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ARTICLIES OF ASSOCIATION
OF ALPHA DHAB]I HOLDING P.J.S.C
public joint stock company
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Recitals:

Alpha Dhabi Holding was established as & limited
liability company on 05/06/2013 with capital of
AED{300,000) and holding the trade name
(Trojan Holding) issued by the competent
authority in Abu Dhabl. The
shareholders of the Company are:

existing

1. IHC Capital Holding LLC, a limited
liability company, hoiding commercial
No. (CN-2883889), represented by Mr.
Syed Basar Shueb Syed Shueb, Emirati
national, holding Emirates 1D No. (784«
1976-0604304-6), pursuant to Power of
Attorney notarized before Abu Dhabi
Notary Public under Mo. (2055012205)
dated 27.10.2020;

2. Infinity Wave Holding LLC, a limiled
liabilty company, holding commercial
Ne. (CN-2947523), represented by Mr.
Ahmad Mohamed Abduila Aldabboos
Alsuwaidi, Emirati national, holding
Emirates ID No. {784-1973-4982757-2),
pursuant to the Power of Attorney
nofarized before Abu Dhabi notary public
on 22/2/2021 under No. (2105002841);
and

imera |nvestments LLC, a limited
iEhility company, holding commercial
0. {CN-1137168), represented by Mr.
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Syed Basar Shueb Syed Shueb, Emirati
national, halding Emirates ID No. (784-
4976-0604304-6), pursuant to Power of
Attorney notarized before Abu Dhabi
Notary Public under No. (21550032G6)
dated 23.02.2021,

On 26/04/2021 the trade name of the Company
was amended to read (Alpha Dhabi Holding LLC)
pursuant to Addendum Lo the Memorandlljm of
Incorporation and Articles of Association
notarized by the Notary Public in 26/04/2021 and
on 28/047 2021 the capital of the Company was
ingreased o AED{10,000,000,000) with an
AED(6,000,000,000)
pursuant to the Addendum Amending and

increase amount of
Reinstating the Memorandum of Incorporafion
and Articles of Association notarized by the
Notary Public in 28/04f 2021.

In 12 May 2021 the general assembly of the
Company resolved pursuant fo a special
resolution to approve the conversion of the legal
form of the Company into public joint stock

company and list its shares in the steck market,

In 15 June 2021 the Department of Economic
Development in Abu Dhabi approved the

conversion and listing of the Company.

In 14 Jjune 2021 Abu Dhabi Securities Exchange
approved the conpversion and listing of the

Company,
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has notarized it, in the Emirate of Abu Dhabi in
the United Arab Emirates:

It has been agreed as follows:

1.1

2.1

3.1

PARTI
Incorporation of the Company

Article (1)

The Company was incorparated in the form
of a limited liability company, and a
unanimous resolution of the general
assembly of the Company was lIssued
providing for the conversion of the legal
form of the Company in public joint stock

company.

Article (2}

Under Cabinet Resolution no (44midw) of
2021, the Company is exempted from the
application of lhe provisions of the
Commercial Companies Law, as follows
108, 107, 112, 113, 114, 115, 1171, 121,
122, 124, 125, 126, 127,131, 132, 133, 142,
277, 278, 279, 280.

Article (3)

In these Articles of Association, the
following terms shall have the meaning set
opposite thereto below unless the context

dictates otherwise:

"Affitiated Company” means a company
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these Articles  of

Association as may be amended from time

“Articles” means

to time;

'‘Authority” means the Securifies and
Commodities Authority of the UAE;

“Board MemberfMember’ means any of
the members of the Board of the Company,
including Chairman, Vice Chairman and
Managing Director of the Company”™;

“Board” means the Board of Directors of the
Company consisting of the members
elected pursuant to these Articles;

the
Companies

“Commercial Register” means

Commercial Register of

maintained by the Competent Authority;

“Companies Law" means the UALE.
Federal Law No. 2 of 2015 concerning
Commercial Companies, as amended,
substituted or

wholly re-enacted by

subsequent laws;

“Company” means "Alpha Dhabi Holding
P.J.5.C" the public joint stock company
regulated by these Articles;

"Competent Authority” the
Department of Economic Development or

means

any other authority in charge of commercial
panies regulation in the Emirate of Abu
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members of the Board and members of the
Executive Management of the Company, the
companies in which any of such persons own
30% or more of their capital as well as
Subsidiaries, Sister Companies and Affiiated

Companies;

“Control” means the power to influence or
control — directly or indirectly — the
appointment of the majority of the members
of the Board of the Company or the
decisions issued by the Board or by the
general assembly of the Company through
the ownership of a percentage of shares or
through an agreement or arrangement

leading to the same effect;

"Corporate Governance” means the set of
roles, standards and procedures issued
from time to time by the Authority that aim
al achieving corporate discipline in the
Executive Management of the Company in
accordance with inlernational standards
and approaches through determination of
responsibilities and duties of members of
the Board and the Executive Management
of the Company, laking info consideration
the protection of Shareholders’ equity and
Stakeholders' interest;

"Cumulative Voting” means that sach
Shareholder shall have a number of votes
that is equal to the number of Shares
hefshe/it holds in the Company, to be
applied towards voting for only one nominee
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number of votes given to the selected
nominees should not exceed the number of

held votes,

“‘Executive Management” means the
axecutive management of the Company,
including the General Manager, Executive
Manager, Chief Executive Officer, or
Managing Director authorized by the Board
members o manage the Company;

“First-degree Relatives” means the father,
mother, children, husband, father-in-law,

mother-in-law and husband’s children;

“General Assembly’ means a meeting of
the Shareholders of the Company duly
convened and held in accordance with the
Companies Law and these Arlicles;

“Independent Board Member” means a
Board Member who was not, ner hisher
spouse, or any of his/her firsl-degree relatives,
a member of the Company's Executive
Management during the last two years, 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 Allied Companies during
the lasl two years, whenever such dealings
excead in total 5% of the Company’s paid up
capital or the sum of Five Milion Dirhams or
its equivalent in a foreign currency, whichever

is less;

However, a Board Member is not deemed

independent anymore in any of the foliowing
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a)

b)

c)

d)

e}

if the Board Member was employed by
any of the Concerned Parties in the Jast

two years;

If the: Board Member is directly connected
to a2 company camying out consuftancy
activily or providing advice fo the
Company or any of the Concerned
Parties.

