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Memorandum of Association
of
REEM INVESTMENTS

(Private Joint Stock Company)

It has been agreed on this [ ] day of
[ ] 2005 the signatories whose
names appear in the attached schedule
as follows:

Article (1)

The Parties hereto have agreed to
establish a private joint stock company in
accordance with the provisions of
Federal Law No. (8) of 1984 concerning
Commercial Companies, as amended,
and the Articles of Association attached
to this Memorandum.

Article (2)

The name of the Company shall be
“‘Reem Investments” a Private Joint
Stock Company (the “Company”).

Article (3)

The head office of the Company and its
legal place of business shall be in the
City of Abu Dhabi, Emirate of Abu Dhabi.
The Board of Directors may establish
branches, offices or agencies of the
Company in the United Arab Emirates or
abroad. 0
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Article (4)

The duration of the Company shall be
one hundred (100) Gregorian years,
commencing from the date of the
issuance of the resolution of the Minister
of Economy and Planning announcing
the establishment thereof, and it shall
thereafter automatically continue for
consecutive similar periods unless a
resolution is passed at an Extraordinary

General Assembly terminating the
Company.
Article (5)

The objects for which the Company was
established are as follows:

1. carrying out general trading activities.

2. to invest in commercial and real
estate projects and the establishment
and management thereof, including
incorporating and owning projects
operating in the field of real estate
and developing, financing,
maintaining, leasing, trading in,
selling and purchasing such projects
whether within the UAE or abroad.

3. to establish or become partner in, or
participate in establishing companies
or projects active in or that invest in
any of the trades or businesses
mentioned above whether within the
UAE or abroad.
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. to finance or guarantee any of the
companies or activities or projects in
which the Company participates or to
guarantee any subsidiary or related
company of the Company whether
within or outside the United Arab
Emirates.

. to carry on any business or trade and
do anything of any nature which in
the opinion of the Board of Directors
of the Company is connected with or
ancillary to any of the objects of the
Company, or likely directly or
indirectly to enhance the value of or
render more profitable all or any part
of the Company's undertaking,
property or assets or otherwise to
advance the interests of the
Company or of its shareholders;

. ownership of movable and
immovable property, real estate and
land whether within the UAE or
abroad and trading and selling in
such property, real estate or land or
leasing on short and long term basis,
and to erect and manage hotels on
land that is owned or allocated to or
leased by the Company.

. to purchase, own and deal in shares
and stocks of companies and trade in
such shares and stocks for its own
account.

Engage in all businesses that lead, in
the opinion of the Board of Directors
of the Company, to attaining all or
any of the objects mentioned above,
or those ancillary th//egahj_jt_?
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The Company may have an interest in, or
may participate, in any manner, with
other firms or companies engaged in a
business which is similar to the business
of the Company or that might assist the
Company in achieving its objects within
the United Arab Emirates or abroad. The
Company may merge with or acquire
such firms or companies.

The objectives and powers of the
Company set forth in the above
paragraphs shall be interpreted in a non-
restrictive fashion and in their broadest
meanings. It shall be permissible for the
Company to carry out its objectives and
to exercise its aforesaid authorities in the
United Arab Emirates and in other places
throughout the world. It may also,
expand, modify or amend these in any
manner from time to time by a resolution
of the Extraordinary General Assembly
and in accordance with the relevant
rules and the provisions of the
Companies Law.

Article (6)

The capital of the Company has been set
at the amount of one billion and five
hundred and fifty five million Dirhams
(Dhs 1,555,000,000) divided into one
hundred and fifty five million and five
hundred thousand (155,500,000) shares,
having a nominal value of ten Dirhams
(Dhs 10) for each share, all of which are
cash shares.
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Article (7)

The founders signatory to this
Memorandum have subscribed to the
entire share capital of the Company
representing one hundred fifty five million
and five hundred thousand shares
(155,500,000) shares of the Company’s
share capital with a nominal value of ten
Dirhams (Dhs 10) per share.

Each of whom has paid the entire
amount due and deposited the total
amount in the Company’s bank account
held with First Gulf Bank. Subject to the
provisions of Article 93 of Federal Law
No. (8) of 1984 concerning Commercial
Companies, as amended, it shall not be
permissible to withdraw that sum save by
a resolution of the Broad of Directors
passed after the issue of the resolution of
the Minister of Economy and Planning
publishing the establishment of the
Company, and registration thereof in the
Commercial Register.

Article (8)

The Founders signatory to this contract
undertake to fulfill all the procedures
necessary to establish the Company. As
such, they have appointed a committee
comprised of the following individuals

1. Mr. Abduihamid Mohammad
Saeed,
2. Mr. Mohammad Ahmad Saeed

Al-Qasimi; and
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as agents in their collective and
individual capacities to submit the
licensing application, fulfill the required
legal procedures, submit the necessary
documents, effect any amendments that
the competent authorities may deem
necessary, whether to this contract or the
appended Articles of Association, in
order to establish the Company.

Article (9)

Costs, expenses, fees, and disbursement
which the Company is obliged to pay by
reason of the establishment thereof are
approximately Dirhams fifteen million and
five hundred and fifty thousand
(15,550,000) which shall be deducted
from the Company's general expenses
account.

Article (10)

The Articles of Association annexed to
this Memorandum shall be deemed to be
supplementary hereto and integral part
hereof.

