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OMAN & EMIRATES
INVESTMENT HOLDING COMPANY SAOG

ARTICLES OF ASSOCIATION

An Omani Joint Stock Company is hereby established in accordance with provisions
of the Royal decree No. 10/93;

And the provisions of the Commercial Companies Law and its amendments;
And the provisions of the Royal Decree No .53/88 issuing the Muscat Securities Market Law’
And provisions of the Royal Decree No .129/91 issuing the State Audit Law,

And provisions of the Memorandum of Association concluded between the Government
of the Sultanate of Oman and the Government of the United Arab Emirates on the 10th
Dhul Qa’ada 1413 A.H., the 2nd of May 1993 A.D.,

And the provisions of these Articles of Association according to the following

Articles:

THE COMPANY

ARTICLE (1)
The name of the Company 1s Oman and Emurates Investment Holding Company S.A.O0.G.

ARTICLE (2)

The principle place of business of the Company and its legal residence is at the
Governorate of Muscat in the Sultanate of Oman. The Board of Directors may establish
branches, agencies or representation offices for the Company in the rest of the regions
of the Sultanate, in the United Arab Emurates or abroad.

ARTICLE (3)

The term of the company is unlimited.

ARTICLE (4)

The purposes for which the Company has been established are represented in the
following:

Investing in various aspects of investment in the Sultanate of Oman and the United
Arab Emirates and undertaking the services that are related, associated or attached to
investment or those services complimentary to it. As an example, and not exclusive,
those are:



1. Management of subsidiaries and participation in the management of companies
where investment has been made.

2.  Invest its money in shares, bonds and securities.

3. Ownership of patents rights, trademarks, concessions and other rights, for
exploitation or assignment.

4.  Initiating or becoming a party in the initiation of projects in the sectors of industry,
agriculture, trade, mining, tourism, services and other developmental area.

5. Promotion of projects, investment and financing.

6. Conducting research and economic feasibility studies related to the investment
of capital and exploring the investment projects that contribute towards fulfilling
the Company’s objectives.

COMPANY CAPITAL & SHARES

ARTICLE (5)

The aunthorized capital of the company will be twenty million Omani riyals divided into
two hundred million shares. The paid up capital of the company 1s RO. 12,187,500
(Twelve millions one hundred and eighty seven thousand and five hundred Omani
Riyals) divided into 121,875,000 shares (One hundred twenty one million eight
hundred seventy five thousand shares) with a nominal value of one hundred Baisas
each share.

ARTICLE (6)

The company shares may be owned by any of the GCC nationals.

ARTICLE (7)
Cancelled as per the Resolution of the Extraordinary General Meeting dated 05/05/2008.

ARTICLE (8)

Subscription for and ownership of shares shall entail the acceptance of the Company’s
Articles of Association and the resolutions of its General Meeting.

ARTICLE (9) TRANSFER OF SHARES

The company shares may not be sold, disposed of or transferred in any manner except
for GCC citizens or to companies the shares of which are fully owned by GCC citizens.
The transactions should be made through MSM or the stock markets in UAE.



ARTICLE (10) ALL COMPANY’S SHARES MUST BE AT THE SAME
NOMINAL VALUE

A single share may not be divided or owned by more than one person except in case
of inheritance. The heirs should be represented by one person whose name appears first
at the record. The holders of the shares are jointly responsible for whatever liabilities
arising from such ownership. The transfer of any of these shares needs approval from
all joint shareholders.

ARTICLE (11)

All shares shall carry equal rights which are inherent in the ownership thereof, namely
the right to receive dividends declared by the General Meeting; the right to share in
the distribution of the company’s assets upon liquidation; the right to transfer shares
in accordance with the law without violating the stipulation of Article (9) of these
Articles of Association; the right to inspect the Company’s Balance Sheet and Profit
and Loss Statement; the right to receive notice of and the right to participate and
vote in General Meeting in person or by proxy; the right to apply for annulment of
any decision by the General Meeting or the Board of Directors which is contrary to
the law, the Company’s Articles or the Company’s internal regulations; and the right
to institute legal action against the Directors and Auditors of the Company on behalf
of the Shareholders or on behalf of the Company pursuant to the provisions of the
Commercial Companies Law.

ARTICLE (12)

Shares shall not be issued at a price less than their nominal value.