If the Board Member has a personal
service contract with the Company, any of
the Concerned Parties or employed as
part of the Executive Management of the
Company,

If the Board Member

connected to a non-profit organization

is  directly

receiving substantial funding from the
Company or any of the Concerned
Parties;

If the Board Member was during the last
two years connecled to, an employee of
an external or previcus auditor {o the
Company or a parly connected thereto;

if the equity of the Board Member, his
minor children or both reaches 10% or

more in the capital of the Company;

'Market'
where the Company's Shares are listed;

means securities exchange

=([Parent Company” means a company

5/ holding more than 50% of the Shares of
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the Compzny;

"Share Register’ means the register
indicating the title of the Shareholders to
the Company’s Shares and the rights
pertaining thereto;

“Shareholder{s)” means the helder or
holders for the time being of one or more
Shares in the capital of the Company in
accordance with the lerms of these
Arlicles;

*Shares” means the shares in the capital
of the Company duly issued and held by
the Shareholders or any of them;

“Sister Company™ means a company
that is affiliate to the same group to which
the Company is an affiliate;

“Special Resolution” means such
resolution issued by the majority of the
votes of Shareholders that own no less
than three quarters of the Shares
represerited i the meeting of the

General Assembly of the Company;

“Stakeholders” means any . person
having intesest in the Company, such as

the Sharehclders, staff, creditors,

customers, suppliers and potential
investors;
“Subsidiary Company”means a

company in which at least 50% of the
capital is held by the Company;
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“U1.A.E" means United Arab Emirates;

"JA.E., Nationals" means any of the

following:

a) an individual wheo is a citizen of the
United Arab Emirates (holding a
national identity card issued by the
Government of the United Arab
Emirates);

b) the Government of the Uniled Arab
Emirates or any Emirate of the United
Arab Emirates or any subdivision

thereof and any department, ministry,

instrumentality or other hody of any

such Government; and

¢} a Company incorporated in the United
of the
are

Arab Emirales wherein all
pariners or shareholders
themselves nationals of the United Arab

Emirates according to this definition.

Article {(4)

The name of the Company is “Aflpha Dhabi
Holding P.J.S.C"
company. The Company must use its name in

a public joint stock

all its administrative and commercial documents,

Company Is in the City of Abu Dhabi, Emirate of
Abu Dhabi. The Board may establish branches,

offices or agencies in the United Arab Emirates
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or abroad after obtaining the approval of the
Competent Authority.

Article (6}

The ierm of this Company is (29} ninety nine
calendar years which commenced from date of
entry of the Company into the Commercial
Register, and shall be renewed thereafter for
similar successive terms unless a Special
Resolution is adopted by the General Assembiy
reducing the term or liquidating the Company.

Article {(7)

the

Company was established are to carry out

7.1 The principal objecis for which

the following activities within the United

Arab Emirates or abroad:

a) Commercial enterprises  investment,
insfitution and management,
b) Agricultural enlerprises investment,

instifution and management;

¢} Indusfrial enterprises  investment,

institution and management,

7.2

For the purpose of achieving its main
objects described in Clause 7.1 above, the
Company may carry on the following
activities within or cutside the United Arab

Emirates:

a) incorporate all types of companies either
alone or in parinership with third parties
and grant such companies the authorities
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b)

c)

that

it may deems appropriste or

necessary for any purposes related to the

objects of the Company, expansion

thereof, or its business.

to acquire, participate in or own shares,

stocks and other interesis in companies

engaged in any field relaled to the

aclivities 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

concerning  the

financing of the

Company's activifies, including, without

limitation, the issuance of guarantees, the

granting of securities over ils assels,

including its shares and assels or the

shares or assels of its subsidiaries, and o

enter into agreements in favour of any

subsidiary, including, without limitation, to

issue or grant indemnities or fo act as a

guarantor to secure the liablities of any

subsidiary, with or without consideration

and to mortgage or create a security over

all or any part of the Company’s rights or

assets or the rights or assets of any of its

subsidiaries In order tc secure the

commitments of the Company.

to enter

into any contracts or

2 performing any of the objects and

Z2660732642F500E3130
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e)

o)

h)

activities of the Company.

to 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.

manage the Subsidiary Companies and
entilies affiliated with the Company.

issue and sale of new shares in the
Company or any shares or in inferests in

any Affiliated Company.

underfake any activity, 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 ils
Shareholders.

focamryon am‘! business or aclivify related
or incidentat to any of the business of the
Company or which would enhance,
whether directly or indireclly the value of
all or any of the enterprises, properfies 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.

7.3 The Company shall carry on its objects within
the United Arab Emirates and abroad as shall
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7.4 The objects of the Company shall be
interpreted in a broad .manner and the
General the
Company’s objects in accordance with

Assembly may amend

Articles of Association.

PARTII
Share Capital of the Company

Article (8)

The capiial of the Company has been set at the
amount of Dirhams {10,000,000,000} ten billion
UAE dirhams, divided into (10,000,000,000) ten
billion shares with a nominal value of Dhs. (1) one
UAE Dirham each. All {he shares are fully paid
cash shares allocated among the shareholders
and carry the same rights and abligations.

Article {8)

All the Company's Shares are nominal, and the
contribution percentage of the UAE nationals
may not at any time be less than {(51%) fifty one
percent of the Company’s share capital.

Article {10)

The Company shall list its Shares on the Market.
The Board may also list the Shares in other stock
exchanges outside the United Arab Emirates. In
which case, the Company shall comply with the
laws, rules and regulations applicable in such
exchange(s), the
regulations regulating the issuance, registration,

ingluding laws, rules and
{rading In, and transferring the Shares as well as the
creation  of rights thereon without the need fo

amend the provisions of these Articles if they

i@ the aforesaid laws, nles and
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regulations.

Article {11}

The Shareholders shall only be liable for any
obligations or losses incurred by the Company
within the limits of the vaiue of their Shares, and
their obligations may only ba increased pursuant

to their unanimous consent.

Aricle (12)

The ownership of a2 Share entails the acceplance
by the Shareholder of the Company's Articles of
Association and the decisions of its General
Assemblies, and no Shareholder may claim the
recovery of the sum paid as share in the capital.