Article (11)

Pursuant to the provisions of Federal
Law No (8) of 1984 concerning
Commercial Companies, as amended,
the Company shall have a legal identity
fully independent from that of the
shareholders therein. Shareholders shall
not be bound by any obligations of the
Company save to the extent of the
amounts which remain unpaid (if any) on
shares which they own, and it shall not
be permissible to increase their
obligations save by their unanimous
consent. o W

Galb 2238 (523 ey (prdine agic ¢S S
el oyl Aag 5 A< 80 Gaull pans gl
A AP il eligiuly gl
1aa Jo ol g da Y Laidadl cileall Lal
B8l A< 5al Ll Al e Sha)

e

4 ) salall

saYls iy, cliy pad a6
Lol 3580 2 5b L g Al callall
Lali  Zaalue 4S8 lewndll  canay
Alewad s sl i A i
?:Lj_, e.ﬁ_).) (\0,00',00') L.._iji u_,.uuf&_,
AS N dalal) i g yeadd) s b Laad

el g Goal el Pl ey
PR IEL I Y

(VY ) salall

VAAE Al (A) aB, ol \Saf i
Danall ool gl g &y latll Syl ola 3
e 45506 padd 45,80 58 cdl
Vo ded pualuall RSN e LAS
Al Je ol 3l Ay o sealusadl a5l
o GAnal (g ) adl aga V)
550 Vs coenl 00 05Slay L e g shadl

Apelaay) agiit) gar ¥ agilel 5l 3L )



Article (12) ( \ Y ) 3alal)

This Memorandum has been made in -, i el B3e (e 2l A s
several copies of which one copy is for

each of the founders, the remainder to be A Gl Jadady cdas opaflaial
retained for submission to the competent (il aie Liaidall cilgall PR PORE
authorities upon application being made ae e L
for the necessary licenses for the Aol s = a0 sl 0
establishment of the Company. =




Restated Articles of Association
of
REEM INVESTMENTS
(a Private Joint Stock Company)

Part One
Company Incorporation

Definitions

In these Articles, the following
expressions shall have the following
meanings shown besides each one of
them, unless the context indicates
otherwise:

Company: REEM INVESTMENTS - PSC
Country: The United Arab Emirates.

Commercial Companies Law: Federal
Law No. (2) of 2015 concerning
commercial companies, any amendment
made thereon.

Ministry: The Ministry of Economy of the
United Arab Emirates.

Competent Authority: Department of
Economic Development in the Emirate of
Abu Dhabi.

Board of Directors: The

board of directors.

company’s

Special Resolution: A resolution issued
by the majority of the shareholders’ votes
owning not less than three quarters of
the shares represented in the general
assembly meeting of the company.

Cumulative Voting: That every
shareholder shall have a number of
votes equal to the number of shares he
owns, so that he shall vote using the
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same in favor of a single candidate for

the membership of the board of
directors or allocate the same to
whomever he chooses among the

candidates, provided that the number
of votes he tenders to the candidates
chosen thereby shall not exceed the
number of votes in his possession in
any case whatsoever.

Article 1

In accordance with the provisions of the
Commercial Companies Law and these
Articles, on the conditions hereinafter set
out, a private joint stock company has
been established between the cwners of
the shares.

Article 2
The name of the Company is Reem
Investments a Private Joint Stock
Cempany.

Article 3

The head office of the Company and its
legal place of business shall be in the
City of Abu Dhabi, Emirate of Abu Dhabi.
The Board of Directors may establish
branches, offices or agencies of the
Company in the United Arab Emirates or
abroad.

Article 4

The duration of the Company shall be
one hundred (100) Gregorian  years,

commencing from the date of the
issuance of the resolution of the Minister
of Economy announcing the
establishment thereof, and shall
thereafter automatically continue for
consecutive similar periods unless the
General Assembly of the Company
resolves by a special resolution to reduce
the duration or dissolve the Company.
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Article 5

The objects for which the Company is
established for are set forth in Article (4)
of the Company's Memorandum of
Association.

Part Two
The Capital

Article 6

The capital of the Company has been set
at the amount of seven hundred and
seventy seven million and five hundred
thousand Dirhams (Dhs777,500,000)
divided into seventy seven million and
seven hundred and fifty thousand
(77,750,000) shares, having a nominal
value of ten Dirhams (Dhs 10) for each
share, all of which are cash and fully paid
shares.

Article 7

All the shares in the Company are
Nominal and the  proportion of
sharehoiding of nationals of the United
Arab Emirates at any time during the
duration of the Company, must not be
less than fifty-one percent (51%) of the
capital.

Article 8

The shareholders have subscribed to the
entire share capital of the Company.
Each shareholder has paid the entire
nominal value of the subscribed shares
in cash and which have been deposited
in the Company's bank account with
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First Gulf Bank.

L

]

1,

Article 9

The share certificates or provisional
share certificates shall be taken out of
a coupon book and given serial
numbers, and each shall be signed by
two members of the Board of
Directors and sealed with the
Company's seal.

The share certificate shall contain in
particular the date of the resolution
issued for the licensing of the
establishment of the Company and
the date of the resolution announcing
the establishment thereof, the date of
the publication of both of them in the
Official Gazette, the amount of the
capital of the Company, the number
of shares the capital is divided into,
the Company's head office, and its
duration.

Article 10

The Board of Directors shall deliver to
each shareholder the share certificates
within six (6) menths of publishing the
Company's name in the Commercial
Register. '

. Should the Company decide to issue

new shares, the Board of Directors or
whomever it may designate, shall
within three (3) months of passing the
resolution authorizing such issue,
deliver to each shareholder, who
requests from the Company to do so
and has paid the administrative fee set
by the Company, the share certificates
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representing the new shares owned by
the shareholder. No temporary share
certificates shall be issued without the
Board of Directors' deciding otherwise.

Article 11

Shareholders shall not be bound by any
obligations or losses of the Company
save to the extent of the amounts which
remain unpaid (if any) on shares which
they own, and it shall not be
permissible to increase their obligations
save by unanimous consent.