ARTICLE (13)

2% of the nominal value of the Sharcs, as issuing expenses fee, may be included.
In case of Shares being issued with a value Higher than their nominal value, the net
extra value, after meeting the expenses of the issue, is to be added to the legal reserve
account or to a special reserve to be established in accordance with the provision of
Article (106) of the Commercial Company Law.

ARTICLE (14)
Cancelled as per the Resolution of the Extraordinary General Meeting dated 05/05/2008.

ARTICLE (15)
Cancelled as per the Resolution of the Extraordinary General Meeting dated 05/05/2008.



ARTICLE (16)

Any transfer in the ownership of shares is to be fixed in the records of Muscat Securities
Market after entering the transfer in the company’s Shareholders Register which shall
list the name of the Sharcholder, his nationality, his selected place of residence, the
number of shares owned by him and their serial numbers.

No person shall be considered by the Company as owner of registered shares unless
his ownership has been entered in the Sharcholders Register.

The Company has to register the transfer of ownership, without charge, within three
days from the date of receiving the necessary documents except for the cases stipulated
in Article (77) of the Commercial Companies Law. The Company shall refrain from
charging any sums of money for the issue of the shares.

ARTICLE (17) INCREASE OF THE COMPANY’S CAPITAL

(a) The Extraordinary General Meeting may resolve to increase the authorized capital.
Also the Board of Directors may resolve to increase the actually issued capital
during the five years following the issuance of the licensed resolution for the
increase, otherwise 1t shall be considered as null.

The Extraordmnary General Meeting may also resolve to assign the increased
shares in the capital in favour of a certain person or more in accordance with
the controls 1ssued by the Capital Market Authority.

(b) In case the increased shares in the capital are floated 1n public underwriting, each
shareholder shall have the preference right in the underwriting by a number of
new shares in the ratio of the number of the shares he owns.

Written notice should be sent to each sharcholder at his domicile recorded in
the sharc holder’s register mforming him of the aforesaid right and enclosing
a copy of the prospectus endorsed by the Capital Market Authority. This notice
shall be published in at least two daily newspapers and for two successive days
after endorsement thercof by the competent authority. The period during which
such right may be exercised shall be specified in this notice which shall not be
less than fifteen days from the date of publication. The share- holder may, in
accordance with procedures and regulations issued by the Minister of Commerce
and Industry, relinquish his said right. Shares not subscribed for in whole or in part
by the present shareholders within the period specified for that purpose shall be
offered for public subscription in accordance with the rules governing subscription
for the capital of joint stock companies under formation. The formalities of this
process shall be undertaken by the Company’s Board of Directors. Alternatively,
the Board of Directors may reduce the capital increase by an amount equal to
the value of the shares which have not been subscribed for.



ARTICLE (18) REDUCTION OF THE CAPITAL

The Extraordinary General Meeting may resolve to reduce the Company’s capital if it
exceeds the Company’s needs or if the Company has incurred losses exceeding half
of its capital. Nevertheless, the capital shall not be reduced below one quarter of the
Company’s capital at the time of reduction or below the minimum limit specified by
the Commercial Law, whichever is greater.

The resolution to reduce the Company’s capital must be published in at least two daily
newspapers and for two consecutive days. All creditors of the Company must be notified
in writing to submit their objections within sixty days from the date of notification.

The reduction of capital shall become effective only afier the expiry of such sixty day
period and after cach creditor has either paid or given adequate security.

ARTICLE (19)

The Company may not acquire its own shares except pursuant to a resolution to reduce
its capital or if such shares are part of the assets of a busmess which is acquired by
the Company with all its assets and liabilities.

Notwithstanding the foregoing, the Extraordinary General Meeting may resolve the
purchase by the Company of some of its shares not exceeding more than 10% of its
issued capital pursuant to the regulations prescribed by it and afier the approval of the
Capital Market Authority.

ARTICLE (20)

The heirs or creditors of Shareholders may not for any reason apply for blocking the
Company records, putting lien on the property or ask for division or dissolution of the
Company. They may also not interfere in any manner in the Company Management.
They shall be entitled to the value of such interest as is assessed on the basis of
inventory, financial statements and to resolution of General Meeting(s).

ARTICLE (21)

Without prejudice to the provisions of the Capital Market Law, The Company may,
by a resolution of the Extraordinary General Meeting, issue negotiable bonds through
offering them to the public or to one or more persons in consideration of amounts
loaned to the Company in accordance with the prevailing regulations or systems.

