Amended and Restated Articles of Association
Of “Dana Gas”
(Public Joint-Stock Company)

Section One

Article (1)

Incorporation of the Company

Dana Gas — a public joint stock company - has been
incorporated in the Emirate of Sharjah, pursuant to the
approval of the competent authorities and in accordance
with the Trade License No 536548 dated 23/11/2005 issued
by the Economic Development Department of the Emirates
of Sharjah, the Decision of HH the Minister of Economy No.
429 of 2005 and the Memorandum and Articles of
Association of the Company notarized on 10/09/2005
before the Notary Public of the Emirate of Sharjah (the
“‘Company”),

A General Assembly of the Company' Shareholders held on
13 April 2021 decided by a Special Resolution to amend and
restate the provisions of the Company’s Articles of
Association, to comply with the latest amendments to the
Federal Law No. (2) of 2015 Concerning Commercial
Companies and the Resolution of Chairman of the SCA's
Board of Directors No. (03/R.M) of 2020 on the adoption of
the Corporate Governance Guide for Public Joint Stock
Companies, as follows:

Article (2)

Definitions

In these Articles of Association, the following terms shall
have the meanings set out hereunder unless the context of
the provision requires otherwise:

State: United Arab Emirates.
Emirate: Emirate of Sharjah.
Companies Federal Law No. (2) of 2015 Concerning
. Commercial Companies, as amended
Law: . .
from time to time.
Authority: The Securites and Commodities

Authority in the State.

Competent The Department  of Economic

Authority: Development in the Emirate.
Market: The stock market licensed by the
Authority in which the shares of the
Company are listed.
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Board of
Directors or
Board:

Governance
Guide:

Special
Resolution:

Cumulative
Voting:

Electronic
Voting

Related

Parties:

Board
Secretary:

The name of this Company is “Dana Gas” and it is a public

The Board of Directors of the Company.

The governance guide of public joint
stock companies issued pursuant to
Resolution of Chairman of the
Authority's Board of Directors No.
(03/R.M) of 2020 on the adoption of the
Corporate Governance Guide for Public
Joint Stock Companies, as amended
from time to time.

A resolution adopted by the majority of
votes of shareholders owning not less
than three quarters of the shares
represented in a General Assembly
Meeting.

Each shareholder shall have a number
of votes equal to the number of shares
he/she holds, which he may cast in
favour of one nominee to the
membership of the Board of Directors or
distribute among any number of
nominees he selects, provided that the
total number of votes cast in favour of
the selected nominees shall not exceed
the number of votes held by the
shareholder.

A type of voting that uses electronic
means to either assist in or perform the
process of collecting and counting the
votes, in accordance with the controls
issued by the Authority and/or the
Market in this regard.

Has the meaning given to this termin the
Governance Guide.

Means the secretary of the Board of
Directors appointed pursuant to Article 8
of the Governance Guide and Article 21
of these Atrticles of the Association.

Article (3)

Name of the Company

joint stock company.

The Company’s head office and its domicile shall be in the
Emirate; the Board of Directors may establish branches and

Article (4)

Head Office of the Company

offices for the Company inside or outside the State.
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Article (5)

Term of the Company

The term of the Company is (99) ninety-nine Gregorian
years commencing from the date of its registration in the

Commercial

Register of the Competent Authority in

November 2005 as a public joint stock company. The said
term shall be renewed automatically for similar consecutive
periods unless modified or terminated by a Special
Resolution of the General Assembly.

Article (6)

Objects of the Company

The objects of the Company are as follows:

1.

Carrying on the business of exploring, acquiring,
producing, refining, processing, buying, selling,
importing, exporting, manufacturing, storing,
transporting, supplying, distributing, marketing, and
generally dealing in all kinds of natural gas, crude oail,
petroleum products, and all derivatives therefrom as
well as all gas related and gas utilization industries
including petrochemical products and related
downstream industries, electricity generation, water
desalination and related transportation, distribution and
other activities;

Establishing and managing oil and gas companies in
addition to exploration for and developing of other
sources of energy;

Carrying on any business related to any of the foregoing
objects, or which may directly or indirectly enhance
carrying on of such activities and business;

Entering into any arrangements with any government or
other authority - whether sovereign, municipal, local or
otherwise - and obtaining from any such government or
authority any rights, concessions, privileges and
authorizations conducive to realizing the Company's
objects or any of them;

The Company may hold interest or participate or
cooperate in any form with other companies,
enterprises or persons that carry on businesses similar
to its own within or outside the State. The Company
may acquire, amalgamate or merge with such entities
for cash, shares or share exchange or for any other form
of consideration;

To borrow money upon terms and conditions and in any
manner it deems appropriate, and to guarantee
repayment of borrowed monies and sums owed in
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connection with mortgages, leases, liens,
encumbrances or other security given over all or part of
the properties and assets of the Company present or
future; and the Company may through mortgage or
guarantee secure performance of any commitments or
obligations assumed by the Company or it becomes
obligated to perform provided that the Company does
not engage in banking business;

7. To own concession rights and have financial and
administrative control of the subsidiaries it incorporates
or participates in;

8. To buy, own, sell, possess, exploit, mortgage, rent or
lease movable and immovable property, and to dispose
in any manner of the Company’s movable and
immovable property situated inside or outside the State
which relates to the objects of the Company stated in
this Article;

9. The objects of the Company stated in Clauses 1 to 8 of
this Article shall be construed in an unrestricted wide
manner. The objects and powers mentioned therein
may be carried on in the State and in any other locations
throughout the world, and may be increased in any
manner from time to time by a resolution of the General
Assembly adopted in accordance with the provisions of
the Companies Law;

10. The Company may not engage in any activity which
requires issuance of a license by any authority
regulating such activity within or outside the State
before obtaining a license from such entity and
submitting a copy of such licenses to the Authority and
the Competent Authority.

Section Two

The Company’s Capital

Article (7)
Issued Capital

The Company's capital shall be the sum of Six Billion Nine
Hundred Ninety Five Million Three Hundred Seventy Three
Thousand Three Hundred Seventy Three (6,995,373,373)
Dirhams, divided into Six Billion Nine Hundred Ninety Five
Million Three Hundred Seventy Three Thousand Three
Hundred Seventy Three (6,995,373,373) shares and the
nominal value of each share is (1) one Dirham paid in full.
Shares in the Company of the same class shall confer equal
rights and equal obligations.
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Article (8)

Participation Percentage of State nationals

All shares in the Company are nominal shares, and the
participation percentage of the nationals of the State shall
not, at any time throughout the Company’s term, be less
than the percentage prescribed pursuant to the provisions
of the Companies Law or any others laws applied in the
State and applicable on the Company.

Article (9)

Shareholder’s obligation towards the Company

Shareholders shall not be liable for the Company’s
obligations or losses beyond the limits of their contribution
to the capital of the Company.

Article (10)

Acceptance of the Company’s Memorandum
& Articles of Association

Holding of Company’s shares entails acceptance by the
shareholder of its Memorandum and Articles of Association
and the resolutions of its General Assemblies. A
shareholder may not demand reimbursement of his
contribution in the capital of the Company.