Article 12

Ownership of a share shall entail
acceptance of the Memorandum and
Articles of Association of the Company,
and the resolutions of its General
Assembly., A Sharcholder may not
request refunding of the sums paid by
him for his shares in the Company.

Article 13

No share will be divisible.

Article 14

Each share shall confer upon the owner
thereof the right to a stake equivalent to
other's stakes, (without discretion as to
the ownership of the assets of the
Company (upon its liquidation) and to
the profits in the manner set out
hereinafter) and attend its general
assemblies and vote on its resolutions.

Article 15
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1. Shares in the Company may be
transferred, sold, assigned,
mortgaged or otherwise disposed of
in accordance with and subject to
the provisions of these Articles of
Association. Any such dealing with
shares shall be recorded in a
special register, to be called
the 'Share Register', after receipt
by the Board of Directors of written
notice signed by both the transferor
and the transferee. The Board of
Directors may request notarization
of the signature of both parties and
legal proof of their capacities. No
dealing shall be registered unless it
complies with these Articles of
Association.

2. Any person who acquires a right to
any share in the Company as a
result of the death or bankruptcy of
a shareholder, or pursuant to an
attachment order issued by any
competent court, shall, within
thirty (30) days:

a) Present proof of such right to the
Board of Directors, and '

b) Elect to be recorded as a
shareholder or to designate a
person to be recorded as the
shareholder with respect to such
shares.

3. The Company shall have the right
to require authentication of the
signatures of the new parties and
to any document relating to any
dealing in shares in the Company,
and to require proof of their legal
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capacity. A transferor shall be
deemed a shareholder until the
transferee has been duly registered
in the Share Register maintained
pursuant to these Articles of
Association. Two members of the
Board of Directors shall sign the
certificate(s) confirming the
registration of the shares in the
Share Register of the Company.

. Any shareholder shall have the
right to a certificate in replacement
of the certificates for the company
shares that he owns in the event of
loss or destruction of the originals
provided that a notice of such loss
is published, at his expense, in two
daily newspapers published in the
Arabic language in the UAE. The
notice shall refer to the number of
the share certificates lost or
destroyed. In the event that the
Company does not receive any
chjection after thirty (30) days from
the date of the publication of such
notice, the shareholder shall have
the right, subject to such terms as
to indemnify and payment of the
expense reasonably incurred by the
Company as the Board of Directors
may determine, to be issued with
replacement  certificates.  Such
replacement certificates shall state
on their face that they are in
replacement of lost or damaged
certificates. Such  replacement
certificates shall afford the relevant
shareholder with all of the rights
and shall entail all of the
responsibilities which pertained to
the lost or damaged certificates.

Article 16
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It shall not be permissible for the
heirs or creditors of a shareholder, for
any reascn whatsoever, to require
that seals be placed' on the books or
assets of the Company nor to require
that they be distributed or sold as a
whole because of the impossibility of
division, nor can they interfere in any
manner whatsoever in the
management of the Company, and
upon the exercise by them of their
rights they must rely on the
inventories of the Company, its final
accounts, and the resolutions of the
General Assembly.

Article 17

1. Any Shareholder may transfer its
Shares in the Company to another
Shareholder or to a third party
providéd that such transfer shall
not be contrary to these Articles or
to the Commercial Companies
Law. Such transfer must be
carried out by way of a written
instrument executed on behalf of
both the transferor and transferee.

2. If one of the Shareholders intends
to transfer its Shares (Transfer
Shares') in the Company (the
‘Transferor') to a person other
than a Shareholder with or
without consideration (the
“Transferee'), the Transferor must
give notice to all other
Shareholders through the
Chairman of the conditions of the
proposed transfer. The Chairman
must notify the other
Shareholders as soon as such
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notice is received by him. Subject
to paragraph 3 below, each of the
Shareholders notified shall be
entitled to acquire the Transfer
Shares from the Transferor.If
within thirty (30) days of the date
of the relevant notice, none of the
other Shareholders exercise their
pre-emption rights to purchase
the Transfer Shares, the
Transferor shall be at liberty to
dispose of its Shares to third
parties, provided, however, that
such disposal shall not be for a
price that is less than that
proposed by the Transferor in its
notice to all other Shareholders.

3. If more than one Shareholder

exercises its pre-emption rights
contained in paragraph 2, the
Shares to be transferred shall be

divided between them in
proportion to the number of
Shares which each such

Shareholder then holds in the
capital of the Company to the
maximum extent possible, the
Chairman may round this division
to the nearest whole number
which shallbe binding on all
shareholders.

. No transfer shall be valid as

against the Company or third
parties until it is registered in the
Share Register. The Company may
not refuse to record the transfer in
the Share Register unless it
contravenes the provisions of
these Articles of Association and

& iy b sy il e q;’y
Ldomall e Lgie J il r,e_u‘gn
Oe La gy 03— (Y1) —aailil 138
VRPN 7 PP S PR PR [P T
o= A V) G AV paalall
OS¢« Lgie JL sl gl el yd
I gl e T s )
N BTN YUY P S IR P
4 gall oy dad) 3 Jmll 4 |

B N

aa s NG a i et ) 13

>80 (Y) el b e oy aidl
R VN JPORIN ') VNI JPPV A B S
) Ay gt Lad Lgie J Ll
ol (= Al gt e J S L gSlay
L O—Sae 8 alldS,
A5 e 8 Y et

el Ll

A, alldgalge by sy

JPUSEN {73 PRIV AU g B SR
A pab 5 I AS il Gy Y
ALl 13 s L Saly Ldllas sl
S al s 8 Al Yy b
O dea gl jm ¥ A

) il 25— o Jl V!

