haily 3

documents, transactions and
communications.
Articte (4) (¢) b3kl

The head office and registered address of | 33,4, 3 PN lglway gudt Sl S,

the Company is in the City of Abu Dhabi, s i o B )bsy) . 5 sl 53lobs  db st
Emirate of Abu Dhabi, The Board may | &2 & B culzel jpzg (sBsrllebs (o,

establish branches, offices or agencies in | bladl dgs 3 US98 1‘-9_3.9 \¢
the United Arab Emirates or abroad after | 483150 & Jssamdl diay lgzmyls- 1 Baociall 4yl

obtaining the approval of the Competent sl dall
Authority.
Article (5} (°) O

‘ The term of this Company is (99) ninety . .. . e . Sl g
nine calendar years which commenced e diew Ognudy - (%9) & 2l Buke
from date of entry of the Company into the | >33 .(§)leall damdt (3 A5l il iyl e fis
Commercial Register, and shall be b8 e o s Alblas dudlaie 3ol LSS5 U3 ny

renewed thereafter for similar successive . .
. ) . 45 3l Bl a5 Ao | &t - =
terms unless a Special Resolution is | < Bl 8 ainy Lagenll Lnarll o (0

adopted by the General Assembly | LG—"-&-"-'
reducing the term or liquidating the‘

Company.

‘ Article (6) 1) dakal

6.1 The principal objects for which the | sl G Ayl ol £V 9y S5 V-1
Company was established are to Ul adldples Lglaly o a5l
carry out the following activities within | 423l bl aPt & tgs (3 Bl 3_JUI

the United Arab Emirates or abroad: lgals- g) Buiall

~ Retail sale of factories equipments and - lajle alady ailaadl 3ag ilias am—

B i, —X

machines and spare parts Bl
- Retail sale of marine equipments and | 4523 - dymedl SLITlg oluasdl jLe alas &7
_machinery spare parts 52l - dyyodl Wy olinall =
= Reta\frz,ale of marine equipments and Aoy - plglly cpandl Byl
LN maching ramslls 28,01 g oldias 2Mal-

J/

i

226 M CEEGUAZ s

10/61

e



- Wholesale of Ships and Boats Trading st Yl Soliasd K el —
- Installation and repair of lifting

mechanisms and equipment loading. Sl =
- Heavy vehicles and equipment Ll Wiy daadl olides Jed> cabeds—
mechanics repair Lyl
- Importing o o i
— Onshore and Offshore Oil and Gas deny Zyelinall wleg ol S I
Fields and Facilities Services ehylalg
- Industrial enterprises investment, oolga! CBLPT_
institution and management
— Boats repairing el Eyzee Diluog M) -
~ Repair and Maintenance Of engines gl Jlosd dzy9—
| Ship .
loillg yiuadl i lie Lometim
~ Boats works workshop. lsilly o
— Ship and boa seat upholstering ‘ A5y - Clgdlly Gl 2=
- Retail sale of ships and boats B32b - g3l 98y il Stlall HLe cya_q A
— Retail sale of airplanes spare parts and - . e ] e
its components Hall - gilisSiag Il L g Byl
| - Wholesale of spare parts and sections lekuisSy oyl 5l01—
trading of airplanes. ‘ ..
dy dMa b 9.'0.7- -
- Ships Management and Operation T s ‘
- Sea Shipping Lines Agents CYVOR ] FUTEN RSN
- Yachts management and running Sreadl padsadt wleds—

- Customs Ciearance Services

Aonsanol! LS sl bl Bybons—
- Trade jet skis used.

- Water bikes repairing and maintaining. lglung ddtall olarbull C>L“’|_

- Transport by Refrigerator Trucks | Wil Lasmseall lSyalb Jadl—

- Trading of mmunication . - . : £ -
eqmpn?entt-e ‘Ei?)les;:el Aacadly - AL Jaid Dlenns Byl bl

- Wholesale of canned and preserved - dbghoally ddaodt Sl olgall Bylans—
foodstuff trading Aozl

- Foodstuff Catering .

450t Slgadls (gl colaas-—
Aozl - Aol 3503401 Slgalt 5ylasi—

- Wholesale of Fresh Foodstuff Trading

8.2 For the purpose of achieving its main it Le-s-’-"bf‘-i Sadis | & &l YA
objects described in Clause 6.1 &ng)'sca)ls:?(‘l-\)..ugjltgl I:u“a 2ol
above, the Company may carry on Shbyl s S dsisz ‘}w L) Jlesdl

e the following activities within or tbdociall dusyall

e
ytside the United Arab Emirates: |

Ll OB pll gz el ()

G |

7 22NRIGARERTTZ
Q-- TG — -



b)

c)

£ TS

‘ 2254RTE SRR
~.7 el

either alone or in partnership with
third parties and grant such
companies the authorities that it
may deems appropriate
necessary for any purposes related
to the objects of the Company,
expansion thereof, or its business.

or

to acquire, participate in or own
shares, stocks and other interests
in companies engaged in any field
related to the activities of the
Company or to any extension of
its business or carrying on
activities similar to the activities
carried on by the Company or
which may assist the Company in
achieving its objects; and the
Company may finance such
companies.

to enter into any agreements with
banks, financial institutions and
credit agencies conceming the

financing of the Company's
activities, including, without
limitation, the issuance of
guarantees, the granting of

securities over its assets, including |

its shares and assets or the shares
or assels of its subsidiaries, and to
enter into agreements in favour of
any subsidiary, including, without
fimitation, to issue or grant |
indemnities or to act as a guarantor
to secure the liabilites of any
subsidiary, with or without
consideration and to martgage or
create a security over all or any part
of the Company’s rights or assets
or the rights or assets af any of its
subsidiaries in order to secure the
commitments of the Company.

a-au..a'k 9 enter ino any contracts or |
iy ‘*5“-:-! a}:eernems

-'—--...
..,

required for

s Jog3ig sill o sl Lasies
duwbio ol L.gJI Sleaduall Ol
o2htb 3lans Ualiel (Y g o of
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achieving and performing any of

the objects and activities of the |

Company.

e) lo participate with others in
establishing other companies,
partnerships or entities for the
purposes of acquiring,
developing, owning, operating or
managing the activities or
enterprises of the Company.

f) manage the Subsidiary Companies
and entities affiiated with the
Company.

(2) Issue and sale of new shares in the
Company or any shares or in
interests in any Affiliated Company.

g) undertake any aclivity, or do any
action that may support the
Company's financial position, or

increase its value or the value of its |

assets, or support the rights of its
Shareholders.

h) to carry on any business or activity
related or incidental to any of the
business of the Company or which
would enhance, whether directly or
indirectly the value of all or any of
the enterprises, properties or
assets of the Company or in any
way increase the profitability of the
Company or enhance the interests
of the Company or its
shareholders.

6.3 The Company shall carry on its objects
‘e, within the United Arab Emirates and
“abtoad as shall be determined by the

5
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| 6.4 The objects of the Company shalil be
interpreted in a broad. manner and
the General Assembly may amend
the Company’s objects in accordance
| with Articles.

PART Il
Share Capital of the Company

Atticle (7)

The Company’s capital is fixed at AED
(200,000,000) two hundred million UAE

damozlly Lawgo ruds A el (b2l wis €27 ‘
ebY Tadg aSall (ohel Jaoed dugonll
plaidl

‘_jlﬂl ol
Sl Jlo oy 3
(V) Batal |
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Dirhams, divided into (200,000,000) two Linwol dagly ogeo Ogake lSle (Yo oyevnyens)

hundred million shares with a nominal
value of AED (1) one Dirham each. All
Shares are cash Shares and fully paid.