Article (13)

The Company’s Shares are indivisible.
Nevertheless, should the title to a Share devolve
upon several heirs or become owned by several
persons, they are bound to select one of them to
represent them ltowards the Company, and they
shall be jointly responsible for the liabilities
arising from the ownership of the Share, If they
faif to agree on a represeniative, any of them may

ort 1o the competent court to nominate the

ny other Shareholders share, without any
distinction, in the ownership of the Company's
assets upon liquidation, in the distributed dividends
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as indicated herein below, and in the attendance
and vdting at tha General Assemblies.

Anticle {15)

16.1 Shares may be scld, assigned, pledged,
disposed of, or traded in accerdance with
the rules on sale, purchase, setlement and
registration applicable in the Market.

156.2In the event of death of one of the
Sharehoiders, the heir of his/her estale shall
be the scle person whom the Company
shall agree to have the rights of ownership
or any Interest in the deceased person's
SBhares. Hefshe shall have the right, after
presentation of proof of inheritance and
recording the same with the Company
within thirly days after the death of the
deceased, to profits and other benefits to
which the deceased was entitied, and shall
have the same rights as a Shareholder in
the Company that were enjoyed by the
deceased with respect to such Shares. The
estate of the deceased Shareholder shall
not be refleved of any obligation with
respect to any Share he/she owned before
the death. In case of several heirs, they
shall nominate one of them o 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
. g -ug substance that is compliant with the
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bankruptcy of any Shareholder or pursuant
to a writ of atlachment issued by a competent
court must within thirty days:

a) produce evidence of the said right o the
Board; and

b} select either to be
Shareholder or nominate a person o be

registered as

registered as Shareholder in respect of
the said Shares.

Article (16)

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
whaisogver in  the
management. They are also required, when

manner Company's
exercising their rights, to rely on the Company's
inventory and final accounts, as well as the

decisions of the Company’s General Assemblies.

Article (17}

The Company shall pay dividends due on a

Share to the Shareholders in accordance with the

reguiafions, resolutions and elreulars regulating

the distribution of profits issued by the Authority
Market.

Article (18)

m\.s\;;gsﬁ“m T§ hare capital of the Company may bhe
~

reased after obtaining the approval of the
Authority and the Competent Authority by
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issuing new Shares at the same nominal 3l &amu¥t ol A B2 e
value as the original Shares or with a Spil—e AL aly f 4L Y Pg._-.uSU
premium in addition to the nominal value, & ¢(Ara ¥l d_aall ) jhaa]
and the share capital of the Company may A Jle (il (el jens

also be reduced.

18.2 It shall not be permissible o issue new Shares  Sammgad) e.g__w‘z"l el jeas W2 -18
atless than their nominal value, and ifthey are  a— 13}_9 e L el 0w L
lssued at a greater value the difference shall Cas—al &1 ;4 o S0 L yla s
be added to the legal reserve, even by doing Agsbundll  dabfa¥} o} (3, )
50 the legal reserve exceeds half of the share  Jl—a U.uL il Sy 5 Sela o1
capital of the Company. Al

18.3 An increase or-reduction in the share capital sl A>3l J_e dl; ) —%343 =18
shall be by Special Resolution of the General (—a a3 24 ___nwis
Assembly in both cases in accordance with @ —e sl—Sy A__Jagaell 4__Jxaal)
proposal of the Board, and after hearing the (Al all 3 (utadll (s ]38
report of the auditor of accounts in the case of (38—t )i pla——w 2 _a3g
any reduction, and provided that in the event  « Jias—Aias L_si e bl
of increasing the capital, the amaunt of such  8ab—3l) Adla 3 s O ey
increase as well as the new Shares’ issuance ‘as—w‘zﬂ Sa—a) g e aa
price shall be stated. In the event of a (aridill dta 3 opg Baaall
reduction, the amount thereof and the manner 4289 G440l 13 & jla 3
of its implementation shall be siated. T

18.4 The existing Shareholders shall have a priority

right fo subscribe for the new Shares, ‘_H iyl ;2“ G Oed sl 05 <4 -18

Subscription for the new Shares shall be (§y—swg 32 aal f.g_.ufﬂ; Sy}

subject to the same rules applied to the ag—ulod 2 =3 el o

subscription for the original Shares. By  —38 Ll TEYL A alall 3 efgRll
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public agencies and bodies, banks and
finance companies into Shares in the
Company;

¢) Employee stock option where the
Company adopts an incentive plan to
reward the distinct performance and
increase the profitabiiity by offering
Shares to its employees; and

d) Conversion of bonds and sukuk issued
by the Company inte Shares.

18.5 A Shareholder has the right to inspect the

Company's records, bocks and documents
related to a transaction that the Company
enters into with 2 Related Party subject to
approval of the Board or by viriue of a

esolution of the Generat Assembly.

Chapter 3
Loan Bonds

Article {19)

19.1 The Company may by virfue of a Special

Resclution issued by the General Assembly
after receiving the approval of the Authority
issue bonds of any fype or Islamic sukuk, such
resolution shall stale the value of such bands
or sukuk, the conditions of issuance and
whether or not they are convertible into
Shares. The General Assembly may in iis
resolution authorize the Board to determineg
the date of issuance of the bonds or sukuk
provided that such date is with one year from
the date on which such authorization is issued
by the General Assembly.
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19.2 The Company may issue negotiable bonds

or sukuk at equal value for each issue,
which may or may not be convertible into
Shares in the Company. The bonds or
sukuks are nominal and may not be bearer
bonds or sukuks. Bonds or sukuks issued in
respect of single loan grant equal rights to
the holders and any coniradictory provision
shall be null and void.