-

"qi ‘;‘31 ..m.“ —u ol !ﬂ'! a0
the provisions of the Commercial i T ably a o pasl saad)
Companies Law. Under no Sl b el de s yall il oY)

7 L
Page 9 of 37 2/

re




<3

a. The terms

circumstances may any transfer
reducethe portion held by a
Shareholder who is, or
Shareholders who are, U.A.E.
nationals to below fifty-one per
cent (51%) of the Share capital of
the Company, nor decrease the
number of Shareholders to less
than two (2}.

The acceptance of the Transferee
of any Shares in the Company
that have been transferred in
conformity with the
provisions automatically
the acceptance by the Transferee
of and compliance with the
following:

forgoing
entails

and conditions of
these Articles of Association and
all related
agreements entered into by, and

documents and

are binding on, the shareholders

in matters concerning the

Company.

. The discharge of all liabilities and

obligation due to the Company
from the transferor in return for
the

accepting Transferred

Shares.

That the foregoing clauses (a)
and (b) of this Article shall be
binding on a shareholder's
successor in title, whether such
successor

came about by

operation of law or by

assignment.
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Article 18

The dividends due on a Share shall be
paid to the holder thereof that was
registered last in the Register of Shares
of the Company on the date that the
General Assembly which resolved such
distribution of dividends was convened.
Such registered Shareholder shall have
an exclusive right to payments made on
the Share, whether in the form of an
interest in profits or in the Company's
assets.

Article 19

1.  Without prejudice to the provisions
of Article 194 of the Commercial
Companies Law, it shall be
permissible to increase the capital
of the Company by issuing new
shares at the same nominal value
as the originai shares, and it shall
likewise be permissible to reduce it
after obtaining the approval of the
Ministry and the Competent
Authority.

2. It shall not be permissible to issue
new shares at less than their
nominal value, and if they are
issued at a greater value the
difference shall be added to the
statutory reserve areas, even if by
doing so the reserve exceeds fifty
percent (50%) of the capital of the
Company.

3. The Capital of the Company may
be increased or decreased by a
Special Resolution adopted by the
General Assembly in accordance
with a proposal of the Board of
Director in both cases. In the case
of the capital reduction, the
resolution shall be issued after
perusing the auditors' report. In

Page 11 of 37

(\A) palall

O Adai il 2L V) e an AS ) Sl ada S
c_)_)_i:iéi_“ c__n‘)u'lg_.ﬁ;\SJ__ﬁJL)N_mY1
a3 0S5 glaoY e s A seadl Aaanll
‘ﬂ_hu_c;l_i:ﬁl_m.q“ cu_w“ﬁ[j_a.“ [
Ji C\_J_;}”q_.amu_ﬂs ;13_“:?4_...“

AS I Do g se (B s

_(H)S.aLd'.

O—e (V38) Bl sl Salsl el jopa )
JH&E_‘I_)\A:IMLJ\SJ_J!UJJ\J
DA dS ;a8 Jee el 3y
FPORIIN) b SN IV TS NLCQPPAIN
el ddalidl 350 55

3 aall ag VI jlaal 5o Yy LY
T P Y I Sl
NPPROR S N SR 7 N KN
5 Al Ll W 3
Sl yaanella 5 54 o

4,

amias o Jal) f yeal o) oS3 ¥
sl A el e a2 0
3_)1.1\;“ u.n.J:s.q — C'i_)_—é‘ ;_9_1; ip\._u

L.;i 4 s - 3 Q‘ ‘\i u‘\“ c.' ‘\“)A
Gy saypdlae S aa] s

o - \




the case of the capital increase, the
resolution shall specify the amount
of the increase, the new share
value, the shareholders’ pre-
emption right. In the case of capital
reduction, the resolution shall
indicate the reduction amount and
the implementation of the
reduction. No resolution of the
General Assembly shall be issued
in the. case of capital reduction
unless it is  approved by
shareholders representing at least
seventy five percent (75%) of the
Company’s issued share capital.

Part Three
Loan Debentures

Article (20)

Without prejudice to the provisions of
Article (229) and (230) of the
Commercial Companies Law, a General
Assembly of the Company shall have
the right to

Resolution to issue loan securities, the

resolve by Special
conditions of issue thereof, and the
extent of their convertibility into shares
or may authorize the Board of Directors
in general terms to determine the
amount and terms and conditions of
issue as the Board of Directors deems
fit, provided that ,th-e loan securities
shall be recorded in the Commercial
Register and the Ministry and the
Competent Authority shall be informed

thereof.
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Part Four A Gl

The Board of Directors of the A8yl 5 1) (pulaa
' Company
Article 21 Y1) salall
1. The management of the Company e e Sy ) ulase S A0 3 ) (Jg )

Yy (V) 4338 e paaxe Ju Y e slzae Y (e
e oS of deceliaed (O)hued Je up
t_l.,i_,...a:ﬂl.a :\T_\AJA.:_“ 4__1.:..0.;.“ ,:.g.n:l.ﬁ sL__'.J_)B eliac Wi
than three (3) and no more than FEE ) P s iy | eI N g gl

shall be vested in a Board of
Directors comprised of no less

five (5) members, provided that e otlaall Gty aed Oar sl e e
the number of directors shall be Oy Saadall dyadl Gyl A s
in odd number, who shall be $33 e elae Y e faae et O A genll dmaall

elected by the General Assembly & Opetliall & gs 30 e (A 5l
Cpdaall clae W 2ae i e Y e 48,00

by secret Cumulative Voting. In :
ol 1aa 3

all cases, a majority of members
of the Board of Directors,
including the Chairman shall be
UAE nationals. The General
Assembly may appoint a number
of experienced members, who are
not shareholders in the
Company, in the Board of
Directors, provided that their
number shall not exceed one
third the number of members set
out herein.