Article (8}

The value of the Shares Capital has been
‘paid in full prior to the conversion of the
Company.

Article {9)

All the Company’s Shares are nominal,
and the contribution percentage of the
UAE nationals may not be below the
applicable limit according to the
Companies Law.

‘ Article (10)
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any obligations or losses incurred by the
Company within the limits of the value of
their Shares, and their obligations may
only be increased pursuant to their
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Article {11) (1 1) sl

The ownership of a Share entails the pladl iy ealuell Jgd pgedt &8 e LS

acceptance by the Shareholder of these | e o1t e - N et
| Articles and the decisions of its General -37¢ >3 A Gagarll Glaanll chlaly

Assemblies of the Company, and no | &S &4l dabs b slaiul Callay OF ealual

Shareholder may claim the recovery of the Jlet u’*i) &
sum paid as share in the capital. -
Article (12) (1Y) Bakal

|The Company's Shares are indivisible. | ! 433 2 a9 .d Spaill J_6 o ¢ H—*“J_'
Nevertheless, should the title to a Share | 4_Sla3 ol 4_3)95u_¢ | eg—adt 4 Slo T
devolve upon several heirs or become . o g ylzu ol ¢ 29 (900 —ais ol &

owned by several persons, they are S sl . . -
| bound to select one of them to represent ol a5 egi e gy o e

them towards the Company, and they | OM95—wo ol 5YIYE a0y Sig
shall be jointly responsible for the liabilities | (—=¢ 45— L) U_slI¥ (e el il
arising from the ownership of the Share. If lc el ilpd e > 35 cpg—adl Sl |

they fail to agree on a representative, any ) gy ) N )
of them may resort to the competent court P 5V Js—m ppi—o 0 o0 JL s

to nominate the same and notify the | =9 4—itead datsall d_Soxall e5 2l

Company in this respect. Ol VNigy ASomall 1,2 &S 201 jllas ]
Article (13) | (1Y) sl

Each Share entitles its owner to a share | 4__.. & 3—t 4 SIbe Jg—su gg—w S-S |

equivalent to any other Shareholders | . Sho 3.3 58 Y 1 Isls
share, without any distinction, in the " T s

ownership of the Company’s assets upon &2 '3'_-'-”.'“"‘"“’”: A ‘Sﬂ_ l i‘:"bj_" e
liquidation, in the distributed dividends as | \—s% (r—sall =gl (f e d_cjoall LM
indicated herein below, and in the el Ol _clazat jy  sas ngA_u‘

attendance and voting at the General Aghl3 e Cussailly des ganl]
Assemblies. " .

Article (14} M
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and creation of rights thereon, mustbe |

recorded in a the Share Register.
Once the Board and the Registrar
receives a written notice in this
respect signed by the Transferor and
Transferee  provided that the
Transferor pays the registration fees
imposed by the Company or the
Registrar from time to time and
pursuant to a decision of the Board for
entering the share transfer in the
Share Register. The Board may
request that the two parties’
signatures be authenticated. Any
transfer not in compliance with the
requirements of these Articles shall be
considered invalid.

14.2The Company Shares may not in any

case be sold or assigned to third
parties, if such sale or assignment is
contrary to the provisions of these
Articles; or

14.3 Without prejudice to the provisions of |

Article (9) and Clause (14.2) of these
Articles, in the event of death of any
natural Shareholder, his heir is the only
person who has title or interest in the
deceased’s Shares, and be entitled to
the dividends and other benefis
previously belonging to the deceased.
The said heir, once registered with the
Company pursuant to these Articles,
shall have the same rights as the
deceased Shareholder in the Company
regarding the relevant Shares and the
deceased Shareholder’s estate shall not
be exempt of any liability related to any
Share that belonged to him at the time of
death. In case of several heirs, they shall
nominate one of them to represent them
at the General Assemblies of the
Company. The heirs shall execute a
power of attorney in favor of that person
in a form and substance that is compliary
with the laws of the country wha;-
nationality the deceased carried. ff :
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14.4 Any person becoming entitled to any
Shares in the Company as a result of
the death or bankruptcy of any
Shareholder or pursuant 1o a writ of
attachment issued by a competent
court must within thirty days:

i

Tuau)bl _9T Blag) s AS,ll Jd 1“6""1
To.n_)abp)'.?o_,»":@aﬁag_girmm
ogy oM UM 098 o duazies daSioma

a) produce evidence of the said right | (J] g Mia (Je dudl maan ()

to the Board; and

b) select (subject to the provisions of
Clause 14.2 of this Article) either
to be registered as Shareholder or
nominate a person to be
registered as Shareholder in
respect of the said Shares.

14.5 The Company may request any
procedure to ensure that the
signatures of the parties on any
document related to any dealing in the
Company's Shares be authenticated
and that they prove their legal
capacity. The transferor is considered
a Shareholder until the transferee is
duly registered in the Share Register.

Article {15}

The successors or creditors of the
Shareholder may not, for any reason,
request to affix seals on the Company’s
books or property, neither may they
request the division of such property or its
sale as a whole for being indivisible, or
interfere in any manner whatsoever in the
Company’s management. They are also
required, when exercising their rights, to
refy on the Company’s inventory and final
accounts, as well as the decisions of the
Company’'s General Assemblies.

Article (16)
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The dividends due to each Share shall be
paid to the owner thereof whose name is
entered in the Company’s Share Register
on the date the General Assembly has
fixed to distribute the dividends pursuant
to the regulations and decisions issued by
the Ministry in this respect. The said
owner has an exclusive right to the
amounts due in relation to the Share,
whether they are share in the profits or
share in the Company's assets. |

Article (17)

17 1Subject to the provisions of the
| Companies Law, the Company’s
share capital may be increased by
issuing new Shares with the same
nominal value as the original Shares,
and it may as well be reduced with

the approval of the Ministry.

17.2No new Shares may be issued at
fower than the nominal value.

17.3The increase or reduction of the
share capital is made in both cases
I pursuant to a Special Resolution of
I the General Assembly upon the
proposal of the Board and after
hearing the Auditor's report in the
event of any reduction, provided that
in case of increase the amount of
increase should be stated, as well as
the new Shares issuance price, and
in case of reduction the amount of
such reduction must be stated and
the method of implementation |
thereof.

PART Il
| DEBENTURE BONDS

Article (18

S@f\ to the provisions of the |

| [Cuimpanihs Law, the General Assembly of
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"the Company may by Special Resolution
and with the approval of the Ministry and
the Competent Authority decide to issue
debentures of any kind, and such decision
must state the value and terms of
issuance and the extent of their
conversion into Shares. The General
Assembly may also decide to authorize
the Board to determine the date of
issuance of the debentures or Sukuk,
provided that such date does not exceed
one year following the authorization date
and that the General Assembly notifies
each of the Ministry and Competent
Authority in this respect.

PART IV
THE BOARD OF THE COMPANY

Article {189}

The Company shall be managed by a
Board of Directors cansisting of five (5)
members elected by the General
Assembly through secret Cumulative
Voting. The Board Members must include
one Independent Board Member or more.

Article (20}

20.1Each of the Board Members shall
remain in office for three (3) calendar
years sftarting from the date of
election, and upon expiry of this term,
the Board shall be newly formed.