Article (11)
Indivisibility of the Share

A share shall be indivisible. However, if the title to the share
devolves to several heirs or is owned by several persons,
they shall appoint one of them to represent them before the
Company. Such persons shall be jointly liable for any
obligations arising out of ownership of the share. If they are
unable to agree on a representative, any one of them may
apply to the competent court to appoint a representative and
the Company and the Market shall be notified of the
decision of the court in this regard.

Article (12)

Share Ownership

Each share entitles its holder upon liquidation of the
Company to a portion in the Company’s assets equal to that
of any other holder of a share without distinction, and to a
dividend in profits as provided for hereinafter, and to the
right to attend General Assembly meetings and to vote
therein.

Article (13)

Dealing in Shares

The Company shall follow the laws, regulations and
decisions of the Market with respect to the issuance,
registration and transfer of Company’s shares, trading in
them or mortgaging or granting any rights over them. No
transfer, disposition or mortgage of Company’s shares in
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whatever manner shall be registered if such transfer,
disposition or mortgage contravenes these Articles of
Association.

Article (14)

Shareholder’s Heirs and Creditors

1. In the event of the death of a natural shareholder his
heir(s) will be the only person(s) recognized by the
Company as having ownership rights or interest in the
deceased’s shares. Such heir(s) shall be entitled to the
dividends and other benefits due to the deceased
shareholder, and shall have, upon registration in
accordance with the provisions of these Articles, the
same rights which the deceased shareholder enjoyed
with respect to those shares. The deceased’s estate
shall not be exempted from any obligations relating to
any share owned by the deceased at the time of his
death.

2. Any person who becomes entitled to shares in the
Company by virtue of the death or bankruptcy of a
shareholder or pursuant to any attachment or
administration order issued by a court of competent
jurisdiction shall within thirty (30) days:

(a) Present evidence of his rights to the Board of
Directors.

(b) Choose either to be registered as a shareholder or
name another person to be registered as a
shareholder of the shares, in accordance with the
applicable regulations of the Market at the time of
death, bankruptcy or the issuance of the attachment
order.

3. The shareholder’s heirs or creditors may not for any
reason apply for sealing the Company’s books or
property nor to apply for distributing the Company’s
assets or selling them as a whole because they are
indivisible, or interfere in any way in the Company’s
management, and in exercising their rights they shall
rely on the Company’s inventory records, its closing
accounts and the resolutions of its General Assemblies.

Article (15)

Increase and Reduction of Capital

1. Upon obtaining the approval of the Authority, the
Company’s issued capital may be increased by issuing
new shares at the same nominal value of the original
shares or by adding an issuance premium to the
nominal value. The Company’s Issued capital may also
be reduced.

2. New shares shall not be issued for less than their
nominal value, and if issued for more than such value,
the excess shall be added to the legal reserve even if
such reserve thereby may exceed half of the issued
capital of the Company.
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Increase or reduction the issued capital shall be by a
Special Resolution of the General Assembly and in
accordance with the controls and requirements set out
under the Companies Law and the rules and regulations
issued by the Authority in this regard.

Shareholders shall have priority rights to subscription in
new shares. The rules followed in subscription to the
original shares shall apply to subscription to new
shares. Shareholders’ subscription priority rights shall
not apply in the following cases:

(a) Joining of a strateqic partner in accordance with the
Companies Law.

(b) Conversion into shares in the capital of the Company
of cash debts owed to the Federal Government, local
government, public corporations and authorities in
the State and to banks and finance companies.

(c) Company’s Employees’ Incentive plan through a
program designed to incentivize outstanding
performance and increase Company’s profitability by
granting employees shares in the Company.

In the cases stipulated in Clauses (a), (b) and (c) the
Company shall obtain the approval of the General
Assembly and the Authority to the joining of a strategic
partner, the conversion of cash debts into shares and to
the Company’s employees’ incentive plan and shall
comply with the conditions and regulations issued by the
Authority in this regard.

. Conversion of Sukuk and Bonds issued by the Company
into shares; the conversion of bonds or Sukuk into
shares shall be effected by a resolution of the Board of
Directors without referring the matter back to the
General Assembly as long as the issuance of Bonds or
Sukuk was made by a Special Resolution in accordance
with Article (230) of Companies Law.

Issuance of shares for Employees incentive plan: The
Board of Directors may from time to time issue new
shares from the Authorized capital at the same nominal
value of the original shares of the Company to meet
shares grants made pursuant to the Company’s
Employees’ incentive plan approved by the General
Assembly and the Board of Directors provided that the
total issued shares shall not exceed (5%) five of the
Company’s capital from time to time.

Article (16)

Shareholder’s Right of Perusal
of Company Documents

o sar el A8 L8N Jle (il ) pasias a5 8353

Loyl puall W55 Ape penll Bpmaadl Jd (4o (als )3

5 alall bl Al g il Hall () ilas Ba ) 6l calallaiall g
okl 13 8 gl

agnd) b QLY (8 4V Ba cpealuall (55 4

o) @l agul) o2 b QY e g ey saall

G e id s Ahal) sl 3 SV dalal)
ok Lo Baaall a8 LESY) 34 51 5Y)

LSl o glal Ty o) il ol ys Jgda ()

Aplady) A e gSall Al Tl ol i ()
A2 el il gl gl Aulaall e Sl
AS A Jland ) (g8 pgndl N o salll IS 55 il

A8, Ay 33 s Oaddall el e adanll Cangg
Leme il sl

Sel (z)5 (@) (1) 25l 35,80l JIsal) g
o gl 5 da senll el 488 5o o Jpandl Gty
o A G gl Jy gt e 5 gat) ¥ oy 30 J 50
slariul g ‘c:*SJaﬂ\ @.L-UA a8al CALUJ se s ‘(‘@'“\

L) 13gs Agll e 5 jalall Jayl gazall g Ja g )

‘_A;\:\S)ﬁd‘gﬁunc_)m‘ éM\jQ\M\ dgjaj 5
QTJ\JL&J@J)&M\}Q\M\Jape@”ﬁi
O Ll e sandl Bpnaall & a5l (2 5 Y Gulaae
By als ) an gay &8 & uall o claund) ol
IS Al 58 e 230 3alall

O oY) Gulaal 1cpais gl 3uint zeall o pged Jlaal 6
z aall Juall el (e 3uaa Lagd JAY S5 (g0 Jauay
ook Lal a8 g @l g Alal) agudU Y dal) (pudiy 4
BOY) Galae s dgesendl dxaall 8 (e Buse 4o
(%5) Ansads 3 vmall peustl) an] oy Y1 Aoy 5
DAY g e AS il Jle Gl (e A1 A

(16) dalall
ey A aaluall 3a

A8 Al Gl o

A shareholder will be entitled to peruse the Company’s

Ll gy ol e gL 8 Gall aaluall
financial statements and reports, records, and documents. \



Section Three

Bonds, Sukuk and other Debt Instruments

Article (17)

Issuance of Bonds, Sukuk or other Debt Instruments

The Company may decide by a Special Resolution of the
General Assembly of the Company and after approval by
the Authority to issue bonds or sukuk or any other debt
instrument; such decision shall determine the value of such
Sukuk or bonds or other debt instrument, the terms and
conditions of their issuance and the extent of their
convertibility into shares, and the resolution may authorize
the Board of Directors to determine the date of issuance of
the bonds or Sukuk.