2.The current Board of Directors s ile A gV pala Y o S LY
consists of the following persons: A5 5l pulaal pliac

1. H.H. Sheikh Tahnoon Bin Zayed ) o gg—inda Al ges )
Al Nahyan (Chairman) (31N e a )) Ol

2. Abdulhamid Mohammad Saeed
) ] , .;-.,H) vl ase dgealla e ¥
(Managing Director ) ’ (ial

3. Hamad Rashed Alnuaimi(Member)
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4. Mohammad Saeed Al Qassimi

{(Member)

5. Tarek Ahmad Jamal Mohammed
Amin Al Khoury '
(Member)

Article (22)

i. Each member of the Board of

Directors shall be appointed for a
term of three (3) years, and upon
the expiration, the Board of
Directors shall be reconstituted.
It shall be

reappoint the members whose

permissibie to

tenure has expired.

2.The Board of Directors may

appoint members to positions
which become vacant during the
yvear, but provided that such
appointment is presented to the
General Assembly at the first
meeting thereof to confirm their
appointment or to appoint
others, and if the number of
positions becoming vacant
during the year reaches one
number of
Board of

Directors or more, the Board of

quarter of the
members of the

Directors must call a General
Assembly to convene within no
longer than thirty (30) days from
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the date of the last position
becoming vacant to elect (or to
appoint, as the case may be)
persons to fill the vacant
positions. In all cases, the new
shall
tenure of his predecessor and

shall be

member complete the
such new member
eligible for re-election.

3. The Company shall have a
for the Board of
Directors. The Board’ reporter

reporter

shall not be from the members
thereof.

Article 23

The Board of Directors shall elect, from
amongst its members, a Chairman and a
Vice-Chairman, provided that the
Chairman is a national of the United
Arab Emirates. shall
represent the Company before the courts
and shall execute the resolutions issued
by the Board of Directors. The Vice-
Chairman shall act in the Chairman's
place in the event of the Chairman's

The Chairman

absence or in the event of an impediment
to the performance of his duties.

Article 24

The Board of Directors may appoint,
from amongst its members or from third
parties, one or
Managing Director or General Manager,

more director as

and shall specify their responsibilities
and remuneration. The Board of
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Directors may also form, from amongst
its members, one or more committees to

which certain of the Board of Directors'

authorities may be delegated, or which

may be entrusted with supervising the
conduct of the Company's business and
the execution of the resolutions of the
Board of Directors.

L

Article 25

The Board of Directors shall have full
powers and authorities to manage
and run all the Company’s business
and activities as it is permitted, in
addition to carry out all required
works the Company's
objectives. The said powers must be
exercised in geood faith and for the

to achieve

best interest of the Company and its
shareholders using the corporate
governance best  practices
International standards unless any of
such practices is prohibited under the

and

provisions of the Commercial
Companies Law, the Company's
Memorandum  and  Articles  of

Association or by a resolution of the
General Assembly. The Board of
Directors is expressly authorized in
to Article (154) of the
Commercial Companies Law to enter
into loan agreements for periods
exceeding three years, to extend
facilities, to mortgage the Company’s
assets, to discharge the Company’s
creditors from their obligations, to

relation

pay the compensations and agree on
arbitration.
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. The Board of Directors

2. The Board of Directors may exercise

all its authorities to utilize any of the
Company's assets or funds to enable
the Company to realize any of its
activities as specified in Article 4 of
the Memoranduin of Association. As
such, the Board of Directors may, for
example, but not exclusively on
behalf of and for the Company enter
into agreements and contracts related
to acquiring companies by the
Company and investing in and
managing such companies and trade,
transfer and sale of the Company's
real property and land allocated or

owned by the Company or lease such
property.

. The Beard of Directors may not make
any change in the nature of the
Company's business which, if made,
affect the ability of the
Company to carry on its business in
substantially  the
substantially to the same extent as
such business was carried on
immediately prior to such disposition

would

manner and

or change, unless such change has
first been approved by a Special
Resolution of the General Assembly of
the Company.

shall be
responsible for laying down the rules
relating to  administrative and
financial matters,
and their entitlements, and shall
likewise lay special
regulation governing its business and
meetings, and the distribution of

employee affairs

down a

functions and responsibilities
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amongst its members.
Article 26

The Chairman of the Board of Directors,
the Vice Chairman, any other member of
the Board or individual duly
authorized by the Board  shall
individually have the right to sign on
behalf of the Company.

other

Article 27

The Board of Directors shall convene at
least four a year unless
otherwise agreed at the head office of the
Company or any other location to be
agreed among the Directors within the
UAE or abroad and upon notification by

meetings

the Chairman or the Vice Chairman in
the case of the former's absence, or upon
the request of a single member of the
Board of Directors.

Article 28
Board of

Directors shali be wvalid unless
attended by a majority of its

1. No meeting of the

members and it shall be
permissible for a member of the
Board of Directors to depute

another member of the Board to
vote at the said meeting in which
case such member shall have two
(2) votes; provided that no member
of the Board of Directors may hold
more than one proxy at any
particular meeting of the Board of
Directors. The number of directors
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attending the meeting in person
shall not be less than half of the
number of the members of the
Board of Directors. A member of
the Board shall be considered
present if he attends in person or
via teleconferencing or any other
audiovisual media such as video
teleconferencing.

Resolutions of the Board of
Directors shail be adopted by a
majority of the members present,
in person or by proxy. In the case
of a tie, the Chairman or his
deputy shall have a casting vote.
Voting may not be made by
correspondence. Notwithstanding
the provisions of these Articles of
Association, a written resolution
signed by all members of the
Board .of Directers shall be
deemed valid, effective and correct
as if it was adopted in a meeting of
the Board of Directors duly
convened and held.