20.2in case of vacancies on the Board
during a given year, the Board may
appoint new members to fill the
vacancies provided that such
! appointment is submitted to the
.. “~General Assembly at its first meeting

iorder to approve their appointment

or"happoint other members. If the
s p_-'ikhver of vacant positions during a
&7
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given year reaches one quarter of the
number of the Board Members, the
remaining Board Members shall call
for a meeting of the General
Assembly, within thirty days at the
most from the date of the [ast position
becoming vacant, in order to elect
members to fili the vacancies. The
new member shail in all cases

complete the term of histher

predecessor.

Article {21}

21.1The Board of Directors shall elect
from amongst its Members a
Chairman and a Vice Chairman at the
first meeting after the election of the
Board, and the Vice Chairman may
act as the Chairman when this latter
ts absent or hindered from attending.

21.2The Chairman shall assume the
tasks and responsibilities set forth in
the Companies Law, and the
provisions of these Articles.

| Article {22}

221The Board may appoint from
amongst its members one managing
director or more, and fix his (their)

| powers and remuneration. The
Managing Director may not be the
Chief Executive Officer or General
Manager of another company,

‘ neither may he be at the same time
the Chairman and the General
Manager and/or Managing Director.

“Bxecutive Officer/General Manager
Yl i \the Company and fix his powers,

| r ';.-
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remuneration, and terms of dismissal
or resignation.

22.3The Board may also form from

amongst its members one or more
committee(s) whose duties,
remuneration and method of
supervising the same shall be
determined by the Board.

Article {23}

23.1The Board shall have full powers to

manage the Company and carry out
all acts and transactions on behalf of
the Company as the Company is
authorized to do and shall exercise all
powers required to achieve its
objects, without any restriction except
for the restrictions stipulated in the
Companies Law, these Articles, or

any decisions of the General
Assembly. The Board is also
expressly authorized, for the

purposes of Article (154) of the
Companies Law, to enter into loan
agreements with a validity period of
more than three (3) years, grant
facilities and invest in the fields
specified in the Company’s objects
as stated in Article (6) of these
Articles, mortgage the Company’s
property and assets, discharge the

Company's debtors from their
liabilities, conclude reconciliation or
agree to arbitration.

23.28ubject to the provisions of the

¥

~. Aty I the same manner or degree

Companies Law, the Board may not
dispose of the Company’s assets or
change the nature of the Company’s

1= activity whenever such disposal or

hange would substantially affect the
Cgmpany’s ability to carry out its
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‘as immediately prior to such disposal
or change, unless the said disposal
or change has been authorized by a
Special Resolution of the General
Assembly of the Company.

23.3The Board shall
regulations related to the
administrative, financial and
personnel affairs and their financial
entitiements. The Board shall further
lay down a special regulation
organizing its own work, meetings,
distribution of  powers and
responsibilities amongst its members
the Board is entitled to delegate to
any third party all or part of the above,
subject to the provisions of these
Articles.

lay down the

Article {24}

The Chairman shalt has the right to sign
individually on behalf of the Company,
including the right to represent the
Company before the courts and arbitration
tribunals of all kinds and degrees, and
appoint lawyers and experts as may be
required to defend the Company's
| interests. Moreover, the Chairman may
decide to grant the General
Manager/Chief Executive
Officer/Managing Director or any Board
Member the right to individually represent
| the Company within the limits and
provisions of the Board decision.

Article (25)

The Board of Directors will hold its
meetings at least four times per year at the

_"Sgmpany's head office or in any other

' p:-TaEE\agreed by the Board Members, at

' {fie wiilten invitation of the Chairman or

Yice Efiaitman In case of absence of the
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IChairman, or at the wnr'i‘;telr;l reqtt:est o_; at JSs cJlacY Jsdzw degifie sdmall Ac gall i
east two of the Boar embers. The | ., . . ) P, ,
| invitation to the meeting should be sent at o U G Dty L*ST 4lel = e .9*""
least one week prior to the meeting date Gl g
together with an agenda; and every
Member of the Board has the right to add
any topic he may deem necessary to be
discussed during the meeting.

Article [26) (Y1) Batali

26.1 Meetings of the Board are only valid | Y} oo Bl Lulze laal 9550 ¥ V-1
it attended by the majority of its | o jymus st lac! dudi] g
Mermbers in person. Board Members oo olelaal n_% cLaeYl @S)lie e

may participate through any modern . k. - R .
technological means provided that 3% 01l &t duadll Jilus IMls-

the Board secretary ensures that: (a) | 485 5525 (1) 100 dSWI 0 Luboxall ) 80
all Board Members are invited and | 4,48 mubg5 as Flasa il )gaazd slac
briefed about method of participation BE Sl (L) =l & aS) Lol

in the meeting; (b) all documents to . i} 3 i)
be sent to the Board Members prior to “wjl&- .Ji&h-o.-}”dasul |

the meeting; and (c) the Board -3 &l Huaee Plaiz] Jrmad ()
meeting minutes will be recorded and | 4yl &l ol ebaedl e g
kept. Furthermore, the Board | ., ; 0 agezr Igakiand 4b 0gil $lozzl

Members should acknowledge in the S
SOR P iVl Jod
beginning of the meeting that they &Lw e QU8 o8 8‘“‘?)‘ gz

have received all the documents and | &5 Odxlsiall slaedl 3L il
the meeting agenda and that they can | Ol 8)lYl Ludzno guan) jemmg .AleK A3y
hear the other Board Members’ @ oYl edne ezl oo 008 are iy

voices in a clear manner. Any Board | . - T .
grasdl 1) (1950 Aol 0 =gl
Member may delegate another Board L B3 =

Member to vote on his (her) behalf, in | vkle 928 igh Ol Jazms Yg Olbguo ‘

which case the delegated Member g gane oo ST e B)lal)
has two votes. No Board Member
may represent more than one Board
' Member in any meeting of the Board.

26.2 In case of Board Members election, sbael bl Jl> (3 &Sl de e Y-TT ‘
the Company shall invite the General 8 b b - ‘SL:)"I B ks
Assembly, announce at the time of| G R R U
invitation that the door is open to run | dext 83c3 e BN Lulne diganal
for the membership of the Board, and i Loy el cdunganll |
shall abide by the following:

&

“oTS@) the door to run for the by sl sl Ol ol ()
membership of the Board shall | su_ )T 5g280 530591 Lulons

..Lnte:ﬁain open for fourteen days
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from the date of announcement |
and ail candidate names shall be
provided to the Ministry once the
said door is closed;

b) the names and particulars of the
candidates shall be published on
the notice board of the Company,
and a brief profile of each
candidate shall be provided to the
Board before the vote takes place
to give the Shareholders a clear
idea about the candidates
experience and qualifications.

The decisions of the Board of
Directors are to be issued by the
majority of the votes of the Members
present or represented. In case of tie,
the Chairman or Vice Chairman in his
absence shall have a casting vote.
Voting by correspondence is not
permitted.