Article (18)
Negotiable Sukuk and Bonds

1. The Company may issue negotiable bonds or sukuk,
whether convertible into Company shares or not, in
equal values for each issuance.

2. The sukuk or Bond shall remain nominal until the
payment of its value in full.

Article (19)

Convertible Bonds and Sukuk

Sukuk and Bonds shall not be converted into shares unless
itis provided for in the offering circular or offering conditions.
In relation to bonds or sukuk under which convertibility is not
obligatory, then only the holder of the bond or sukuk have
the right to accept conversion or receive the nominal value
of the bond or sukuk.

The Board of Directors is authorized to issue the shares
required to convert Sukuk or bonds in accordance with the

offering circular or offering conditions previously approved
by the General Assembly in accordance with the law.

Section Four

The Company’s Board of Directors

Article (20)

Composition of the Board of Directors

1. The Management of the Company shall vest in its Board
of Directors, which shall consist of (11) eleven members
elected by the General Assembly through cumulative
voting in a secret ballot, provided that the majority of
Board members are non-executive independent
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members who have practical experience and technical
skills that serve the interest of the Company.

Upon election of non-executive Board members, the
Board member must able to devote adequate time and
effort to his/her role and such role must not be in conflict
with his/her other interests.

The Company shall comply with the required
percentage of nationals of the State in the composition
of the Board of Directors in accordance with the relevant
laws and regulations.

The Company shall comply with the required
percentage of female representation in the composition
of the Board of Directors in accordance with the
Governance Guide. If this percentage is not achieved,
the Company shall disclose the reasons for not
achieving the required percentage.

The Board of Directors shall form the Board committees
required to assist it in carrying out its functions, including
the committees that shall be formed pursuant to the
Governance Guide. In this respect:

(&) Committees shall be formed in accordance with the
procedures set by the Board of Directors and shall
specifically include the definition of the tasks of the
committee, tenure, authorities granted to it and the
manner of its control by the Board of Directors. The
committees shall present a written report to the
Board of Directors on the procedures, results and
recommendations reached in absolute
transparency, and the Board of Directors shall
ensure the follow-up of the work of committees to
ensure their compliance with works assigned
thereto.

(b) Each committee shall, once formed, be liable to the
Board of Directors for its activities. However, the
Board of Directors shall not be released of liability
for activities, functions and authorities delegated to
such Committee.

(c) The Board of Directors shall ensure the proper
composition, qualifications and competencies of the
members of Board committees.

Article (21)

Membership of the Board of Directors

Members of the Board of Directors shall hold office for
a term of three Georgian years and at the end of this
period the Board shall be reconstituted. Members
whose term of office has expired may be re-elected.

Subject to the provisions of Article 143 of Companies
Law, if the office of a member of the Board of Directors
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becomes vacant, the Board of Directors shall appoint a
new member to hold the vacant position, provided that
such appointment shall be presented to the general
assembly at its first meeting to approve such
appointment or appoint another member. The new
member shall complete the term of his predecessor.

If the vacant positions reach one quarter of the number
of members of the Board of Directors, the remaining
members shall invite the general assembly to convene
within no later than 30 (thirty) days from the date of
vacancy of the last office to elect new members to fill
such vacancies.

The Board of Directors shall appoint the Board
Secretary who shall directly report to the Board of
Directors. The Board Secretary shall be independent
from the Company’s management and shall not be a
member of the Board of Directors. The Board may seek
the assistance of an external party to perform the duties
of the Board Secretary. The mandates and
remuneration of the secretary shall be determined by
the Board of Directors.

The seat of a Board of Directors member becomes
vacant if:

() he dies or becomes of unsound mind or incompetent
in other way to act as Board member;

(b) Convicted of a crime against honesty or honour;

(c) Declared bankrupt or if he stopped paying his
commercial debts without necessarily being in
connection with a declaration of bankruptcy;

(d) Resigned from his position pursuant to a written
notice submitted to the Company to that effect;

(e) Dismissed pursuant to a Special Resolution of the
General Assembly;

(H If he is absent from the Board meetings for three
consecutive times or five non-consecutive times
during the Board’s tenure without an excuse
acceptable to the Board; or

(g) if he holds office in violation of the provisions of
Companies Law.

If it is resolved to dismiss a member of the Board of
Directors, he shall not be eligible for nomination for
membership of the Board of Directors before the expiry
of three years from the date of his dismissal.

Article (22)

Ol 138 i ymd o e LA S0 3 Ve i
o) Adpd ) Y Ll g laial J gl (o dae send) pnaall e
Adls 33 1Al ganll JeShgo e (s

Gy cdadd) slac aae @J'&){:Lﬂ\ ISl caaly 1)
g laiadl dge gandl dpmaall 55ea AL claell o
Al & eSSV e Ly (30) odE Ja

B LA 381 el Sy (e ABY S 5

A 5EN 508 e e e el oY) Gulas e
olae s cel 0S5 O S5ma Vs B odbe el iy
Ciladd adiay Alaiul) Sy padaall sliae (a5 laYl
a4 _EJ\J}[\ UASM B u.m\ dLu:LI e\_jéﬂ Lﬁ)“i
C D) By dae e el SlKG s claliatal
BOIY) alae (e s W) Al se 5 sma V3 5aY) Gulae

saandl Glld o Jla A Galaal) sune cuaie Lagl oy

S AY) (a )l se e e cual i a1 ()
wdgar paselll o LAl 3 ale mual
BY) Gdse b puiaS

LY 5l o plly dae day a5l ool 13 ()

i Al Al @by e gl 4wl Glel ()
Al gl Sl () i ]

A e ganll Lpand) e ald ) B Jaa ()

Glelaial )san e 3l Galaa e i ) ()
Glada Geed o Al Gluds EDE Gulal
gy Hde e 3yl Lalae 3o A daladia
Lol

LSl ) 58 HSAY ddllae 4y gae culS 1Y) ()

sle) Dsme S Y s geme e L N
G Gl g & Saa J8 sl 4 guanl asnd i3
Al e &l

(22) dalall



Appointment of Experienced Board Members

Subject to the provisions of the Companies Law and
Governance Guide, Board members can be experienced
persons who are not shareholders in the Company.

Article (23)

Conditions for Nomination
to membership of the Board of Directors

The candidate to the Board of Directors shall meet the
following criteria:

1. To have at least five years of experience in the
business conducted by the Company.

2. Not to have been convicted of a criminal offence or
for an offence against honour or honesty unless
rehabilitated.

3. No order of his dismissal or removal from the board
of any listed public joint stock company has been
issued during the year preceding his nomination.