. The minutes of the meetings of the
Board of Directors shall be
recorded in a special register. The
minutes shall be signed by the
attending members as well as the
secretary to the Board of
Directors. A dissenting member
may register his opinion in such
minutes.

. Any member of the Board of
Directors who has a personal
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interest in any business or matter
Board for
must
interest to the

presented in the
discussion or
disclose

approval
such
Board, and this must be recorded
in the minutes. Such member may
~ resolution
pertaining to the relevant business

not vote on the

or matter.

Article 29

If a member of the Board of Directors
fails to attend more than three (3)
consecutive meetings or five (5) non-
successive meetings without an excuse
acceptable the Board, such member shall
be deemed to have resigned.

The post of a member of the Board shall
be deemed vacant in the event such
member:-

1. dies or becomes legally
incompetent or becomes otherwise
incapable of rerforming his duties
as a member of the Board; or

2. is convicted of any crime offensive
to honor or trustworthiness; or

3. is declared bankrupt or ceases to
pay his commercial debts, even if
the same has not resulted in the,
announcement of his bankruptcy;
or

4. resigns from his post pursuant to
written notice sent to the
Company in this regards; or

5. is not re-elected after the expiry of
his term of membership; or

6. is dismissed by a General

Assembly resoclution; or

=1

his membership in the Board was
contrary to the provisions of
Article (149) of the Commerc1al
Companies Law.
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Article 30

The Board of Directors shall have the
right to appoint a manager, several
managers or authorized representatives
of the Company and to specify their
powers, their employment terms, their

salaries and their remuneration.

Article 31

Subject to Article 32 of these Articles of
Association, members of the Board of
Directors shall not be personally liable in
connection with the undertakings of the
Company by reason of their having
carried out their duties as members of
the Board of Directors to the extent they
the of their

do not exceed scope

authorities.
Article 32

The Chairman of the Board of Directors
and the members thereof shall be liable
the the
shareholders and to others in respect of

vis-a-vis Company  and
all acts of deceit, misuse of the authority
granted to them, any breach of the
Commercial Companies Law, and any
other law and these Articles and in
respect of any mismanagement, and
provisions in contrary shall be null and

void.
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Article 33

Without prejudice to the provisions of
Article 169 of the Commercial Companies
Law, remuneration of the members of the
Board of Directors shall be a set amount
for each of them upon recommendation
of the Board of Directors and approval of
the General Assembly thereof. The
company may also provide any of its
members with expenses, additional fees
or a monthly salary in the amount
decided by the Board of Directors if that
member is part of any committee, exerts
special efforts, or undertakes additional
duties over and above his ordinary duties
as a member of the Board of Directors.

Part Five

The General Assembly

Article 34

A duly constituted General Assembly
shall represent all shareholders. 1t shall
not be permissible to convene it except in
the Country.

Article 35

Each shareholder shall have the right to
attend a General Assembly of the
shareholders, and he shall have a
number of votes equivalent to the
number of his shares. Each shareholder
may authorize another person who is not
a member of the Board of Directors to
attend the General Assembly on his
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behallf. shall be
considered valid if it is confirmed by a

Such authorization

special written proxy according to those
conditions set out by the Board of

Directors.

Article 36

Invitations to the shareholders to attend
meetings of the General Assembly shall
be sent by the announcement of the same in
two (2) daily newspapers issued in Arabic
language in the Country and by registered
letters or by courier, at least fifteen(15)
days prior to the meeting, after obtaining
the Ministry’ approval. The invitation
shall include the agenda of such meeting
and a copy of the invitation papers shall be
sent to the Ministry and the Competent
Authority. If announcement for invitation te
the General Assembly meeting is made in
less than fifteen days pricr to the time of
holding the meeting, the invitation to the
deemed wvalid if
shareholders

General Assembly is
approved bv representing
ninety five percent (95%) of the Company’s

capital.

Article 37

The Board of Directors shall lay down the
agenda of the General Assemblies. In cases
where it is permissible to convene a General
Assembly at the request of the shareholders
or auditors of accounts or the Ministry. the
agenda shall be laid down by the paity
requesting the convening of the general
Assembly.
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Article 38

1. The shareholders who desire to
attend at a General Assembly shall
register their names in the register
to be kept by the management of the
company at the place of the meeting
prior to the time fixed for that
meeting. A shareholder “or a
representative thereof shall be given
a card to attend the meeting, in
which shall be mentioned the
number of votes to which he is
entitled, on his own behalf or as

proxy.

2. The registration for attending
General Assembly meetings shall be
closed forty five (45) minutes
following the time determined in the
notice to attend the relevant
meeting. Immediately thereafter, the
chairman of the meeting shall
announce the existence or non-
existence of quorum. It may not
thereafter be permissible to accept
the registration of a shareholder
/his proxy for attending such a
meeting, nor his vote/motion shall
be counted for in respect of the
issues raised therein. '

Article 39

The Company's Register of Shares may
be closed according to the Board of
Directors and for such period as the
Board may direct.
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Article 40

The quorum which must be achieved for
the validity of the convening of a General
Assembly as well as the requisite
majority for passing resolution shall be
subject to the provision of the
Commercial companies Law.

Article 41

1. The General Assembly shall be
chaired by the Chairman of the
Board of Directors or, in his
absence, by the Vice Chairman or
the member of the Board of
Directors appointed by the Board
oi Directors for that purpose. The
Chairman shall appoint a
secretary for the meeting, and a
vote collector.

2. -The Company shall record the
minutes of meetings of the
General Assembly, and shall
confirm attendance in records
maintained for this purpose.
These shall be signed by the
Chairman of the relevant meeting,
the secretary of the meeting, the
vote collector and the auditors.