19.3 Bonds or sukuk may not be cohverted into

Shares in the Company unless otherwise
pravided in the agreements, documents, or
prospectus. Should the conversion into
Shares be decided, the holder of the bonds
or sukuk shall unilaterally have the right
gither to receive the value of the bonds or
sukuk or accept the conversion into Shares
unless the agreements, documents, or
prospectus provide that the conversion is
mandatory. In which case, the bonds or
suluk must be converted into Shares upon
the prior consent of the partias at the time of

.1 The Company shall be managed by a Board

226607 32642F 5D0OE3130
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of Directors consisting of five (5) members
elected by the General Assembly through
secrel Cumulative Voting. The Company
shall abide by the corporate governance
stock
companies issued by the Authority in

regulations of fthe public joint

relation to independent, executive and no
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executive Board members. At alt limes the
majority of the Board members including the
Chairman shall be UAE nationals

20.2 Candidates for election to the Board (shall
require nomination by any Shareholder or
Shareholders holding 5% or more of the
share capital of the Company. The form of
nomination shall be as determined by the
Beard in accordance with the Commercial
Companies Law and its implementing

regulations.

Article (21)

21.1 Each member of
appointed for a period of 3 years, and upon

the Board shall be

the expiration of that period the Board shall
be re-formed. il shall be permissible to re-
elect or re-appoint the members whose

tenure has expired.

21.2The Board may appoimt members to
positions which become vacant during the
year, provided that such appointment is
presented to the General Assembly at the
first meeting thereof to confiem their
appointment or to appoint others. If the

or more, the Board must call General

E=gdembly to convene within 30 days from

e date of the last position becoming
vacant to elect persons (o fill the vacant
positions. The new member shall complete
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the tenure of his predecessor and such new
member shall be eligible for re-election.

oladll )y Re 485 50 093G of a3 21

21.3 The Board must have a Board secretary.

The Board secretary may not be a Board

member.

21.4 The candidate for Board membership must

22660732642F50D0E3139

submit ta the Company the following:

a)

b)

¢}

Personal resume containing the
experience and academic qualification
the

{executive/non-execulive,

and capacily of candidacy

independent),

Undertaking to abide by the provisions
of the Companies Law, its implementing
the Articles
Association of the Company and thal he

regulations and of
will exert prudent person's care in

fulfiling his duties.

A list of the companies and entities he
works for, or is member of its board of
direclors and any business he is
engaged in either directly or indirectly
which competes with the Company’s
business.

Undertaking that he is not in viclation of
Article {149) of the Companies Law.

In respect of representatives of legal
persons, a formal letter from the said
legal
representatives in the Board.

persan notifying ts
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fy A list of the commercial companies
wherein he hold shares and the number

of shares.

g) A statement of the number of Shares
owned by him or the juristic person
nominating him in the Company as well
as an undertaking not to dispose of such
Shares in any way or form unfi the
expiry of his term or his resignation and
notification of same o the Market with a
confirmation from the Authority in this

respect.

Article {22)

22.1 The Board shall elect a Chairman and Vice-

231

Chairman from among its members. In the
the Chairman, the Vice

Chairman shall be the acting Chairman.

absence of

Article {23)

it shall be permissible far the Board to
appoint one or more managing directors
from among its members. The Board may
also appoint a2 chief executive officer, and
the Board shall specify his powers and
remuneratlon, and it may likewise form from
among s members one or more
committees to be granted certain of ils
powers, or to be entrusted with the
supetvision of the conduct of the business
of the Company and the implementation of

the resolutions of the Board.

Article (24}
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24.1 The Board shall have all the powers and the

right to perform all acts and things on behalf
of the Company as the Company may be
permitted to do for the management of the
Campany, and to engage in all actions and
exercise all the necessary powers fo
achieve its goals. Such powers and actions
shall not be limited except for the matiers
reserved under the Companies Law or
these Articles for the General Assembly.
Subject to the provisions of the Companies
Law and the implementing regulations
thereof issued by the Authority, the Board
has been expressly authorized, for the
purposes of Article (154) of the Companies
Law, to enter into loan agreements having a
period in excess of three (3) vears, to
discharge the debtors of their liabilities
towards the Company and to enter into
settiement agreements and lo agres to
arbitration.

24.2 The Board shail lay down the rules relating

to administrative and financial matters,
employee affairs and their enfittements, and
shall likewise lay down a special regulation
governing its business and meetings, and
the

responsibilities.

distribution of functions and

Article {25)

25.1 The Chairman of the Board and the Vice

Chairman shall individually have the right to

sign on behalf of the Company. Other
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authorised by the Board shall likewise have
the same right.

25.2 The Chairman may delegate some of his
power and authorities to another Board

member.

25.3 The Chairman of the Board shall be the
legal representative of the Company before
all types of courls, arbitration panels and
vis-a-vis third parties.

Article (26}

26.1 The Board shall convene its meetings at the
head office of the Company or in any other
place agreed upon by the members of the
Board as often as the need arises to
convene, upon a notification by the

Chairman or the Vice Chairman, in the case

of the former's absence, or upon the request

of two members of the Board.

Article (27}

27.1 No meeting of the Board shall be valid
unless attended by the majority of its
members in person.

27.2 It shall be permissible for any member of
the Board to depute another member of the
Board to vote on his/her behalf. In such
cases, such Board member shall have two

that it shall be

permissible for a member of the Board to act

votes provided not

as proxy for more than one Board member.

"
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,‘,;,‘gl ding in person shall not be Jess than
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half of the number of the Board members,

27.3 Subject to any contrary provision made

elsewhere in these Articles, a resolution of
the Board shall be adopted by a majority of
the votes of the members present or
represented who are entitled to vote on
such resolution, and if there is an egual
number of votes, the Chairman or acting
Chairman shall have the casting vote. It
shall not bs permissible fo vote by
correspondence. The member authorized
by another must vote on behalf of the
absent member as per the directions set out

in the proxy.

-27.4 The minutes of the Board meetings or its

22660732842F5D0E3 T30
26463

committees shall record the details of the
matters discussed at such meetings and the
resolutions adopted in respect thereof
including any reservation or dissenting
opinions expressed by the members. All
present members must sign the draft
minutes of Board meetings before
endorsement of the same. Copies of
minutes of meetings shall be sen! to the
members for safe keeping. Minutes of
Board meetings and its committees shall be
maintained by the Board secretary. In the
event that a member refuses to sign the
minutes, his/her refusal shail be recorded in
the minutes and the reason thereof, if
disclosed. The signatories fo the minutes
shall be responsible for fhe accuracy of the
mineles and information contained therein.
mpany shall abide by any guidelines

by the Authority in this respect.
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27.5 Parlicipation in Board meetings may be

condugted through videc conference or
teleconference provided that each member
is able to hear others and can be heard by
others provided that the guidelines as may
be issued by the Authority are adhered to.