4. His/her professional record issued by the Authority
shall be clear of administrative sanctions.

5. He/she is not subject to any proceedings, complaint
or prosecution investigation into his integrity and
honesty.

6. Any other conditions required under the Companies
Law or Governance Guide.

7. To provide the Company with the following
documents:

(@) A resume stating his practical experience and
educational qualifications and the type of
membership for which he is nominated
(executive/non-executive/independent).

(b) A declaration of compliance with the
provisions of the Companies Law and its
implementing regulations, and the Company’s
Articles of Association and that he shall exert
the effort of a Prudent Person in performing his
work.

(c) A list of the companies and enterprises in
which he works or is a member of their boards
of directors and also any work he undertakes
directly or indirectly that competes with the
Company.

(d) A declaration of non-violation of Article (149)
of the Companies Law by the candidate.
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(e) In case of representatives of a corporate
person, an official letter from the corporate
person shall be delivered specifying the
name(s) of its representative(s) nominated for
membership of the Board of Directors.

(f) Alist of the commercial companies in which he
holds shares or participates in their ownership
and the number of shares and interests he
holds in such companies.

Article (24)

Election of the Chairman and Vice-Chairman

1. The Board of Directors shall elect a Chairman and Vice-

Chairman from among its members. The Vice-
Chairman shall act in place of the Chairman in his
absence or if incapacitated.

It is prohibited to combine between the office of
Chairman of the Board of Directors and office of the
Company’s manager and/or managing director, or any
other executive position in the Company.

The Board of Directors may appoint a managing director
from among its members who shall not be a chief
executive officer or a general manager of another
company and the Board of Directors shall determine his
competence and compensation.

Article (25)

Responsibilities and Powers of the Board of Directors

1. The Board members shall at all times act in the interest

of the Company notwithstanding the interests of third
parties. The Board Members shall perform their duties
and undertake the affairs of the Company in a manner
that strengthens the confidence of general public in the
Company.

The Board of Directors shall be liable to the
shareholders of the Company and shall ensure the
protection of the shareholders' interests and the
Company assets. The Board of Directors shall ensure
the rights of Shareholders, justice and equality among
them and guarantee the rights of other stakeholders.

The Board of Directors has full powers for the
management of the Company and for undertaking on its
behalf all the business and activities the Company is
authorized to do, and to exercise all the powers required
to achieve its objects and such powers and authority
shall only be limited by the powers reserved by the
Companies Law or these Articles of Association for the
General Assembly.

The Board of Directors shall lay down the regulations
concerning administrative and financial matters and
personnel affairs and compensation. The Board shall
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issue a special by-law organizing its work and meetings
and assigning functions and responsibilities.

Subject to the provisions of the Companies Law and its
implementing regulations issued by the Authority, the
Board of Directors is authorized to conclude loans for
more than three years term, to sell the Company's real
estate or business and to mortgage the Company’s
moveable and immovable assets, to absolve the
Company's debtors from their obligations and conduct
conciliation and agree to arbitration.

Article (26)

Representing the Company

The power to sign unilaterally on behalf of the Company
shall vest in the Chairman of the Board and any member
of the Board or any other person authorized by the
Board of Directors in accordance with, and within the
limits of, the resolutions of the Board of Directors.

The Chairman of the Board of Directors shall be the
legal representative of the Company before courts of
law and in its relationship with third parties.

The Chairman of the Board of Directors may delegate
part of his powers to other members of the Board of
Directors.

The Board of Directors shall not delegate to the
Chairman of the Board all of its powers in absolute
terms.

Article (27)

Meetings of the Board of Directors

The Board of Directors shall hold its meetings at the
Company’s head office or at any other place agreed by the
Directors and the Board may hold its meetings and the
meetings of its committees via technological means in
accordance with the controls and procedures set out by the
Authority in this regard.

1.

2.

Article (28)

Quorum and Voting
in Board Meetings

The meeting of the Board of Directors shall only be valid
upon the attendance of a majority of its members in
person or by proxy. Board of Directors members may
delegate other members by proxy to vote on their
behalf. In such case a Board of Directors member may
not represent more than one member and such a
member shall have two votes.

Voting by correspondence is not allowed and the
delegated member shall vote on behalf of the absent
member in accordance with the terms of his proxy.
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3. Resolutions of the Board of Directors shall be adopted
by the vote of a majority of present and represented
members. In case of equal votes the Chairman or the
person acting in his place shall have a casting vote.

4. Details of the matters deliberated and the resolutions
adopted including any reservations or dissenting
opinions expressed by the members, shall be recorded
in the minutes of meetings of the Board of Directors and
its committees. All members present and the Secretary
of the Board shall sign the draft minutes before their
approval. Copies of the approved minutes shall be sent
to all members of the Board for their records. The
minutes of meetings of the Board and its committees
shall be kept in the custody of the Board Secretary. If a
member declined to sign the minutes, his objection shall
be recorded in the minutes together with the reasons for
it, if disclosed. The signatories of the minutes shall be
responsible for the accuracy of the information stated
therein. The Company shall comply with any regulations
issued by the Authority in this regard.

5. Extracts of the minutes of meetings and the resolutions
of the Board shall be attested to and signed by the
Chairman or the Board Secretary.

Article (29)

Board Meetings and invitation for them

1. The Board shall meet at least four (4) times during the
financial year.

2. Meetings shall be convened upon a written invitation by
the Chairman or a written request by at least two
members of the Board of Directors. The invitation shall
be sent seven (7) days prior to the date of meeting,
together with the proposed agenda and related reports.

Article (30)

Resolutions by Circulation

Further to the Board of Directors’ obligation to hold the
minimum number of meetings set out in Article 29 of these
Articles of Association, the Board of Directors may issue
resolutions by circulation in cases of urgency. Such
resolutions shall be valid and effective as if they were
adopted in a meeting that had been properly called for and
validly held provided the following is observed:

1. A majority of the members of the Board of Directors
shall agree that the matter requiring issuance of a
resolution by circulation is urgent;

2. The resolution shall be delivered in writing to all
members of the Board of Directors for approval,
together with all documents necessary for considering
the proposed resolution.
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3. Resolutions by circulation shall be approved in writing
by a majority of the members of the Board of Directors
and shall be presented to the following meeting of the
Board of Directors for inclusion in the minutes.

Article (31)

Competition with the Company

A member of the Board of Directors shall not, without the
prior approval of the General Assembly, to be renewed
annually, participate in any business that may compete with
the Company or trade on his own behalf or on other's behalf
in any branch of the activities carried on by the Company. A
Board member shall not divulge any information or data
relating to the Company, otherwise, the Company shall be
entitled to claim compensation against such member or the
resulting profits the member has earned as a result.

Article (32)

Conflict of Interest

1. The Board member shall, when taking up the position
disclose to the Company all interests and relations
which may or are deemed to affect his ability to perform
his functions as Board Member. Any declared interests
shall be recorded by the Board Secretary. Board
Members shall particularly disclose partnerships,
related employment or main interests of relatives which
may create conflict or potential conflict of interests.
Each Board member shall notify the Company of any
change in his interests, and complete the form prepared
by the Company on quarterly basis and as needed.