Article 42

Voting at a General Assembly shall be in
such rmanner as specified by the
Chairman of the Assembly, unless the
General Assembly decides on a different
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manner of voting. Voting must be by
secret ballot if it relates to the election,
dismissal or impeachment of members of
the Board of Directors.

The members of the board of directors
may not participate in voting on the
General

special resolutions of the

Assembly to release them from
responsibility of their management or
which are related to a special interest of
them or in relation to conflict of interests
or an existing dispute between them and

the Company.

Article 43

1. The Board of Directors may call a
General Assembly whenever they
deem it appropriate at the time
and place specified by it, and it
shall be convened at least once a
year upon a call from the Board
of Directors within the four

months following the end of the

financial year, at the time and in
the place specified in the

invitation for the meeting.

2. The General Assembly shall
convene to discuss and review
the report of the Board of

Directors on the Company's

activities, its financial position
during the vyear, to receive
discuss and review the auditor's
report, to approve the Company's
financial statements, to approve

the method for distributing
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profits, to elect members of the

Board of  Directors when
necessary, appoint the
Company's auditor and

determine his fee and to release
the members of the Board of
Directors and the auditor from
liability or to issue legal action
against them as the case may be,
and to discharge any other
matters which these Articles of
Association require the annual
General Assembly to discharge.

Article 44

The Board of Directors must summon a
General Assembly to convene when so
requested by the auditor of accounts or
a number of sharehoiders owning a
minimum of thirty percent (30%) of the
capital of the Company, and in both
cases invitation must be sent within
five (5) days from the date of
submission of such a request.

Article 45

Without prejudice tc the provisions of
the Commercial Companies Law and
with the exception of an increase in the
obligations of the shareholders in
respect of which the wunanimous
consent of the shareholders is required,
or a variation in the basic objects of the
Company or transferring the head office

of a Company to a foreign country, it
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shall
Assembly by a Special Resolution to

be permissible for a General

modify the Articles of Association of the

Company, including increase or

decrease the capital, lengthening or

shortening duration of the Company, or
merging the Company with another
company, or dissolving it or selling the
project which the Company is carrying
out, or dispose of such project in any
other manner. The subject matter of the
amendment must be stated in the

invitation calling for the aforesaid

assembly.
Article 46

Without prejudice to the provisions of
Article 180 of the Commercial Companies
Law, it shall not be permissible for a
General Assembly to deal with any
matter other than those set out in the
agenda attached to the invitation to
attend the meeting. However, the General
Assembly shall have the right to discuss
serious matters which are discovered
during the meeting.

Article 47

Resolutions of  a General Assembly
adopted in  accordance with the
provisions of the Commercial Companies
Law, and these Articles shall be binding
on all of the shareholders including
absentees and dissenters.
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Part Six
The Auditor

Article 48

The Company shall -have one or more
auditors, appointed for a one-year
renewable term by the General Assembly,
which shall determine their
remuneration. The auditor shall audit
the accounts for the fiscal year for which
he was appointed.

Article 49

The auditor of accounts shall have the
powers and obligations provided for in
the Commercial Companies, and he shall
in particular have the right at any time to
examine all of the books, records and
papers of the Company and other
documents, and shall have the right to
request any explanations as he deems
necessary in order to discharge his
functions. He shall likewise have the
right to verify the assets and liabilities of
the Company, and if he is unable to
exercise those powers he shall give a
statement to that effect in writing in a
report to be submitted to the Board of
Directors, and if the Board of Directors
does not carry out his functions, the
auditor must send a copy of the report to
the Ministry and the Competent
Authority, and present it to the General
Assembly.

Article 50

1. The auditor of accounts shall
present to the General Assembly
a report containing the
particulars provided for in Article
246 of the Commercial
Companies Law, and he must
attend the General Assembly and
shall, during such meeting,
express his opinion on everything
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concerning his work, and in
particular the balance sheet of
the Company. The auditor shall
be responsible for the accuracy of
the particulars set out in his

report in his capacity as a
representative of all of the
shareholders, and each
shareholder shall, during the
convening of the General
Assembly, have the right to

discuss the auditor's report, and
to seek clarification from him on
the matters contained therein.

. The auditor shall have the right to
receive all notices and
communication related to any
General Assembly that each
shareholder has the right to
receive.

Part Seven
The Company's Finance

Article 51

. The Board of Directors must duly
maintain  socund books  of
accounts in order to give a fair
and accurate picture of the
Company's state of affairs and to

explain its operations. Such
books shall be maintained in
accordance with internationally
recognized  procedures. No

shareholder shail be permitted to
examine these becoks without the
Board of Director’s authorization
to do so.

Al e (b pald Aa gy ALeny
O Yss—e aalpall 55 58 A
0_)—_1_)53 H BJ_J‘)J] al '\1’1'\“ R po
&9_ .q;..,qc cﬁ_\ (Jda g
f il Al e Sy ¢ aaal )
Ly o} A e gandl &

AB 3,5

L) a\“ 3 .':‘:,

S Dl il al) aal el By
[ S G N, W N { PRCH [ P o
—l“" ; :n}.@ :t —\1 A-.\ 2 :i .‘ 4‘ ;lﬂ;ﬂ”
L) aalis S 3oy

abead) L
Al dulla

oY) dalal

d; A“)’1 —l i 4 alsiie il .l1 s
J— 4 1\\633‘\:-\ iy 3‘)‘9_,_@ gl_hﬂ-?

il A8 5 A Jael oy
Lo jfaa Yod & e datyl ¢ilalas
Lgle cayl atall 4y ulsall gl sl
73 SR P W PO S 13 PON
o s s s W el b sl
T PO O—e W—a .,_\a.ql (N R

N

2. The Company shall keep books of
accounts at.the Company’ head
office for a duration of not less
than five (5) years from the end of
the financial year of the
Company.
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3. The Financial year of the
Company shall commence on 1st
January and end on 23lst
December each year.