276 The Board member who, or the entity

hefshe is representing on the Board, has a
common or conflicling interest in any
transaction or business presented io the
Board for resolution must disclose such
interest to the Board, and this must be
recorded in the minutes. Such member may
not vote on the resolution pertaining to the
refevant transaction or business.

27.7 In the event that the Boasd member fails to

28.1

disclose the information in accordance with
Clause 27.6 above, the Company or any of
its Shareholder may apply to the competent
court to nullify the contract or order the
Board member in breach to pay the profit or
any other reward he/she realized from such
contract lo the Company.

Article (28)

If 2 member of the Board fails to aftend
three consecutive or Jdive intermittent
meetings throughout the term of the Board
without an excuse acceptable to the Board,
such Board member shall be deemed to

have resigned.

28.2 The post of a member of the Board shall be
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a) dies or becomes mentally deranged or

becomes otherwise incapable of
performing his duties as a member of

the Board; or

b) Is convicted of any crime offensive to
honor or trustworthiness; or

c) is declared bankrupt; or

d) resigns from his post pursuant to written
notice sent fo the Company in this
regard; or

e) aresolution to dismiss him is issued by
the General Assembly;

f} is deemed to have resigned pursuant to
Clause 28.1.

28.3 The General Assembly shall have the right
o remove the Board members.

Article {29}

29.1 The Board shall have the right to appoint a
manager, several managers or autharized
representatives of the Company and to
specify their powers.

Articie (30}

30.1 Subject to Article (31) of these Articles,
be

personally liable for the liabilities of the

members of the Board shall not

Company by reason of their having carried
t their dulies as members of the Board to
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their authorities.

Article (31)

31.1 The Chairman and the members of the

Board and the members of the executive
management of the Company shall be liable
the the
Shareholders and to third parties in respect

vis-a-vis Company and
of all acts of deceit, misuse of the autherity
granted to them, any breach of the
Companies Law and any other law, or
these Articles, and in respect of any error in

management.

Aricle (32)

32.1 The Board shall hold at least (4) four

meelings a year. The Chairman shall send
written invitation for Board meetings fo the
members. A meeting of the Board shall be
convened upon a written request by af least
two Board members. Invitations for Board
meeting shall be accompanied by the
meeting agenda.

32.2 Without prejudice to the minimum number of

Board mestings set out above, tha Board
may pass resolutions by circulation in
emergency cases. Such written resolutions
passed by circulation shall be deemed valid
and enfarceable as if passed in a duly
convened and held meeting of the Board
provided that;

a} The majority of Board members agree
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32.3 A Board member may nof,

b} The wrilten resolution is delivered to the
members for approval along with all
documents and papers required for
review lo be in a position to pass the
resolution; and

¢) The majority of Board members
approve the resolution by circulation
and such resoluticns passed circulation
are presented to the Board in the
immediately following meeting to record
same in the minutes of the meeting.

d) The resolution by circulation is not
considered a mesting, and the Board
must abide by the minimum number of
Board meetings stated in Clause 32.1
above

without a
resolution by the Company's General
Assembly to be renewed every year,
engage in any business competing with the
Company's business or deal on his own
account or for the account of a third party in
one of the activiies carried out by the
Company, A Board member may not
disclose any information or datla belonging
the
Company may either claim compensation

to the Company. Failing which,

from that Board member, or consider the
profitable transactions conducted for his
own account as if transacted on behalf of
the Company.
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arty other form of security in respect of loans
granted to them. Any [oan granted to the
spouse, children, or any relative of a Board
member up to the second degree shall be
deemed a foan to the Beard member.

32.5 The Company may not grant a loan to a
company in which a Board member, his/her
spouse, children, or any of hisfher relatives
up fo the second degree owns mere than
20% of its capital.

Chapter &
The General Meeting

Article (33}

33.1 The Company's General Asgembly shall be
held in the city of Abu Dhabl.

332 The Board shall invile the General
Assembly to convene within the four months
following the end of the financial year and
whenever the Board considers the meeting

of the General Assembly is required,

33.3 The Authority, the auditor of the Company,
or any one or more Shareholders holding at
least {10%) of the share capital of the
Company and for serious reasons may
request the Board io invite the Generat
Assembly to convene. In such c¢ase, the
Board must invite the General Assembly
within five days from the dale of receipt of

request, and the General Assembly
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convene.

Article (34)

34.1 Each Shareholder shall have the right to

altend the General Assembly of the
Shareholders, and sheall have a number of
votes equivalent to the number of histher

Shares.

34.2 A Shareholder may authorize ancther

person ¢f his own choice provided that he is
not a member of the Beard to attend and
vole at the General Assembly on hisfher
behalf by way of written proxy. In case the
Shareholder is & corporate person, it may
authorize one of its managers or
representatives to attend and vote at the
General Assembly by virtue of Board
resolution or a resolution of equivalent body.
The authorized person shall have the
resolution

authorities specified in the

granting the authorization.

Article (35}

35.1 Invitations to the Shareholders to attend

22BB0732642F5D0E3130

mesetings of the General Assembly shall be
published in two daily newspapers
published in Arabic language in the UAE,
and invitations to attend shall also be sent
by registered mail, or via lext messages
{EMS) or email {if any) at least fwenty one
days prior to the meeting after obtaining the
approval of the Authority, The invitations
shall include the agenda of such meeting. A
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Autherity.

Article {38)

38.1 The Sharehalders who desire to attend the

General Assembly shall register their names
in the elecironic register to be kept for that
purpose at the place of convening the meeting
prior to the time fixed for the convening of the
General Assembly. Such regisiration shall
indlude the mame of the Shareholder, the
number of Shares which he/she owns, the
number of Shares which hefshe represents
and the names of the owners thereof, and
hefshe shall alsc submit hisfher proxy A
Shareholder or a representative shall be given
a card o attend the meeting, in which shall be
mentioned the number of votes to which
hefshe is entitled, on his/her own behalf or as
proxy. A printed extract of such register shall
be produced (showing the number of Shares
present at the mesting and the quorum). The
gsame has {o be signed by the secrefary of the
meeting, the chairman of the meeting and the
auditors of the Company. A copy thereof will
be delivered to the representative of the
Authority and a copy shall be attached to the
minutes of the General Assembly meeting.