2. The Board members shall not act in a manner that gives
rise or would give rise to a conflict of interest with the
Company. In the event of a conflict of interest, the Board
members shall immediately disclose such conflict of
interest to the Chairman and shall not participate in
decision-making as to any conflict case involving the
Company.

3. A Board member who has personally or as
representative of another entity a common or conflicting
interest in a transaction or dealing referred to the Board
of Directors for resolution shall inform the Board of such
interest and record the same in the minutes of the
meeting. Such Board member may not participate in
voting on the decision relating to such deal or
transaction.

4. If the Board Member fails to inform the Board of
Directors in accordance with sub-Article (3) of this
Article, the Company or any of its shareholders may
resort to the competent court to annul the contract or
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compel the Board member who acted in contravention
of these provisions to repay any profit or benefit
obtained as a result of conclusion of such contract to the
Company.

If it is not entirely clear that there is a conflict of interest,
the Board member, who is the subject of potential
conflict of interest shall disclosure such circumstances
to the Chairman, or his nominee, who shall decide
whether or not a conflict of interest has occurred.

The Company shall maintain a special record of conflict
of interests in which cases of conflict are recorded in
detail, together with actions taken in this respect. The
Board Secretary shall record the conflict of interest in
the minutes of the relevant Board meeting. In this case,
the remaining Board Members present shall consider
whether or not it is appropriate for the Board Member
involved in the conflict to participate in the discussion of
such item before the Board after considering whether
the conflict may affect the objectivity of member and/or
his ability to perform his duties towards the Company in
proper manner. If the Board Members decide that it is
not appropriate for the Member to participate, they may
ask the Board Member to leave the meeting room
during the discussions. The Board Member is not
entitled to use its personal influence in issue whether in
or outside the meeting. The Board Member shall not
vote on the decision.

Transactions that fall within the nature of Company’s
business and do not grant Board Member any
preferential conditions shall not be considered as
Transactions with Related Parties and shall not consist
a conflict of interest. However, the Board Member
involved in the Transaction shall disclose the same to
the Board of Directors, and the remaining Board
Members present shall review whether or not it is
appropriate for the Member involved in the Transaction
to participate in the discussion of the item related
thereto at the Board meeting.

Article (33)

Loan Advances to Board Members

The Company shall not extend loans to the members of
the Board of Directors or provide any security or
guarantees in respect of any loans extended to them. A
loan extended to the spouse of a member of the Board
of Directors or his children or any of his relatives up to
the second degree shall be deemed a loan granted to
the member of the Board.

_l'\s‘)ﬁﬂadjj ﬁbﬁl\uﬂ‘d

Ol dainal o il ¢ g so o) guae e
Oe ) pdlaall Gty Gkl s e el
4o

Slel Yy oloaii (S (ol Yla 48 iy
SV el e cpel iy olall 13 s3aial)
bﬁb&cu;.;cd\;l\ oA uﬁj il LSJ 5 ylaYy)
o8 ‘J‘LA.\S).LL\M u.}).alaj\ BJ\JY\L}AM&LAAL‘
8 G el 1) Lagd Al lail) dey Galaall Al
O 158 La 13) 5 aidkall JSAIL AS 0 slas Aalgs
s (e sl O add Jemd Widle gul oy
L) i) o g LaiaY) 3 5 jolia ulaal
53 583 e\;ﬁ‘\ 4 glaa ’SJ\J}”U‘AM}@’JJ);.’\)}
o plaia¥) b elpm Aladl 3l Lad ot
oo Cupaily (ulaall sl mewy Y 4a A

AL g3 )

Y 548580 Jae daph 3 Ja Al cliiall a3 Y 7
Clin Al Ua g 8 50V ulae sine dasd
o Wm0 Y, A @ Ghi
odadl pme oy Al pay clladl
s cudaall e Lady) ddiall b okl
OIS 13 L kil jualall 5 510Y) alae eliael
ot iy of dhall b Gl sumall 2D
ol g Lia) g Lo palall i) il

(33) dalall
B udae plael (g i) i

s la lilaia Al ads o) CYUS Sie L3l
JS 5y Galae gumnd Ladia Ln 8 ey 5 cagd A siaa
Aol in Ay 8 g il gl as g3 ) paie (a8




2. The company shall not extend a loan to a company in
which a member of the Board of Directors or his spouse
or children or any of his relatives up to the second
degree own more than (20%) of its capital.

3. Any agreement that conflicts with the provisions of this
Article shall be invalid. The auditor must refer, in their
report to the General Assembly of the Company, to such
loans and the credits granted to the members of the board
of directors and the extent of the Company's compliance
with the provisions of this Article.

Article (34)

Dealing in Company’s Securities by Related Parties

Related Parties shall not exploit information obtained by
virtue of membership of the Board or the offices held in the
Company to gain any benefit for themselves or for the
account of any third party from trading in the Company’s
securities or other transactions, regardless of the outcome
of such trading or transaction, and it shall not be permitted
to any of them to knowingly have direct or indirect interest
in any entity or body carrying on transactions or
arrangements intended to influence the price of the
securities issued by the Company.

Article (35)

Related Parties’ Transactions

1. The Company may not conclude transactions with
Related Parties for less than 5% of the Company’s
issued capital without the approval of the Board of
Directors, and not without the approval of the General
Assembly if the transaction exceeds the said value.
Such transactions shall be evaluated in all cases by
an evaluator approved by the Authority in accordance
with the controls and conditions approved under a
resolution by the Authority. The Company's auditor
shall include in his report a statement of the Conflict of
Interest transactions and the financial dealings
concluded with Related Parties and the procedure
followed with respect to them.

2. Prior to effecting a deal with the Company, the Related
Party shall disclose to the Board of Directors the
nature and terms of the deal and all essential
information concerning their share or contribution to
both companies, the two parties to the deal, and the
extent of their interest or benefit therein.
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3. When effecting deals with Related Parties, the
chairman of the Board must notify the Authority with a
statement containing information on the Related Party,
details of the deal, and the nature and extent of the
Related Party’s benefit from the deal. In addition to any
data, information or documents requested by the
Authority, along with written confirmation that the
terms of the deal are fair, reasonable and in favour of
the Company’s shareholders.

Article (36)

Appointment of the Chief Executive Officer
or the General Manager

The Board of Directors is authorized to appoint a Chief
Executive Officer or a General Manager for the Company or
several managers or authorized agents, and shall
determine their competence, terms of service, their salaries
and remuneration. The Chief Executive Officer or the
General Manager shall not be a chief executive officer or
general manager of another publicly listed company.

Article (37)

Responsibility of the Members of the Board
for the Obligations of the Company

1. Tothe extent that the members of the Board of Directors
do not exceed the limits of their authority, they shall not
be personally responsible for the Company’s obligations
resulting from performance of their duties as members
of the Board of Directors.