Article 52

The Board of Directors must, at least
one month before the annual General
Assembly prepare, in respect of each
financial year, the balance sheet of the
Company and the profit and loss
account. The Board must also prepare a
report concerning the activities of the
Company during the financial year, its
financial standing as at the end of that
year, and the manner in which it
proposes that the net profits shall be
distributed. The Board shall send a
copy of the balance sheet and the profit
and loss account along with a report
from the Board of Directors to the
shareholders according to the annual
General Assembly's agenda.

Article 53

The net annual profits of the Company
shall, after the deduction of all general
costs, be

expenses and  other

distributed as follows:-

1. Ten percent (10%) shall be
deducted to be allocated to the
statutory reserve account, and
such deductions shall cease

when the total reserve reaches

an amount equivalent to at least

fiity percent (50%) of the paid up
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capital of the Company, and if
there is a shortfall in the reserve,
the deductions must resume;

2. The remaining amount of net
profit or any part thereof shall
thereafter be distributed to the
shareholders as an additional
dividend or carried forward to the
following year, or be dedicated to
create an extraordinary reserve
in accordance with the
recommendations of the Board of
Directors.

Article 54

Reserve amounts shall be utilized,
pursuant to a resolution of the Board of
Directers, in a manner that serves
the interest of the Company. Statutory
reserve amounts may not be distributed
to Shareholders; however, any such
amount exceeding one half of the paid-
up Share Capital may be utilized to
ensure distribution to Shareholders of
dividends not exceeding five percent
(5%) of the paid up Share Capital
according to the decision of the Board
of Directors without contravening the
provisions of these  Articles of
Association in years that do not permit
distribution of such  percentage.
Statutory reserve amounts may not be
used for purposes other than those
specified therefore, except by resolution

of the General Assembly.
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Article 55

Without prejudice to the provision- of
Article 241 of the
Companies Law, dividends on profits
shall be paid to the shareholders at the
time and place specified by the Board of

Commercial

Directors pursuant to the decisions the
General Assembly.

Part Eight
Disputes

Article 56

No resolution of a General Assembly
releasing the Board of Directers of
liability shall result in the lapse of any
claim of civil liability because of mistakes
committed by any of them in exercising
their functions, but if the act giving rise
to liability has been placed before the
General Assembly bv a report from the
Board of Directors or the auditor of
accounts, and has been approved, the
claim of liability shall lapse (cease to be
effective} upon the expiration of one year
from the date of the convening of the
General Assembly. Nevertheless, if the
Act attributed to the members of the
Board of Directors amounts to a criminal
offence, the claim of liability shall not
lapse_ unless the criminal liability suit
ceases to be effective.

Article 57

1. The Company shall (to the extent of
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its assets) indemnify each member of
the Board of Directors against any
liability (with the
criminal liability) incurred by him

exception of

arising from or in relation to or in
connection’ with the performance of
his duties to the Company provided
that such perscn was acting in good
faith, and in a manner he reasonably
believed to be in, or at least not
contrary to, the best interests of the
Company, and provided further that
no indemnification shall be made in
respect of any claim, issue or matter
as to which such person shall have
been adjudged by a Competent Court
to be liable to the Company.

. The Company shall pay and shall be
responsible for all expenses, fees and
costs which such person may
properly incur in connection with any
claim, demand judicial case, legal
proceeding or otherwise, asserted
against him in respect of which he is
entitled to be indemnified as
aforementioned (including, but not
limited to, criminal cases resulting in
an acquittal or the dismissal of

charges).
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Part Nine
Dissolution and Liquidation of the
Company

Articlg 58

The Company may be dissolved for

any of the following causes:

1. the expiration of the specified
duration of the Company, unless it
is renewed in accordance with the
rules set out in these Articles;

2. the expiration of the objects for
which the
established;

Company was

3. the issue of a resolution of a
General Assembly to terminate the
duration of the Company or to

dissolve it; and

4. the amalgamation of the Company
with another Company.

Article 59

In the event the Company's Ilosses
amount reach at least half the capital of
the Company, the Board of Directors
shall within thirty (30) days from the
disclosure date about the periodic and
statements to the

annual Ministry

convene the General Assembly to
consider the continuation or dissolution

of the Company. No resolution to dissolve
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the Company prior to the end of the term
stated in Article 4 of these Articles of
Association shall be effective unless

adopted by a Special Resolution.
Article 60

Upon the expiration of the duration of
the Company or in the event that it is
dissolved prior to the term laid down
therefore, the General Assembly shali,
request of the Board of
determine the manner of

upon the
Directors,
liquidation and shall appoint one or more
his/their
powers, and the authority of the Board of

liquidaters and determine
Directors shall end up on the appointing
of the liquidators. However, the authority
of the General Assembly shall remain
effective  throughout the liquidation
period, until the liquidators are released

of responsibility.

Part Ten
Final Provisions

Article 61
The provisions of the Commercial
Companies Law shall apply to the extent
that there is no relevant special provision

in the

Association.

Memcerandum or Articles of
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Article 62

Each of the Articles contained in these
Articles of Association shall not except
where the context otherwise requires, be
in any way limited or restricted by
reference to or inference from any other
Article. Also, if any Article or any part of
an Article shall be held to be illegal or
unenforceable, this shall not prejudice
the enforceability of the remainder of
these Article of Association.

Article 63

These Articles shall be deposited and
published in accordance with the Law.
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