36.2 The registration for altending the mestings

of the General Assemblies shall be closed
after haif an hour of the time determinad for

meeting. The chairman of the meeting

is met. It is not permissible

r,a",,ﬁ,aw aﬂeﬁwards to accept the registration of any

V“S‘gﬁﬁholder or hisfher representatlve to
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his/her vote or his/her opinion on matters

addressed at the meeting.

36.3 Subject to the provisions of Article (183) of
the Companies Law, Shareholders may
vote in the General Assembly meetings of
the Company through electronic vating in
accordance with the mechanism applied by
the Market and approved by the Authority,
taking into account all legat controls related
to electronic voting which the Authority may
issue froﬁ time to time.

Article (37}

371 The annual General Assembly of the
Company shall in parficilar have the
jurisdiction to consider and decide the

following matters:

a) The Board report on the Company's
business and its financial standing and
the report of the Company’s auditor and
approve same;

by The Company's balance sheet and
profit and loss account;

c) Elect when

required;

the Board members,

d) Appoint the Company’s auditor and fix
their remuneration;

e) The Board's recommendation in respect

of the distribution of profits whether In
ash or in the form of granting Shares;
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f) The Board’s recommendation in raspect
of the remuneration of the Board and fix
same;

g) Discharge the Board members of their

liability or remove them and initiate legal

action against them; and

h} Discharge the Company's audifor of

their liabilities, or remove them and

initiate legal action against them.

37.2 The Share Register containing the details of

the Shareholders who have the right fo
attend the General Assembly and vote shall
be mazintained in accordance with the
system of frading, clearance, settiement,
transfer and trading of stocks and the
applicable rules of the Market.

37.3 Except for the matters requiring Special

22660732642FSDOE3130

Resolution as set out in Article {(41) of these
Articles, the General Assembly resclutions
shall be passed by the affirmalive vote of
the majority of Shareholders reprasaented in
the mesting. General Assembly resolutions
shall be binding on all Sharsholders
whether they were present in the meeting in
which such resolutions were passed or
absent and whether they voted for or
against such resolutions. A copy of the
resolutions shall be sent to the Authority, the
Market and the Competent Authority as per

guidelines issued by the Authority in this

< [Beneral  Assembly shall have
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jurisdiction to consider and decide all
matiers relating o the Company. The
quorum of the General Assembly shall be
met if Shareholders owning, or representing
by proxy at least 50% of the Company’s
share capital are represented at the
meeling. If the quorum in not met in the first
meeting, the General Assembly shall be
called for a second meeting o be held after
not less than (5) days and not more than
(15} days from the date of the first meeting.
The second meeting shall be quorale
regardless of the percentage of
Shareholders attending.

Article (38)

38.7 The General Assembly shall be chaired by

the Chairman of the Board or, in his
absence, by fthe Vice Chairman. The
General Assembly shall appoint a secretary
for the mesting, and the Chairman shall
appoint two checkers to count voles,
provided that the General Assembly
endorses their appointment. if the General
Assembly will discuss a matter refating to
the chairman of the General Assembly, the
General Assembly should appoint any
Shareholder to chalr the meeting while
discussing this matter.

38.2 The minufes of the General Assembly

meeting shall be drawn up and shall include
the names of Shareholders who attended or
were represented in the meeting, the
nurtber of Shares they own or represent,
number of votes, the resolutions passed,
e number of voles for the resolution and
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the number of voles against the resolution
the

discussions that took place during the

and satisfactory summary of
meeting. The minutes shall be prepared
regularly after each meeting and recorded
In & special register which shall be kept in
accordance with the guidelines issued by
the Authority. The minutes shall be signed
by the chairman of the meeting, secretary of
the meeting, vole checkers and the
Company's auditor. The persons who
signed the minutes shall be responsible for

the accuracy of data set out therein.

Article (39)

39.1 Voting at a General Assembly shall be in

such manner as specified by the chairman
of the General Assembly, unless the
General Assembly decides on a different
manner of voting. If it relates to the election,
dismissal or removal of members of the
Board the secret Cumulative Voting shall be
followed.

Article (40)

40.1 Board members may nct vote on the

General Assembly resolutions relating to
their discharge of liability for management of
the Company, matters involving a personal
interest or raising a conflict of interesf or a
dispute between them and the Company.
Where the Board member represents a
juristic person, the Shares of such juristic

n shall be excluded from the votes.

Artlcle (41
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41.1 The General Assembly shall pass a Special L8 Jlyia) Lusgend Linanll e fuais] =41
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d) Dissolution of the Company or merge 4S5 < Lealed] _J il ds (9)
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notice to attend the meeting.

42.2 By exception to the above, the General
Assembly shall, white abiding by issued by

the Authority, have the power to:

a}

b}

Discuss the serious matters discovered

during the meeling; and

Include an additional item to the agenda
before discussing the agenda if a
request to add such additional item is
submitted by the Authorily, or a number
of Shareholders holding at least {5%) of
the Company's share capital to the
chairman of the General Assembly. The
party submilting such request may
appeal to the General Assembly to
decide whether or not such additional
item can be added to the agenda.

Article {43)

43.1 The Company may not enter into dealings

226807326842F5D0ER 120
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or fransactions with the Concerned Parties

with a value (8%) or less of the value of

Caompany’s assets excepi with the approval

of the Board, and with a value exceeding

(5%) of the value of Company’s assels

except with the approval of the Board and

the General Assembly, in accordance to the

last annual or interim financial statemenis

for the Company. A Concerned Party may

of vote on the Board's decision issued

rding a dealing related to such
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43.2 In the event of any substantial change in the

the
approval of the Board or the Board and the

transaction or dealing conditions,

General Assembly (as the case maybe)
must be re-cbtained. The said dealings or
transactions are to be evaluated and their
terms reviewed at the Company’s expense,
before they are concluded, by a company
specialized in the same field.