2. The Company shall be bound by the actions carried
out by the Board of Directors within the limits of its
competence, and shall be liable for any damages
resulting from unlawful acts committed by the
Chairman or Board members in managing the

Company.
Article (38)

Board and the Executive Management' Liability
towards the Company,
its Shareholders and Third Parties

1. Members of the Board of Directors and the executive
management shall be liable to the Company, its
shareholders and third parties for all acts of fraud and
abuse of authority and for any violation of the
Companies Law or these Articles of Association and for
errors in management. Any provision stipulating
otherwise shall be null and void. The executive
management shall be represented by the general
manager, executive manager or chief executive officer,
their deputies, everyone in high executive positions,
executive management officers appointed to their
positions personally by the Board of Directors.
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2. The liability established by Sub-Article (1) of this Article
shall be borne by all members of the Board of Directors
if the error resulted from a unanimous decision. If the
resolution which is subject to accountability is adopted
by a majority of members, dissenting members shall not
be liable for it provided they have recorded their
objection in the minutes of meeting. If a member was
absent from the meeting in which the resolution was
adopted, his liability thereof shall not cease unless itis
proved that he was not aware of the resolution or, if
aware, was unable to object to it. The responsibility cited
in Sub-Article (1) of this Article shall rest with the
executive management if the error arises from a
resolution passed by them.

Article (39)

Remuneration of the Chairman
and Members of the Board of Directors

1. The remuneration of the Chairman and the members of
the Board of Directors may be a percentage of the
Company’s net profit provided that it shall not exceed
(10%) of the net profit of the ended financial year after
deducting all depreciations and reserves and shall be
submitted for consideration by the General Assembly.
The Company may pay expenses, fees or additional
remuneration or a monthly salary as determined by the
Board of Directors to any of its members, if such
member works in any committee or exerts special
efforts or performs additional work for the Company
beyond his usual duties as a member of the Board of
Directors of the Company. Neither the Chairman nor the
members may be paid attendance allowance, though
the Company shall pay to members residing outside the
State the cost of travel, accommodation, boarding and
transportation incurred in attending the meetings of the
Board and its committees.

2. Fines imposed on the Company by the Authority or the
Competent Authority for violations by the Board of
Directors of the Companies Law or the Articles of
Association during the ended financial year shall be
deducted from the remuneration of the Board of
Directors. The General Assembly may not deduct such
fines if it transpired that they did not result from any
negligence or error committed by the Board of Directors.

Article (40)

Removal of the Chairman
and Members of the Board

The General Assembly may remove all or some of the
members of the Board; the General Assembly shall in such
a case call for nominations in accordance with the
regulations issued by the Authority in this regard and shall
elect new members in place of the dismissed members. A
member who has been dismissed cannot be re-nominated
for Board membership before the expiry of three (3) years
from the date of his dismissal.
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Section Five
The General Assembly

Article (41)

General Assembly Meeting

1. The General Assembly shall convene in the Emirate of
Sharjah and each shareholder shall have the right to
attend the meeting of the General Assembly and to have
a number of votes equivalent to the number of shares
he holds. A shareholder may delegate by a special
written proxy any person to attend on his behalf other
than a member of the Board of Directors, employees of
the Company or of securities brokerage company. In all
cases, the total number of shares held by a person
representing more than one shareholder shall not
exceed 5% of the Company’s issued capital. Minors
and incapacitated persons shall be represented by their
legal guardians.

2. A corporate person may delegate by virtue of a
resolution issued by its board of directors or whoever
acts on its behalf any of its representatives or managers
to represent it at the General Assembly meetings of the
Company and such delegated person shall have the
powers specified in the proxy resolution.

3. It shall be permitted for meetings of the General
Assembly to be held and for the shareholder to
participate in its deliberations through modern
technological means of telepresence according to the
controls set forth by the Authority and/or the Market in
this regard.

Article (42)

General Assembly Invitation Notice

Subject to approval by the Authority, Shareholders shall be
invited to attend General Assembly meetings by a notice to
be published at least twenty one days before the date of the
meeting by registered mail or by publishing the invitation on
the Company’s website or through modern electronic
means of communications according to the controls and
terms issued by the Authority. The invitation shall include
the agenda, place, date and time of the first meeting and the
second meeting (in the event of the absence of a quorum to
validate the first meeting). In addition, it shall indicate who
holds the right to attend the general assembly and their right
to delegate others under a special written power of attorney
in accordance with the controls determined by the Authority
in this regard and provide for the shareholder's eligibility to
discuss the matters listed in the agenda of the general
assembly, and to address question to the board of directors,
the auditor, the quorum required for each of the meetings of
the general assembly and the resolutions issued therein. It
shall also indicate who has the right to the distributions, if
applicable.
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The Company shall provide the Authority and Competent
Authority with a copy of the invitation on the date of the
invitation.

Article (43)

Invitation to the General Assembly Meetings

1. The Board of Directors shall call the General Assembly
of shareholders to convene within the four months
following the end of the financial year and whenever the
Board see a reason for that.

2. The Authority, the auditor and any shareholder(s) who
own(s) at least (10%) of the capital of the Company,
may for serious reasons apply to the Board of Directors
to convene a General Assembly meeting and in such
case the Board of Directors shall issue a call for the
General Assembly within five (5) days from the date of
receiving such application, and the General Assembly
shall convene within no more than (30) thirty days from
the date of the call.

Article (44)

Competence of the General Assembly

The Annual General Assembly is specifically authorized to
consider and decide on the following matters:

1. The Board of Directors' Report on the Company's
activities and its financial position during the financial
year and the auditor's report and their approval;

2. The Company's balance sheet and profit and loss
account;

3. Election of members of the Board of Directors if
required.

4. Appointment of auditors and determination of their
remuneration;

5. Recommendations of the Board of Directors concerning
distribution of dividends in cash or in bonus shares;

6. Recommendation of the Board of Directors concerning
the remuneration of members of the Board and
determination of it;

7. Absolving the Board members from liability or
dismissing them; and

8. Absolving the auditors from liability or dismissing them.
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Article (45)

Reqistration of Shareholders
Attending the General Assembly

The shareholders shall register their names for the
attendance of the meeting of the Company's General
Assembly in accordance with the controls, terms and
procedures issued by a resolution from the Authority and/or
the Market in this regard.

Article (46)
The Reqister of Shareholders

The register of shareholders entitled to attend the General
Assembly meeting and vote on its resolutions shall be
established in accordance with the regulations concerning
trading, clearing, settlement, transfer of ownership and
custody of securities and the relevant rules applicable in the
Market.

Article (47)

Quorum for General Assembly Meetings
and Voting on its Resolutions

1. The General Assembly shall have competence to
consider all matters relating to the Company. The
guorum for the General Assembly meeting is met when
shareholders owning or representing by proxy no less
than 50% of the Company’s capital are in attendance. If
no quorum is available in the first meeting, a second
meeting of the General Assembly shall be called to
convene within a period of not less than five (5) days
and not more than fifteen (15) days from the date of the
first meeting. The second meeting shall be deemed
validly held with any number of attendees.