A special register shall be kept where
the minutes of meetings of the Board
shall be recorded. The minutes shall
include all matters discussed in
details, as well as the decisions
adopted during the meetings, any
resentments or objections expressed
by the Members. The minutes shall
be signed by all Members who
attended the meeting in addition fo
the meeting secretary. Should any
Board Member refrain from signing,
hisfher objection shall be recorded in |
the minutes along with the reasons if
expressed. The signatories to the
said minutes shall be responsibie for
the accuracy of the particulars
mentioned therein, provided that
copy of the minutes shall be sent to
the Members for their files, and all
minutes of meetings of the Board and
its Committees shall be kept by tha_»'f
Board secretary. (|
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26.4As an exception to the provisions of
Arlicle (25), and Clauses (0}, (26.2)
and (26.3) above, the Board may
pass some of its decisions by

| circulation (without the need to
convene a meeting), provided that:

a) the majority of Board Members
agree that the event warranting

the issuance of a decision by |
circulation is an emergency |

situation;

b) the Board Members are provided
with a draft of the proposed
resolution in writing to be
considered, together with all
necessary documents and papers
needed for review;

c) a majority approval in writing is
necessary for any decision of the
Board made by circulation
provided that it is presented at the
next meeting of the Board and it is
included in the minutes.

d) the resolution shall be considered
valid once signed by the majority
of Board Members,

26.5Any Board Member having a joint or
conflicting interest in any transaction
or matter presented {o the Board for
deliberation and approval must notify

P
"

y same must be recorded in the
| mm e of the meeting, and said
' Jepher shall not be permitted to
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vote on this transaction or matter. A |
personal interest in a matter arises
when a Member holds an interest in
person or through a company or
establishment or entity in which he
owns shares, or where the said
company or establishment or entity in
which he owns shares is a
Shareholder in the Company with
more than 5% of the issued share
capital.

Article (27)

27.1In the event where any Board

Member does not attend three
successive or five non-successive
meetings of the Board without any
excuse acceptable to the Board,
he/she shall be deemed to have
resigned.

27.2The position of a Board Member shall

he wil be
dismissed in any of the following

become vacant or
events:

a) in case of demise or incapacity of
the Board Member or if he/she
becomes incapable of fulfilling
his/her duties as Board Member;
or

b) if he/she is convicted of breach of |
honor or breach of trust crime: or

c} if he/she is declared bankrupt, or |
ceases to pay hisfher commercial
debts even without being

declared bankrupt; or
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d) if he/she resigns pursuant to a
written notice addressed for this
‘ purpose to the Company; or

e) if the General Assembly decides
‘ to dismiss him/her; or

f) absence for three successive or
five non-successive Board of
| Directors meetings without an
excuse to be approved by the
Board of Directors; or

‘ g) if  histher membership is
contradictory to the provisions of
the Companies Law.

Article (28}

IThe Board Members are not personally
liable for the Company’s obligations by
reason of their fulfiling their duties as
Board Members as long as they do not
exceed the limits of their authority.

Article {29)

‘The Chairman and Board Members are
answerable to the Company,
Shareholders, and third parties for all acts
of fraud or abuse of power, and for any

| breach to the provisions of the Companies
Law, or any other law or these Articles and
for any mistake committed in the
management of the Company.
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' The remuneration of the Board Members | ;s FIR IV OO EIITYA ¥ B PR P ¢

consists of a percentage of the net profits 3 La) Lad> 3Ll oy Iy 0 &sgia &
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according to the provisions of Article (56)
of these Articles, and the Company may
pay to any Board Member additional
| expenses, fees, remuneration or a
monthly salary as may be decided by the
Board, if such Board Member works in any

commitiee, exerts special efforts or

carries out additional work for the service
of the Company exceeding his/her regular
duties as Board Member.

Article (31)

31 1The Executive Management
undertakes to introduce any recently
appointed Board Member to all the
Company's divisions and sections,
and fo provide him/her with all
necessary information to ensure
he/she properly understands the
Company's activities and business
and is fully aware of his/her
responsibilities and  everything
he/she is required to do pursuant to
the laws and legislations in force and
other regulatory requirements and
Company’s policies in the field of its
business.

31.2The Executive Management is

committed to provide the Board and

the Committees emanating therefrom

in due course with adequate,

complete and fully documented

information to enable the Board to

take decision on valid grounds and to

perform its duties in the best manner.

| The Board may take all actions to

cbtain the information enabling it to
take its decision on sound bases.

3@@ Members are bound to
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their duties honestly and faithfully
taking into consideration the inferests
of the Company and Shareholders,
and exert their best efforts and abide

I p e oSy ALY Gttt
L—y Pl acyl 3
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by the provisions of the laws, g Js esalt Ol alls i alai¥ig
regulations and decisions in force, as ‘ isﬂ.wl@lj g pl— Lot i _ag
well as these Articles and the EAEART]

Company's internal policies.

31.4Each Board Member is required upon

assuming his/her responsibilities to
disclose to the Company the nature
of the positions hefshe assumes in
public companies and corporations,
and other significant commitments,
along with the time devoted thereto
and any change occurring to the
foregoing forthwith when it occurs.

31.5The Board may form, from among its

members, one or more committees to
which the Board shall delegate some
of its authorities or assign to it the
supervision of the operations of the
Company and implementation of the
Board resolutions provided that the
Board shall, in its resolutions forming
such committees, determine the
number of member of such
committee(s) as well as the powers
and authorities delegated to such
committee(s).
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Article (32) (YY) Satah
|
321The Company may by Special . . . ; .

Resolution I:i)ncri:ase i:,s shire c[;pitar b b ol els )3 T 45_,:“11 Jgze 1T
aSpall  abge piss bl et s

to implement an incentive program | 2l ghge 2 @l::g - ; SLGJI )

for the Company’s staff to acquire Bl '

and own Shares therein.

: 252 The Company’'s Board may propose o)l e i< ol B3] Gulame Uym Y-TY

tohe General Assembly an incentive . .
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acquire and own Shares therein. Agd g

32.3The Board Members may not (3 dS)lael! BloYl uloms slash joms ¥ Y-TY
participate in the incentive program | egesl llen 3Sall PLIVIS CEL R Y
for the Company's staff to acquire g
and own Shares therein.

PART V puslst Ol
GENERAL ASSEMBLY Lingoall Linaznll
Article [33) (YY) 33l

The General Assembly validly formed (oo 1 igSs a 39Sl A sngantl dsnazd!
represents all the Shareholders and may | jo——=v Y9 (el _unllp o J %05

only convene in the city of Abu Dhabi, | (ebsl Lyde @ V] Laolaasl |
Article (34) (¥¢) BiLall

34.1Each Shareholder is entitiedto attend | ;3> (§ §—=f eal e L_S) \-TE
the General Assembly and has a i< 4 J 05 09 cdtogandl dsanzel
number of vates equal to the number | Aagad sas dalas Olgusd 1
of Shares he/she owns. ‘

34.2 A Shareholder of the registered share = & 4l pe—adl el Il 3 >0 LS YY1
as at the day before the General  4_taazl FLlaixl sl_Bail s fo—2
Assembly has the right to attend the | §l_sizl )5 42> (3 3 =l &_agaall
General Assembly. Ao gan)l duzazddl |

34.3Any Shareholder may delegats | , & d e ¢ _':o'ipal wol) jommmy Y-V
another person who is not a Board | . T

Member to attend the General ¢ DI U"”b“ gl__‘a'dH o
Assembly. However, such delegation | ~—(s2i&e: d-dogan)l _zaexl ;5 yan |
may only take place by virtue of a | w9 AUSIL Ll ol s g &3
written proxy. Moreover, the proxy y 0 S J _S_,JI O ';3331

acting for a number of Shareholders . o 5L - 1
may not in such capacity represent I doall ol [BL> ponl

more than 5% of the Company's | Js b M—‘"‘o—»(m)o.—w—ﬂ ‘
| Shares. All partially or totally &__J-Lfbyl__.@a.%u J—asg A5l

incapable Shareholders are Lgsls pgic 090lf tgaaslag
represented by  their~" legab.
representatives.
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behalf and vote on the resolutions. 0353_9 -LGSDL-EJ-CC»;J 2 dj"iﬁ 1