43.3 Liability for damages incurred by the

Company due to dealings or transactions
entered into with the Concerned Parlies
contrary to Clause (43.1) 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;
b) The Board If the decision was
unanimously adopted, but in case of
majority decision, then those having
objected therefo will not be liable
therefor if they recorded their objection
in the minutes of meefing. Any Board
Member who does not attend the
meeting during which the decision was
adopted shall only be relieved from
liability if he/she proves not being aware
of the decision or being aware but not
being able to object thereto.

43.4 Should the Company enter Into dealings or
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the Company's Shares may:

a) peruse all documents and deeds related

lo the dealings or transactions and
examine the same with the permission
of the Board or General Assembly as
stipulated in thess Articles;

b} apply to the Company for approval to

appoint at histher own expense an
auditor or independent evaluater to
examine the dealing or {ransaction or
present the same to the General
Assembly at its first meeting;

c) apply fo the Authority to invite the

General Assembly, and if the Authority
is sure that the Company has breached
these Articles or the laws in force, 1o
invite the General Assembly {o look into
the unfair dealing or fransaction, or
invalving a Conflict of Interest, and the
General Assembly may assign the
Board or anyone representing it to
initiate a tawsuit before the competent
court to claim for cancelation of the
dealing or transaction and compel the
Concerned Party to pay to the Company
any profit or advantage realized by such
Party in addition to compensating if if is
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accordance with the provisions of the Companies
Lew and these Arlicles are binding to all
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Shareholders, including absent and dissident

ones.

Article {45)

45.1 All rights pertaining fo the Shares shall

belong to the Shareholders, and parlicularly
the right to receive the dividends available
for distribution, the right to obtfain a share in
the Company’s assets upon liquidation, the
right to atiend the General Assemblies, to
participate in the deliberations and vote on
the decisions, the right to dispose of the
the
Company’s

Shares, right of access to the

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 Ganeral Assembly as stipulated in these

Arlicles.

45.2 The Company is required to lay down a

clear policy on the allocation of the
Company's dividends in such a manner as
to rezlize the inferests of 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.

45.3 All Shares in the Company shall rank pari

o 22860732642FEDIEAT30
A 42063

passu and shall be subject io equal
obligations. The Board may not decide to

bring changes to the Shareholders’ voting

Article {(46)
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46.1 Should any Concerned Party have a dealing
with the Company, Parent Company or any
Subsidiary fhereof, the said Party must
forthwith disclose, pursuant io a [etter
addressed to the Board, the nature and
conditions of the dealing, all substantial
information on its shares or shareholding in
the two companies parties o the transaction
or dealing and the extent of its interast or

advantage.

46.2 All details and conditions of the dealing
referred o in Clause (46.1) of these Arlicles,
as well as any Conflict of Interest related to
the Concerned Party, shall be included in
the annual financial statements tfo be
presented to the General Assembly and
published pursuant to the rules set by the
Company and approved by the Authority.

46.3 Should the Concerned Parly fail to disclose
its dealing as mentioned in Clause (46.1) of
{hese Arlicles, the Board may file a lawsuit
against the Board Member or Concerned
Party before the competent court claiming
the cancellation of the dealing subject of

breach and compelling the Board or

Concerned Party to pay to the Company

any profils or benefil realized.

PART VI
lNAéRI DANA AUDITOR
b T Article (47)

auditor tc the Company who shall be
appointed and whose fees are fixed
according to the decision of the General
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Assembly of the Company, provided that
such auditor{s) is/are authorized to practice
the profession and audit the accounts of

joint stock companies.

47.2 The General Assembly shall appoint during
its annual meeting an auditor for one
renewable year and shall fix his fees. The
Board may not be delegated in this respect
and the auditor's feeg shall be mentioned in
the Company's accounts. The auditor 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 maore than six
(6) consecutive calendar years, and in this
case, it is necessary to cl'iange the partner
in charge of the Company’s audit after the
end of three (3) fiscal years.

47.3 The external auditor must be independent
from the Company and the Board, and it
may not a pariner or proxy for any of the
Company’'s Founders or Board Members or
a relative therete up to the fourth degree.
The Company must lake reasonable

measures to ensure that the external auditor

same liabilities as those stipulaled in the
Companies Law. The auditor may particularly
peruse at any time all the Company’s books,
registers and documents, as well as any other
deeds. The auditor may furthermore request any
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clarifications it may deem required for the
performance of its duties, audit the Company’s
assets and liabilities, and if being prevented from
doing 50, the auditor shalt record this in writing in
areport to be submitted 1o the Board. if the Board
does not enable the auditor to perform its dutles,
the auditor is required to send a copy of its report
to the Authority, and to the Competent Authority,
and present it as well to the General Assembly.

Article (49

49.1 The auditor shall submit to the General
Assembly 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 concerning all matters
related to
concerning the Company's balance sheet.

its work, and especially

49.2 The auditor is responsible for the accuracy
of the data included in its report in its
capacily as agent for all the Shareholders.
Each Shareholder may, during the General
Assembly’s meeting, discuss the auditor's
report and request any clarifications refated
to the content of the said report.

49.3 The auditor shall receive all notices and

other correspondence related to any
General Assembly which each Shareholder

is entitled to receive.

PART VIl
MPANY’S FINANCE
Article (50
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50.1 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 Sharsholders may onily
peruse the said books pursuant to an
authorization issued by the Board for that
purpose.

50.2 The Company’s financial year starts on
January first, and ends on December thirty
first of each year with the excepiion of the first
financial year of the Company which started
from the date of its entry into the Commercial
Register and ended in December of the same

year.

Addicle {51)

The Board shall prepare for each financial year
al least one month prior to the annua! 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 proposad 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 fo the
Authority, along with the agenda of the annual
General Assembly for approval to have the
invitation published in dailies.

Adrticle {52)
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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 distributed to the Shareholders.

Article {53}

The Company's annual net profits shall, after
deduction of all overheads and other costs, be
distributed as follows:

53.1 {10%} ten percent of the net profits shall be
set aside fo constitute a lagal reserve
account, and this deduction shall cease
when the total reserve amount reaches at
least (50%) fifty percent of the Company’s
paid capital. Howsver, if the legal reserve
drops below that percentage, the deduction

shall be resumed.

53.2 The Genaral 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 deduction may
cease pursuant lo 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 proposal of the Board.