2. Save for resolutions required to be issued as Special
Resolutions by the provisions of these Articles, the
resolutions of the General Assembly shall be adopted
by a majority of the shares represented in the meeting.
Resolutions adopted by the General Assembly in
accordance with the relevant provisions of the
Companies Law and these Atrticles shall be binding on
all shareholders whether present in the meeting or
absent and whether they voted in favour or against such
resolutions . Copies of the resolutions shall be sent to
the Authority, the Market in which the shares of the
Company are listed and the Competent Authority in
accordance with the regulations issued by the Authority
in this regard.

Article (48)

Chair of the General Assembly
and recording of minutes

1. The General Assembly meeting shall be chaired by the
Chairman of the Company and in the Chairman’s
absence by the Vice-Chairman and in case of their
absence the meeting shall be chaired by any member
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of the board of directors so selected, shall chair the
General Assembly for that purpose, If the board of
directors fails to select a member to chair it, it shall be
chaired by any person selected by the General
Assembly. Voting shall be in the manner determined by
the chairman of the meeting and must be by secret
ballot if it concerns election, removal, or interrogation of
Board members. The General Assembly shall appoint
a rapporteur for the meeting. If the General Assembly is
considering any matter concerning the chairman of the
meeting, the General Assembly shall select one of the
shareholders to chair the meeting while the matter is
being deliberated. The chairman shall appoint a vote
collector and the General Assembly shall approve his
appointment.

The minutes of meeting of the General Assembly shall
state the names of the shareholders present and
represented, the number of shares they hold on their
own or represent by proxy, the number of votes allotted
to them, the resolutions adopted and the number of
votes which approved or opposed them and a fair
summary of the deliberations of the meeting.

The minutes of the General Assembly meetings shall be
regularly recorded after each meeting and entered in a
special book maintained in accordance with the
regulations issued by the Authority. Each minutes shall
be signed by the chairman of the General Assembly, the
rapporteur, the vote verifier and the Company’s auditor,
all of whom shall be responsible for the accuracy of the
information contained therein.

Article (49)

Voting in the General Assembly

1. Voting in the General Assembly shall be conducted
by the manner specified by the chairman of the

meeting unless the General Assembly decides a
be by

specific manner of voting. Voting shall
cumulative voting and secret ballot if it concerns
election, removal, or interrogation of Board members
or appointing them in accordance with the provisions
of these Atrticles.

2. The owner of the share, who is registered on the day
preceding the meeting of the General Assembly of the

Company shall have the right to vote at the General
Assembly.

3. Electronic voting may be used in the General
Assembly meetings in

the Authority.”

Article (50)

Voting by Members of the Board
on General Assembly Resolutions

accordance with the
mechanism adopted by the Market and approved by
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Board members shall not vote on General Assembly
resolutions concerning absolving them from liability for their
management of the Company or on resolutions concerning
members’ personal benefits or conflict of interest or relating
to a dispute between them and the Company. If a Board
member represents a corporate entity the shares of that
entity shall likewise be excluded from voting.

Article (51)

Issuance of Special Resolutions

The General Assembly shall issue Special Resolutions in
the cases requiring Special Resolution pursuant to the
Companies Law or Governance Guide.

Article (52)

Adding an Item to the Agenda
of the General Assembly

1. The General Assembly may not deliberate on any
matters not included in the agenda of the meeting.

2. By way of exception to Sub-Article (1) of this Article, and
in accordance with the controls issued by the Authority
in this regard, shareholders shall have the right to
request the inclusion of new matters to the agenda of
the General Assembly in accordance with the rules set
out in the Companies Law and Governance Regulations
in this regard.

Section Six
The Auditor

Article (53)
Appointment of Auditor

1. The Company shall have one or more auditor(s) to be
appointed by the General Assembly upon the
recommendation of the Board of Directors. The
General Assembly shall determine the remuneration of
the auditor who must be enrolled with the Authority and
licensed to practice the audit profession.

The auditor shall be appointed for a period of one
renewable year and shall audit the accounts of the
financial year for which he was appointed provided that
the auditing firm does not carry out the auditing in the
Company for more than six (6) consecutive years from
the date it took over the auditing in the Company. In this
case, the partner responsible for the auditing in the
Company shall be changed at the end of three (3) fiscal
years. It shall be permitted for this auditing firm to be
reappointed after the passage of at least two (2) fiscal
years from the expiry date of its term of appointment.

2. The auditor shall assume his functions following the
conclusion of the General Assembly meeting which
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appointed him until the conclusion of the following
year’s Annual General Assembly meeting.

Article (54)
Duties of the Auditor

The auditor shall observe the following:

1. Compliance with the provisions of the Companies Law
and its implementing regulations and circulars;

2. Be independent of the Company and its Board of
Directors;

3. May not combine the roles of auditor and partner in the
Company;

4. May not be a member of the Board of Directors or
occupy any technical, administrative or executive
position in the Company;

5. May not be a partner or agent of any of the founders of
the Company or any of the members of its Board of
Directors or a relative of any of them up to the second
degree.

Article (55)

Competence of the Auditor

1. The auditor shall have the right at all times to examine
all of the Company’s books, records and other
documents. He is entitled to request any clarifications
that he deems necessary for the performance of his
duties and to verify the assets and liabilities of the
Company and if he is not able to exercise these powers,
he shall state that in writing in a report to be submitted
to the Board of Directors. If the Board of Directors fails
to enable the auditor to perform his functions, the
auditor shall submit a copy of his report to the Authority
and the Competent Authority and present the same to
the General Assembly.

2. The auditor shall audit the Company's accounts,
examine the balance sheet and the profit and loss
account, examine the Company’s transactions with
Related Parties, and observe compliance with the
Companies Law and these Articles. He shall present a
report on the findings of his audit to the General
Assembly and submit a copy to the Authority and
Competent Authority. In preparing his report the auditor
shall ascertain the following:

(&) The extent of accuracy of the accounts records
maintained by the Company.

(b) The extent of compatibility of the Company's
accounts with its accounts records.
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If no facilities have been extended to the auditor to
perform his functions, he shall state that in a report to
be submitted to the Board of Directors. If the Board of
Directors fails to facilitate the auditor’s work, the auditor
shall send a copy of his report to the Authority.

The Subsidiaries of the Company and their auditors
shall provide to the auditor of the holding or parent
Company any information or clarifications he may
request for the purposes of the audit.

Article (56)
The Annual Report of the Auditor

The auditor shall submit to the General Assembly
meeting an annual report containing the data and
information stipulated by the Companies Law. The
auditor shall state in his report and in the Company’s
balance sheet the voluntary donations made by the
Company during the financial year for community
service purposes, if any, and shall specify the entity
which benefited from such contributions.

The auditor shall attend the General Assembly meeting
and read his report in the meeting and shall disclose any
obstacles or interference by the Board of Directors
encountered in the course of performing his work. The
auditor’s report shall be independent and impartial and
shall state his opinion on all matters related to his work
particularly in respect of the Company’s balance sheet
and his opinion on the Company’s accounts and
financial position and any violations thereof. The auditor
shall be responsible for the accuracy of the information
stated in his report. Any shareholder is entitled to
discuss during the General Assembly meeting the
auditor’s report and to request an explanation from the
auditor of any matter therein.