The proxy shall have the powsrs

prescribed in the authorization
decision.
Article (35}

35.1The invitation is addressed to the

g ey
il e

Shareholders to atiend the meetings
of the General Assembly pursuant to
a nolice published in two Arabic
dailies in the UAE and via email or
registered letter according to the
updated information set out in the
Share Register provided that: (a) the
invitation should determine tha place
where the documents and the
agenda of fhe General Assembly
Meeting are available; (b) the
invitation to be emailed/sent by the
Registrar; and (c) This mechanism
should be followed only with
Shareholders who have registered
email for phone number with the
Registrar. The invitation should be
sent at least twenty one (21) days
prior to the date fixed for the meeting.
if the date fixed for the General
Assembly meeting occurs after less
than twenty one days, the invitation
shall be deemed valid if approved by
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Shareholders representing (95%) of O3elue lgde (38l 13 dovmne S5l

the Company’s capital. The invitation
must include the agenda of the
meeting and copy of the invitation
must be sent to each of the Ministry
of Economy and the Competent
Authority.
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(1) the agenda, place, date, and time

of the first meeting; (2) the place,
date, and time of the second meeting
in the event that the quorum is not
complete for the validity of the first
meeting; (3) a statement of the
person entitled to attend the meeting
of the general assembly and his right
to delegate to other person who is
member of the Board, in accordance
with a written special power of
attorney pursuant to the Ministry’s
regulations in this regard, (4) a
statement of the shareholder's
eligibility to discuss the items of the
meeting agenda and direct questions
to members of the Board and the
auditor; (5) the quorum for a valid
general assembly meetings and the

decision issued therein; and (6) a
statemen! of the right holder for
distributions, if any.

35.31t is permissible to hold the General

Assembly’s meeting, Shareholders’
participation in their deliberations,
and voting on its decisions by means
of modern technology to attend
remotely, in accordance with the
regulations issued by the Ministry in
this regard.

35.4The request mentioned in Article (43)

below shall be deposited at the|
Company’s head office and must
indicate the purpose of the meeting
and matters to be deliberated. The
person requesting the meeting must
produce a certificate from the |
Hegistrar stating the prohibition to
didnose of the Shares owned by

L Lo h'h_a;!har al histher own request until |
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the General Assembly’s meeting is |
held. |

Article (36) [‘"Ll k!
|
| 36.1The Shareholders wishing to attend ‘; 2> Ogayy o) Oserluall Yz \-Y1
the meetings of the General Lw“‘ e ( ol oo
Assembly have to record their names = 229 poelow! &agentl Lnazll & :
in accordance with the controls, | s @l SlehaYly by adly lasleal)

conditions, and procedures issued by Oladl g 8)5 81 e 1S L
the Ministry in this regard.

36.2Registration to attend the meetings of | oilelaza! jgunsd foxwdll Wly Jo2as Y-
the General Assembly shall be (F+) — oo e gandl &_tnemll

closed thirty (30) minutes after the . . N
time fixed in the invitation for the = --=el! ceBsll e 880 (n 325

meeting, and at that poini the Otz lea_seg «gloizd el Jl oL e
chairman of the meeting will declare | sd_acall LolLuasll JLaiSt $Lazadt sy
whether the quorum required is met Y3 cd_SlasSl pa_c of glszzl i)

or not. The registration of any _-: ) ” - _
| P
Shareholder or proxy of any & UTE A I8 [P JUI W VR TIS PUE Y

Shareholder 1o attend the meeting | 35 ss—2x) 4 s 3G 9l el s
may not be accepted after that time | 1 453 4a Sl aeM j5 2 ¥ LS plazal

and their vote or opinion on matters | s 13 & s s el 3 Ay

proposed for deliberation shall he &Lab)!l
disregarded. ) :
|
‘ Article (37) (*V) siLa

The Annual General Assembly shail be drg e 3580 Dgiul de ol & N s

competent to particularly examine and 4591 5Ll )3 3aslg il o guast

‘ decide on the foliowing matters:

37.1The report of the Board on the

09 ELS—J&J' Llas s a_,b;ll u.u.‘;w‘)_.ﬁﬁ -YV
Company's activity and financial

LRV 239 Al s dl».ﬂ Ub)s_)n

position during the year and on the = pedds @iailly Sl
auditor's report and to ratify the
same.

37.2The Company's balance sheel-and | | M g 3t A e Y-TV

profit and loss account, TN\ bl

\
1A
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37.3The election of the Board Members  J—ic )Yl Lu s el _ac! Ll sl Yoyy
when required. | Lasdy

37.4The appointment of the auditors and = J——u=>ig LUl BBA—e psaS LTV
fixing their fees. gl

37.5the recommendations of the Board a—js5 Ol & BloYl ju tae Ol >as 0-YY
conceming the distribution of the fi A s Olaygd e i ely Cl__gS‘!
dividends in cash or as bonus smie egad
Shares.

376The Board's recommendation | 3l_58. ol s SW udmo A B0 TV
concerning the remuneration of the | NENTRERT T P EOS
Board Members and fixing their
remuneration.

| 37.7The discharge of the Board | ol i) L tme el mcld o3 el, ) VTV

Members, or their removal and filing | egats ddg5—uall (S5—c5 x50 palss
an action for fiability against them as Sy s
the case may be.

‘ 37.8The discharge of the auditors or their | sgli— 3l cmblwal (Ao dod ely o) ATV
dismissal and filing an action for «—w> pgale 9§ wall (Gqc =53

liability against them as the case may g
| be.
Article (38 {YA) BaLall

Subject to the provisions of Clause (36.2) | (g cplardila e (VI-Y) widl p61 slel o ao
of these Aficles, the quorum of the &aozdl slaadl doual 0,845 Cazrlgll Llaill e
meetings of the General Assembly and f*li:»t Ohhalt 3 Aol dded e g dieganll
the majority required to adopt resolutions Ayl GBS 0 gil8
shall be governed by the provisions of the

Companies Law.

Article (39) Y4a) salall
|

b N
5‘.;911‘»;1& General Assembly shall be Byt Gadzme Sy Ao goml Eiaazn]! b—’ \-vq
P! ciawed d by the Chairman of the Board
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and in his absence by the Vice |
Chairman, and in their absence, it is
chaired by any member of the Board
chosen by the Board itself, and in the
event that the Board does make a ‘
selection, the meeting shall be
chared by any person as chosen by
the General Assembly. The General
Assembly shall appoint a secretary

I @5 gut)l 36 gl ale ey

oulza sliach o gine (ST lguly Laglis
Jl (B3 i) 8191 adis oylazey Sy
§1 gl gaanld BY pudoms sl s
33y asgantl dandl bas pasd

for the meeting and the Chairman | lasolar st b RESLEQPVESTY [y 0 aazll

shall also appoint a vote counter for
the meeting whose appointment must
be approved by the General
Assembly. if the General Assembly is |
deliberating on a matter related to the
chairman of the meeting the General
Assembly must elect from amongst
the Shareholders another chairman
for the meeting while this matter is
being dealt with.

39.21f any of the shareholders or their

representatives withdraws from the |
meeting of the general assembly
after the quorum has been met, such
a withdrawal shall not affect the
validity of the general assembly, |
provided that the resolutions shall be
passed by the majority prescribed in
the Companies Law for the remaining
shares represented in the meeting.

39.3The Company shall prepare minutes

of the meetings of the General
Assembly and record the attendance
in registers kept for that purpose and
signed by the chairman of the
meeting, the secretary of the General
Assembly, the vote counter and
auditors. The signatories of the
minutes shall all be responsible for
the accuracy of the data recorded in
the said minutes.