53.3 The balance of the net prafils or par! thereof
be thereafter distributed to the
Iders, or shall be carried forward to
: year, or allocated to constitute
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extraordinary statutory reserve as may be
proposed by the Board and decided by the
General Assembly.

534 A maximum percentage of (10%) ten
percent of the remaining net profits of the
ending financial year, afler deducting all
amorlizations and reserves, is allocated as
remuneration to the Board Members, and
the General Assembly shall decide the
value of such remuneration on annual basis.
Any penalties imposed by the Authority or
Competent Authority on the Company due
to acts underlaken by the Board in violation
of the Companies Law or these Articles
during the ending financial vear, shall be
deducted from the said remuneration. The
Generai Assembly may decide not to deduct
all or part of such penaities if it finds out that
they are not attributable to the negligence or
mistake by the Board.

Auticle {54

The legal reserve may not be distributed to the
Sharehoiders, 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 (55)

Without prejudice to the provisions of Article
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T T LI % GbL.....u;l
E)Ll}” u.u_‘.;.n 4 x_)'laé (R Ei-s
Asaganll Dpnasll o585

—le r EY A e e -53
Gl Sl W (%10)
G U8 ol 2ony dgiiall ALl
ol alalia iy ealSign Y
F1) | SV FON IO | | S [
L ¢hed Asagaadl A _mandl 22 a3
S h O—a ihl-dﬁl:l" ciatle di J-<
DU PO - L WOV S M
P W1 IR TS R ST 1
NI FONPIPARIVY SO EO0 - § A T
SIS AH el A 5l etae
5 S GQUUIS =L I W P S I
i meally (doggaidl Al dn )
Lgd s W) L f il afyal
F I LCPRIN JUN NN [V O N
SO/ P RV J

Blayl

(54) 33l

aia Oy La Jleaisol jguns Laily (200 Losall
s Cnall gsda all Slall ) il e
LWl i ma ¥ 3 ol 8 oLy
P ‘_,.aL_Ja.aii PP .2 | IARES P

Alagenl) Lnaal

(55) palall

(241) sl JSal Playi s e ge



be paid to the Sharehalders at the place and time  p—d (ueal—wuddf 1) Cf_‘x_}ﬁ [EY- V-t
fixed by the Board and approved by the General (amalas 822 sy 9_“\.“ 2acgally LSl

Assembly. Alagaall Adaeall 1aying 5)laYI
PART VIl) Ol it
DISPUTES s 3liall
Article (56) (56) 33l

56.1 No decision issued by the General (jmo jdmwas jl)d (_51 e Wi Y1 —56
Assembly may result in extinguishing any (gs—odJdogd w3 Tsgaall A Seaslf
civil liabllty action against the Board el —mel a2 dsaall Adgs il
Members. In the event where the act giving  Jawadll LS g &Yt o das
rise lo liability has been referred to the (oy—o 38 dde§ uall caagall
General Assembly through a report of the  (—s =) d_Jageall &Jeeall Lo
Board, or the audilor, and has been ratified <l 382« of 51 o tas
by the General Assembly, the liability action (ge——ed l—da e Bl wng
shall abate after the lapse of one year from (s ddes  —sinas Jad ot 4§l
the date of the General Assembly. cAmaall aliest 55

56.2 Nevertheless, if the act atiributed to the I wag—wid) Jaill L€ 13 &AL Aa2 -56
Board Members is a crime, the liability aflia Lea (155 5Y) (ulaa sliaei
action shall only abate if the public action is  Jagh—as Y] &dgsmmaall (5523 Jai 0 i

extinguished. Aasgandl (goeall
Article (57) (57) B3l

57.1 The Company shall be, within the fimits of L glasage 393 s 3 A<, AW (<] —57
its assels, responsible for keeping any (— s—iae (g} lassad o Aghms
Board Member and any Manager of the (o8 ji téIs BV Cudna el
Company indemnified from and against any  Lgleaiy Llgf oo EEI O 4S5 5l
liability he/she may incur (except for criminal 4235 (Ailiad) Adgf—udl ﬁLLnlJ)
liabllty) as & result of carrying out histher Ll of by Al aie of 4 Tlialss ALl
duties or related thereto, provided that such <L 13 (55 <s of ada oy Sd 3 d Dle
person has acted in good faith reasonably &l sy M3 3 Al 50 8 a2 Sl
believing that hisfher act was in favor of or 4 al8 Lo o Josadl saliney daadiig
al least was not contradictory to the ¥ Y o o Al el o a Ly

erests of the Company. However, such a—s .45, &) mllias a1 Gyl

shall not be entitled to compensation a3 ¥ Leds 3l &L 13 of slclye
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for any claim or matter when his/her liability
towards the Company has been established
pursuant to a judgment issued by a
competent court.

§7.2 The Company shal pay and be liable to
reimburse all expenses, fees and charges
Incusred by such person in relation to any
claim, acfion or judicial proceedings or
otherwise, whenever it is established such
person was bound to incur the same and is
entitied to such reimbursement pursuant to
the foregoing (including without limitation the
expenses or fees resulting from criminal
lawsuits In which he/she is declared not guilty
or charges have been dropped).

PART IX
COMPANY’S DISSOLUTION AND
LIQUIDATION

Article (58}

The Company is to be dissolved for any of the
following reasons:

58.1 expiry of the term fixed for the Company
unless such term is renewed as per the

provisions of these Articles;

58.2 exhaustion of the objects for which the

Company was established;

58.3 the General Assembly issues a decision

terminating the Company’s term; or

58.4 the Company is merged with another
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Article (58)

If the Company’s losses reach at [east half the
capital, the Board is required to convene the
General Assembly to decide by Special
Resolufion whether fo dissolve the Company
prematurely or to continue with the Company's

activity.

Article {60

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, appoint 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 liquidafion perod and until full
discharge of the liquidators,

Article (61)
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.

PART XI
FINAL PROVISIONS

Article (62)
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The provisions of the Companies Law shall apply A—yjladll IS, 3l et 3 ?L.Jai N
to any matler regarding which there is no specific 4 (b i a3 als gD D {.._I Lo

provision in these Articles. ~pllaill 3
Article (63) {63) s3kali
These Articles shall be deposited and published LCslal ke g alaill 138 &30

in accardance with the law.
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