Section Seven

Company Finance

Article (57)

The Company’s Accounts

The Company shall prepare regular accounts for every
financial year in accordance with international
accounting standards that presents a true and fair
picture of the profits and losses of the Company during
the financial year and of its financial position at the end
of the financial year. The Company shall comply with
any requirements stipulated by the provisions of the
Companies Law and its implementing regulations.

The Company shall apply international accounting
standards in preparing its periodic and annual accounts,
and in the determination of distributable profits.
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Article (58)

The Financial Year of the Company

The Company’s financial year begins on the first of January
and ends on the 31t of December of every year, with the
exception of the first financial year which commenced on
the date of registration of the company in the commercial
register and ended in the following year.

Article (59)

The Annual Balance Sheet for the Financial Year

1. The audit of the balance sheet for the financial year
must be completed at least one month prior to the
annual General Assembly meeting. The Board of
Directors shall prepare a report on the Company's
activities during the financial year, its financial position
at the end of the financial year and the method it
proposes for distribution of net profits.

2. A copy of the Company's audited balance sheet and
profit and loss account shall be submitted to the
Authority together with the auditor's report, the
Directors’ Report and the Corporate Governance
Report.

3. The Company shall send sufficient time prior to the date
of the General Assembly meeting the draft annual
General Assembly invitation to the Company’s
Shareholders for approval of publication of the
invitation in the daily newspapers giving due
consideration to the provisions of Article (172) of
Commercial Companies Law.

Article (60)

Distribution of Annual Profits

The Company’s annual profits net of all general
expenditures and other costs shall be distributed as follows:

1. 10% of the Company’s net profit shall be allocated to
the legal reserve account every year. Such allocation
shall stop when the total legal reserve reaches at least
(50%) fifty percent of the Company’s paid up capital and
if such reserve falls below that percentage, the
allocation shall be resumed.

2. 10% of the Company’s net profit shall be allocated to
the voluntary reserve account every year. The General
Assembly may stop such allocation upon the
recommendation of the Board of Directors or when that
reserve reaches 50% of the Company’s paid up capital.
The voluntary reserve shall be allocated to the purposes
stated in the Articles of Association and shall not be
used for any other purposes except by virtue of a
resolution issued by the General Assembly.
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3. Upon the recommendation of the Board of Directors the
General Assembly shall determine the percentage of
net profit that shall be distributed to shareholders after
deducting the legal and voluntary reserves; In case the
net profit in any year does not permit distribution of a
dividend, it shall not be permissible to claim such a
dividend from the profits of subsequent years.

4. Upon the recommendation of the Board of Directors, the
remaining net profit may be distributed to the
shareholders or carried forward to the next year or be
allocated to a reserve established for specific purposes
which may not be used for any other purpose except by
virtue of a resolution of the General Assembly.

Article (61)

Disposition of Voluntary and Legal Reserves

The voluntary reserve shall be expended in accordance with
a resolution of the Board of Directors on matters that serve
the interests of the Company. The legal reserve may not be
distributed to shareholders although amounts in excess of
half the issued capital may be distributed as dividends to the
shareholders in years in which the Company does not
realize net profit sufficient for distribution to shareholders.

Article (62)

Dividends

Dividends shall be paid to shareholders in accordance with
the regulations, decisions and circulars issued by the
Authority in this regard. The Company may distribute
dividends annually or biannually or Quarterly in accordance
with the dividend distribution policy and/or according to the
recommendation of the Board of Directors as duly approved
by the General Assembly.

Section Eight

Disputes

Article (63)
Cessation of the Right of Action for Liability

Resolutions of the General Assembly absolving members
of the Board of Directors or the executive management from
liability shall not constitute termination of the civil liability
right of action against members of the Board of Directors
or the executive management for errors committed during
performance of their functions and if the act giving rise to
liability was submitted to and approved by the General
Assembly , the right of action for liability shall cease upon
the lapse of one year from the date of the meeting of the
General Assembly and, if the act attributed to the members
of the Board of Directors or the executive management is a
criminal offence, the right of action for liability shall not
terminate until the public right of action falls away.
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Section Nine

Dissolution and Liquidation of the Company

Article (64)

Dissolution of the Company

The Company shall be dissolved for any one of the

following reasons:

1. Expiry of the Company’s term specified in these Articles,
unless renewed in accordance with the provisions
therein.

2. Expiry of the object for which the Company was
incorporated.

3. Destruction of all or most of the Company's monies to
the extent that it is not possible to invest the remainder
in a feasible investment.

4. Merger of the Company in accordance with the
provisions of the Companies Law.

5. Issuance of a Special Resolution by the General
Assembly to dissolve the Company.

6. Issuance of a judicial judgment to dissolve the
Company.

Article (65)

Realization of Losses Equal to Half
of the Company’s Capital

If the losses of the Company reached half of its Issued
capital, the Board of Directors must within thirty (30) days
from the date of disclosure to the Authority of the periodical
or annual financial statements invite the General Assembly
to convene to issue a Special Resolution to dissolve the
Company before the expiry of its term or to agree to
continuation of the Company’s activities.

Article (66)

Liquidation of the Company

Upon the expiry of the Company’s term or its dissolution
before the expiry of its term, the General Assembly shall,
upon the request of the Board of Directors determine the
method of liquidation and appoint one or more liquidators
and specify their powers. The authority of the Board of
Directors shall cease upon dissolution of the Company; and
until a liquidator is appointed the Board of Directors shall
continue to manage the Company and shall be deemed as
liquidator vis-a-vis third parties. The powers of the General
Assembly will continue in force during the liquidation period
and until all liquidation work is completed.

Section Ten

Final Provisions

Article (67)

Voluntary Contributions
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The Company may, after completing two financial years
from the date of its incorporation, and upon realizing profits
by a Special Resolution make voluntary contributions for
community service purposes, provided that such
contributions do not exceed 2% of the average net profit
realized during the two financial years preceding the year of
donation.

Article (68)

Facilitation of Periodical Inspection
by the Authority’s Inspectors

The Board of Directors, the Chief Executive Officer,
managers of the Company and its auditors shall facilitate
the periodical inspection conducted by the Authority carried
out by its appointed inspectors and shall furnish the
inspectors with any data or information requested by them.
The inspectors shall have the right to peruse the Company's
activities and books and any documents or records at its
branches and subsidiaries inside or outside the State or in
the possession of the Company’s auditor.

Article (69)

Conflict of Provisions Cases

1. In case of conflict between the provisions of these
Articles and any of the provisions of the Companies Law
or its implementing regulations, decisions and circulars,
the latter shall prevail.

2. These Articles of Association have been issued in
Arabic and English nevertheless the Arabic text shall
prevail in case of conflict in disregard of the content of
the English text.

Article (70)

Publication of the Articles of Association

These Articles shall be filed and published in accordance
with the law.
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