Article (40}

Gngasdl Baazdl L83 O o g
s Lnganll Ainazdl I 13 Ldiunn
O 29 OS U laza Ly (o Tl
Joh 0o Osepluall g (e Biaaad! Jliss

e e da8lie IS dianzd! duls,

o0 eeskian 9l e linall epe (5T ameih 3)
Plal JlaiSl aay 4o gentl Lnazd) floiz]
e 538 Y Gl il ol laslaa
s OF (e (Ao gaall Lanazd) sl doepe
093 (3 8800l L2V SbLal Hlael &
Usaally dudaiall oguodl Lyl i)

Fleaxdl g

daeadl Wlelinl jolow ASadl o5
Jaiss 5s 3 jgeasdl Olsly Legasll
Faa=dl ) b o adsig Loyt lig
Ol polry Taazdl yy8ag (snal
e Ogadgall Oy hluodl | gy
domo 08 Oglghus OlslozaYl ol

Le,g.s 5.3_,[9,” L:JbL_u.]l

Y-¥q ‘

Y-¥q



L

v

Voting at the General Assembly takes
place in the manner fixed by the chairman
of the General Assembly, unless the
General Assembly decides to adopt
another voting method. Voting is carried
out through secret ballot if related to the
election of the Board Members, their‘
removal or initiating liability action against
them. Voting may take place in the
General Assembly meeting using the
electronic voting mechanism, provided
that the controls and conditions issued by ‘
the Ministry are adhered to. The Board
Members may not participate in the vote
on decisions of the General Assembly
related to their discharge from their liability
for the management or related to their
personal advantage or to a conflict of
interests or a dispute between them and
the Company. Should the Board Member
represent a corporate entity the Shares of
such corporate entity shall be excluded |
from voting. |

Article [41]

Any person entitled to attend the General

Assembly may not vote in his/her personal
capacity or on behalf of those hefshe
represents on matters related to a
personal advantage or a conflict existing
between him/her and the person he/she
represents or the Company.

Article (42}
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and time fixed in the invitation letter.

Article {(43)
| The Board shall call the General
Assembly to a meeting whenever required
to do so by Shareholders helding at least
‘ (10%) twenty percent of the capital. The

invitation should be sent during the five
days after the date on which the said
request is submitted to the Board,
provided that the meeting shall be held not
more than thirty (30) days following the
said request.

Article (44)

The General Assembly is required to pass
a Special Resohstion at the meeting
concerning the following matters:

44.1 Increase or reduction of the capital.

44.2Extending or shortening of the
Company’s Term.

44 3Dissolution or merger of the
Company with'another Company or

sale of the Company.

444 Amendment of these Articles,
providled that the subject of
amendment is explained in detail in
the invitation letter. Nevertheless, no
amendments may be brought to

‘ these Articles which may increase the

Shareholders’ obligations or modify

the principal objects of the Company

or transfer its head office outside the

State, unless unanimously agreed by
‘ afl Shareholders.
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Atticle (45)

£ o) sl

45.1The General Assembly is competent | e 3 HBRIL dwgandl ezl jaizs
to look into all matters related fo the = &iaaaxl) jg=u Vg a5alL dalazal) J,L.M.H
Company and it may not deliberate | 5338l Jilualt 22 (3 Joliss OF dxegeali
Bgsall oMlel 3850dt dlacdl Jgu (3

on matters notincluded in the agenda '

attached to the invitation letter.

3 Y-to

45.2As an exception to the above, the | doswzll (155 oMol ,S3 Lao cliti il Y-£0
(R lasd 4oDall duoganll

46.1
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General Assembly may:

a) deliberate on serious matters Gl dalesdl ALEsH (3 Alglaall 5>

revealed during the meeting; and
add an additional item or terms to
the agenda of the General
Assembly at the request of the
Ministry or a shareholder or a
number of Shareholders
representing at least (5%) of the
Company's capital, to be
submitted to the chairman of the
meeting prior to staring to
discuss the agenda. The
chairman of the meeting must
respond to the request.

b)

Article {46)

The Company may not enter into
dealings or transactions with the
Concemmed Parties with a value
exceeding {5%) of the value of
Company’s share capital, according
to the last annual or interim financial
statements for the Company except
with the approval of the Board.
Approval of the General Assembly is
also required for what exceeds (5%)
after evaluating this deal in
accordance with the controls and
conditions issued by the Ministry. A
Concerned Party may not vote on the

Board’s and General Assembly’s.

decision Issued regarding a dealing

3
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46.2

46.3

46.4

related to such Concerned Party.

In the event that the Company
concludes deals with related parties,
the chairman of the Board must
provide the Authority with a
statement containing all the data,
details, and information about the
Concerned Party and about the deal

itself, along with any other
documents or information required by
the Ministry, with a written

confirmation that the terms of the
deal with the Concerned Party, are
fair, reasonable, and in the interest of
the Company's Shareholders.

In the event of any substantial
change in the transaction or dealing
conditions the approval of the Board
and General Assembly must be re-
obtained. The said dealings or
transactions are to be evaluated and
their terms. reviewed at the
Company’s es:pense before they are
concluded by a company specialized
in the same field.

Liability for damages incurred by the
Company due to dealings or
transactions entered into with the
Concerned Parties contrary to
Clause (46.1) above, or due to unfair
dealing or transaction or involving a
Conflict of interest and jeopardizing
the remaining Shareholders, shall be
assumed by each of:

a) The relevant Board Member in
respect of the dealing;

k:g The Board if the decision was

5
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having objected thereto willnotbe 3
liable therefor if they recorded ... . e K

1316 (dudadl ey pgatliel lgust
their objection in the minutes of| 3 e e J& ’uu
meeting. Any Board Member who | 4! &=l o sbaedl dol s
does not attend the meeting | V] didggams (415 M 41,20 lgd yauo
during which the decision was | a4, ale ol a1l dale pus el 13)

adopted shall only be relieved ade  olacyl dicliaiol pus
from liability if hefshe proves not e (plied J
being aware of the decision or

being aware but not being able to

156 5 Opalaat die Sl Db

object thereto.
|
Article {47) {£V) 33l

The decisions of the General Assembly | Lz 550l all & ogasdl 4 daazl il 3
issued in accordance with the provisions | ‘aLS>T3 d_plaill OE__adl ggil 5 al_SY
of the Companies Law and these Articles | -, ‘pasl_awall a—soxnd &_ajhe ol baliLi_a |
are binding to all Shareholders, including REIN] 3 05l ¢g:itadl egd
absent and dissident ones.

Article {48)

(£A) BiLal)

48.1All rights pertaining to the Shares | dhaiell (Fsaxd! pran pedluall ol V-£A

shall belong to the Shareholders, and
particularly the right to receive the
dividends available for distribution,
the right to obtain a share in the
Company’s assets upon liquidation,
the right to attend the General
Assemblies, to participate in the
deliberations and vote on the
decisions, the right to dispose of the
Shares, the right of access to the
Company's financial statements and
reports, as well as the right to request
access to the Company's records
and documents with the permission
of the Board or General Assembly as
stipulated in these Articles.

_—==1.48.2 The Company is required to lay down

clear policy on the allocation of the
‘Conpany’s dividends in such a
. mahner Bs to realize the interests of
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the Shareholders and the Company.
The Shareholders shall have access
to this policy at the meeting of the
General Assembly and it shall be
referred to in the Board's report.

48.3 The Shareholders may freely sell and

acquire  Shares  without any
restrictions and the Company may
not provide that the sale and
purchase of shares is prohibited
during the meetings of the General
Assemblies or entering into a
transaction or dealing.

48.4 The Ministry may decide to cease on

temporary basis the sale and
purchase of the Company’s Shares if
it deems that such sale and purchase
of Shares do not serve the public
interest or constitute inequity or a
breach to the rights of
Shareholders.

48.5All Shares in the Company shall rank

49.1

22648768ACEBECA3T17EAE
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pari passu and shall be subject to
equal obligations. The Board may not

the |
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Shareholders’ voting rights.

Article (49

Should any Concerned Party have a
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dealing with the Company, Parent & ol @3l ‘-"‘15 :_E:L,Jaiil =Y O 1)
Company or any Subsidiary thereof, | «dxl LS e (5190 PN A0 ol A5

exceeding (5%) or more of the
Company’s share capital, the said
Party must forthwith disclose,
pursuant to a letter addressed to the
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Board, the nature and conditions of | Jalaill dsudo e Sl juleal dag

the dealing, all substantial
information on its shares or
shareholding in the two companies

parties to the transaction or deafiy =

and the extent of its intérest or
advantage.
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49.2All details and conditions of the

49.38hould the Concerned Party fail to

| 50.1The Board

50.2The General Assembly shall appoint

dealing referred to in Clause (49.1) of
these Articles, as well as any Conflict

& 4] Sl Jobaill Juolss o} i
dbg &g Boladl oda e (£4-)) asd

€3 Gyl latall phasdl o)l

of Interest related to the Concerned
Party, shall be included in the annua!
financial statements to be presented
the General
published pursuant to the rules set by

G sl ddladl SBLI (3 ABMI
b 2ily duegandl dunandl de ioyas
aSpadl Lgaszs @.H bileall 339 ol
to Assembly and Bli9ll lede (381439
the Company and approved by the

Ministry. |

disclose its dealing as mentioned in

M - V) et g opledt ddelas -
Clause (49.1) of these Articles, the o (_i q_ ) 3 JJJ?' Us
Board may file a lawsuit against the | 5355 & LM (udaed jla pllall
Board Member or Concerned Party | <3,ka)l of 8)lsY} julzes g iac e 4528
before the competent court claiming ' e d_aniead) ASosl! ‘aL,J 4adlaJl (55
the canceliation of the dealing subject \ fb-’,‘ﬁ Aillsealt Jomo Jolarll C3lay)

of breach and compelling the Board
e ol 430 (53 Lyall of B)ladl yuloms

or Concerned Party to pay to the / ’
Company any profits or benefit | .4 Cuigss dedie 9l 7oy 51452l (525
realized.

PART VI owsbdl !

AUDITOR ‘ whlusdt 3800

Article {50) (o) 33ali

of Directors shall
nominate an audit company (auditor)
to the Company who shall be
appointed and whose fees are fixed
according to the decision of the
General Assembly of the Company,
provided that such audit company
isfare authorized to practice the
profession and audit the accounts of
joint stock companies.
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the Company's accounts. The audit
company is required to control the
accounts of the Company for the

| financial year he was appointed for,
provided that the same auditor is not
re-appointed for more than six (6)
consecutive calendar years, and in
this case, it is necessary to change in

| the Shareholder in charge of the
Company's audit after the end of
three discal years.

50.3The audit company must be
independent from the Company and
the Board, and it may not a partner or
proxy for any of the Company's
Founders or Board Members or a
relative thereto up to the fourth
degree. The Company must take
reasonable measures to ensure that
the external auditor is independent
and that all work conducted by the
auditor is free of Conflict of Interest.

Articie (51}
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The auditor has the same powers and is | Lol ade g iboaduall blusdl 380l 0953

bound by the same liabilities as those dorgs dly

sfipulated in the Companies Law. The
auditor may particularly peruse at any time

The auditor may furthermore request any
clarifications it may deem required for the
performance of its duties, audit the
Company’s assets and liabilities, and if
being prevenied from doing so, the auditor
shall record this in writing in a report to be
submitted to the Board. If the Board does
not enable the auditor to perform its
duties, the auditor is required to send a
copy of its report to the Ministry, and to the
Competent Authority, and present it as
| well to the General Assembly.

22BABTBACEECO37173AT

43161

—a

Lylathl B 036 (5 lgede o graial

B3 e B9 5 3 £ G 3l pols
all the Company's books, registers and | 9 339 o W3 s lgilaitunag (glonang 35,0,
documents, as well as any other deeds. | dy dioge 1) Aoj¥ Lol (sl ol Gl o
dgbolilly A58l Slagrga e Bam of Gl
< oledall 0de Jlaaial o oSazs o 13l |
o) 138 Bl s J) e i (3 LS el
Gago el o @Ball 1Sy B ulzms @iy
LB 50 Bigao Jusy O Bl de g
Lozl e dybymy Oy daiseall dlabudly 81551
agaall



52.1

|
1522

Article (52)

The auditor shall submit to the
General Assembiy a report including
the data stipulated in Article (250) of
the Companies Law. The auditor is
required to attend the General
Assembly’s meetings, express its
opinion therein conceming all matters
related to its work, and especially
concerning the Company’s balance
sheet.

The auditor is responsible for the
accuracy of the data included in its
report in its capacity as agent for all
the Shareholders. Each Shareholder
may, during the General Assembly’s
meeting, discuss the auditor's report
and request any clarifications related
to the content of the said report.
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52.3The auditor shall receive all notices | 4818 el L _wsl 384l 3

63.1
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and other correspondence related to
any General Assembly which each
Shareholder is entitled to receive.

PART Vil
COMPANY’S FINANCE

Article (53)

The Board must keep regular
account books in order to reflect an
accurate and fair image of the
Company’s business situation and
explain its dealings. The said books
shall be kept according to the
internationally  recognized and
applicable accounting principles, and
the Shareholders may only peruse

the said books pursuant to an
authorization issued by the Boar for_‘
that purpose,
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53.2The financial year of the Company
shall start on the first day of January
and shall end on the last day of
December of every year. Save for the

aforementioned, the first ﬁnancial|

year shall commence as of the date

| of incorporation of the Company in
the commercial register provided that
shall be no more than 18 months nor
less than 6 months.

Article {54}

The Board shall prepare for each financial
| year at least one month prior to the annual
meeting of the Company's General
Assembly, the balance sheet and profit
and loss account. The Board is also
required to prepare a report on the
| Company’s activity throughout the
financial year, its financial position by the
end of the same year, and the method
proposed for the distribution of the net
profits. Copy of the balance sheet, profit
‘ and loss account, auditor's report on both
of them and also the Board’s report shall
be sent to the Ministry and the Competent
Authority, along with the agenda of the
| annual General Assembly for approval to
| have the invitation published in dailies two
one days prior to the meeting.

‘ Article (55

A percentage to be fixed by the Board
shall be deducted from the gross annual
profits in order to amortize the Company's
assets, or compensate for their
devaluation. Such funds shall be disposed
of pursuant to a decision of the Board and

may not be disiributed to the
| Shareholders.
e Article {56)
7 |
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after deduction of all overheads and other LS (5,531 CaGlly diogentl Olig saall prex |
costs, be distributed as follows:

56.1

56.2

56.3
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(10%) ten percent of the net profits
shali be set aside to constitute a legal
reserve account, and this deduction
shall cease when the total reserve
amount reaches at least (50%) fifty
percent -of the Company’s paid
capital. However, if the legal reserve
drops below that percentage, the
deduction shall be resumed.

The General Assembly may, at the
proposal of the Board, set aside
another (10%) ten percent at the
most to constitute a statutory reserve
account, and this deduetion may
cease pursuant to a decision of the
General Assembly at the proposal of
the Board. The statutory reserve may
be used for the purposes decided by

the General Assembly at the

proposati of the Board.

A certain amount shall be allocated
for distribution to the Shareholders as
a first dividend fixed by the General
Assembly at the proposal of the
Board provided the total amount is
not less than (5%)FIVE percent of the
net profits, however, if the net profits
in any given year and for any reason
do not allow the distribution of (5%)
five percent of the net profits to the
shareholders, this percentage shall
fall due and be distributed from the
cash reserves available for
distribution to the shareholders in the
following years.

L The balance of the net profits or part

tixereof shall be thereafter distributed
toi the Shareholders as additional
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St

dividends, or shall be carried forward |

to the next year, or allocated to
constitute extraordinary statutory
reserve as may be decided by the
Board.

56.5A maximum percentage of (10%) ten

percent of the remaining net profits of |

the ending financial
deducting all amortizations and
reserves, is allocated as
remuneration to the Board Members,
and the General Assembly shall
decide the wvalue of such
remuneration on annual basis. Any
penalties imposed by the Ministry or
Competent  Authority on the
Company due to acts undertaken by
the Board in violation of the
Companies Law or these Articles
during the ending financial year, shall
be deducted from the said
remuneration. The General
Assembly may decide not to deduct
all or part of such penalties if it finds
out that they are not attributable to
the negligence or mistake by the
Board.

year, after

Article (57

The legal reserve may not be distributed to
the Shareholders, but any part thereof
| exceeding half of the Company’s paid up
capital may be used for the distribution of
dividends to the Shareholders during the
years when the profits do not permit the
distribution of dividends. The legal reserve
may not be used for any purposes other
than those determined by the General
Assembly.

- Article (58)

\"-.
“Without' prejudice to the provisions. of
Aiticte {34 1)0f the Companies Law, the
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dividends shall be paid to the jj T e pia Dladl o

Shareholders at the place and time fixed ] .
ol L2odou sl duelgadly Ot 3 cpadlual)

| by the Board and approved by the General ) M ‘5J MPJ '9 v Q3 ot )

dageatl Axaazl L, a3g 5ylall

Assembly.
‘ PART Vil Gl ol
DISPUTES wlejlal
Article (59) (23) satal

59.1No decision issued by the General | &saxlt o jlsay Jh3 ¢l de 34 Y V-04
‘ Assembly may result in extinguishing PR VAL PY N S35 bgiw Lngaall
any civil liability action against the T T | .
Board Members. In the event where L_JMJI qu_I_g m_)l.)}!‘! o biast i
the act giving rise to liability has been 41“"" e e 18 Aghusl] crgall
referred to the General Assembly | (33.e 8l Y Lulzo (po a0 diegaal)
‘ through a report of the Board, or the Gy Ol dde Cdoliey Ciblaal
auditor, and has been ratified by the | . . . -. ] s Ay,
General Assembly, the liability action e')b 00 S e hjﬁu dfjjj*?%
shall abate after the lapse of one year inazmll slaal
from the date of the Generaf
Assembly.

50.2Nevertheless, if the act attributed to | *—5! Gl t2g—uiall Jxdli 06 13] lls ao ¥-09
the Board Members is a crime, the | fohus Mo 4L wPUSS’ Byl o
liability action shall only abate if the | 5353} Lsi—u V] Ldos wall gge0

public action is extinguished. Aagast
Atticle (60) LE) e

60.1The Company shall be, within the ' o As3ume lglasrge 39> 3 35 055 1-1.
limits of its assets, responsible for | (&)Yl julme sbacl ;e gyae ST pagas
keeping any Board Member and any Lolocty 43 6e (STL}D &5,;!1 & ke 6‘53

Manager of the Company AUt 5 e s sl . Lits
indemnified from and against any \°L-‘“'U dd (450 Aelggasall = v)

liability he/she may incur (except for | <& 43Me g ol eldy dbaie of dilerlya
criminal liability) as a result of @l pls ub yaseal ells %o of dlay
carrying out histher duties or related Lo o5 Jsmodt oolizey 4 riig A pascom

thereto, provided that such person  — ~ .4 . .
has acted in good faith reasonably w2lany Y B e of llad 5o Lai] 4 15

believing that his/er act was in favor | <U3 ol dlehe ae 4Sall pllas e

.. oforatleast was not contradictory to (5T o guass yagad (5T §otan Y sl
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claim or matter when his/her liability
towards the Company has been
established pursuant to a judgment
issued by a competent court.

60.2The Company shall pay and be liable 0F g5 03533 2 i 2l fsd Y1

to reimburse all expenses, fees and — - _ LA
charges incurred by such person in a8ty Llaily Caybaall 438 jasgas

relation to any claim, action or judicial | b d8kaialls Lesall U3 LASY Y
proceedings or otherwise, whenever | 51 dsLad Clely>l of (s9ea of ddlao

it is established such person was | ._. 29 g sl iSE @Jb (sl LSS

bound to incur the same and is - A1 a
entiltd to such reimbursement | e ells 3 L) fmm@ lgie Lasgas

pursuant to the foregoing (including | of Al Wb pasdl ¥ Jledl Josw
without limitation the expenses or | of lgne aielny (2o (&) 45ladt (galet)
fees resulting from criminal lawsuits - (s Zagihl Soliu)
in which he/she is declared not guilty

| or charges have been dropped).

PART IX ralall ol
COMPANY’S DISSOLUTION AND ELPL Y
LIQUIDATION Lgiabialy
Article (61) (1Y) Bt

The Company is to be dissolved for any of o
pany y 130 bt 45N ES Al o

the following reasons:

61.1expiry of the term fixed for the ’Géauzépitniffzu Bodoeall Bl elgiil V-1

Company uniess such term is pUadl g 83yl alt uclsall
renewed as per the provisions of
these Articles;

61.2exhaustion of the objects for which -419-70-“ Sl - Tl Lyl elgzl Y-
the Company was established:; )

61.3the General Assembly issues a Wngoadl Aimazdl (ya pols 3 o 1)

decision terminating the Company's A8l e elgib
term; or )

| 61.4the Company is merged witilqrjgfher -LSJD‘-T S g8l zlosit €1
company. KT N -

2264BTAACEECYSTITIAE .

e Fall e




NS

Article (62)

The Company shall be dissolved prior to
its term if its cumulative losses reach half
of its issued capital. In such a case, the
Board must convene the General
Assembly within thirty (30) days from the
date of invitation, to take a decision by
way of a special resolution regarding the
| continuity of the Company.

Article {63)

| Upon expiry of the Company’s term or in
case of its dissolution prior to its term, the
General Assembly shall, at the request of
the Board, fix the liquidation method,

| appaint one or more liquidator(s), and fix

| his power (their powers). The authority of
the Board ends upon appointment of the
liguidators; but the authority of the
General Assembly remains  valid
throughout the liquidation period and until
full discharge of the liquidators.

Article (64)

Corporate Social Responsibility
The Company may make voluntary
contributions for social service purposes
not exceeding (2%) of the Company's
average net profits during the two financial
years prior to the year it makes the
voluntary contribution. it is necessary to
clearly state the beneficiary(ies) of such

contributions in the auditor's report and
Company’s balance sheet and that such
contributions were made for community
| service purposes.
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The provisions of th_e Compaﬁs Law | QS o o Lad 4yl OB 0yt ‘AK;J (Gakes

shall apply to any matter regarding which pladlide 3 pols jai ailas |
there is no specific provision in these
Articles.
Article (66} (%) BiLalf
These Articles shall be deposited and O9lal Gado aidy pliaidl i £a g
published in accordance with the law. '
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