All bonds of the same issue shall have the same nominal value and shall have the
same entitlement. The bond shall not be divisible and the full value of the bonds shall
be paid in full on the date of subscription. The ownership of the bond shall not be
transferred to more than one person except in the case of inheritance where the heirs
shall be represented by one representative to be selected from amongst them and his



name shall be recorded in the book prepared for this purpose. The bond, in such case,
shall not be transferred except with the consent of all its owners.

ARTICLE (22) MANAGEMENT OF THE COMPANY:

(a) The Company shall be managed by a Board of Directors of six members in the
following manner.

1. Two members to be appointed by the Government of the Sultanate of Oman
as per the provision of chapter 6 of the Commercial Companies Law no.
4/72 as amended.

2.  Two members to be appointed by the Government of U.A.E as per their
rules and regulations.

3. In consideration to the provisions of items 1 & 2 of clause (a)} of this
Article, two members to be elected by the General Meeting from among
the shareholders or other equally divided between the Sultanate of Oman
and United Arab Emirates ( natural or juristic ) provided that the nominee,
if a shareholder, owns not less than 5000 shares of the Company’s shares.

4.  The representatives of the two Governments may not participate in the
election of the other members of the Board of Directors.

5. Without prejudice to the provisions of Article 132 of the Commercial
Companies Law, a juristic person may not be represented by more than
one representative on the Board of Directors.

(b) In consideration to the provisions of Article 95 of the Commercial Companies
Law No. 4/1974 and without prejudice to the contents of the Company‘s Articles
of Association, the nominee for the membership of Board of Directors shall:

be of good conduct and sound reputation.
2.  be at least twenty—five years of age

3. not be unable to settle his indebtedness to the same Company to which
he is lodging his nomination forms to become a member of its Boards of
Directors.

4. not be declared insolvent or bankrupt unless the state of insolvency or
bankruptcy has ceased pursuant to the law.

5.  not be sentenced in Oman or abroad for a felony or serious offence unless
rehabilitated.

6. not be a member or a representative of a juristic person in more than four
public joint stock companies based in the Sultanate of Oman once appointed
to the board in question.

7.  be authorized to nominate himself to the membership of the Board of
Directors by the juristic person if his nomination is in such a capacity.



8.  present an acknowledgment containing a statement of the number of its shares
if he is a shareholder and that he shall not dispose of them to the extent that
he shall be deprived of his status as a shareholder in the Company throughout
the term of his office. If a director falls short of any of the conditions
necessary for membership, he shall notify the Board and his position shall
be considered vacant from the date of such notice, otherwise he shall cease
to be a director with effect from the date on which the Company becomes
aware of such disqualification, without prejudice to his liabilities under the
provisions of the law. The vacant position shall be filled in accordance with
the provisions of Article 98 of the Commercial Companies Law No 4/74 as
amended.

(c) A person interested in nominating himself to the membership of the Board of
Directors shall submit a form in the format prepared by the Capital Market
Authority within the specified period which ends two days before the date fixed
for holding the General Meeting to clect members of the Board of Directors.

(d) The members of the Board of Directors , other than the representatives of the
founders, shall be elected through direct secret ballot by the shareholders. Each
shareholder shall have a number of votes equal to that of the shares held by him.
A shareholder may use the entirety of his votes in support of one nominee or
divide his shares among other nominees of his choice through the voting card.
It ensures that the total votes given to the nominees by one shareholder must be
equal to the number of shares he owns.

(¢) The membership of those elected in violation of the preceding provisions shall be
null and void with effect from the date of their election. The Company’s Board of
Directors must call a General Meecting to elect another member within a maximum
period of one month from being aware of the nullity. The Company shall have the
right to claim damages which results from this violation from the said member
or any one who participated in facilitating his participation in the election.

ARTICLE (23)

The term of office of a Director shall be for three years subject to re-election for one
or more similar periods.

ARTICLE (24)

The Board of Directors shall elect from among its members a Chairman and a Deputy
Chairman, subject to the Chairman being one of the members representing one country
and the Deputy Chairman being one of the members representing the other country. In
the coming tenure of the Board of Directors the election is reversed. The process so
continues in a periodic and alternating manner unless otherwise agreed.

The Chairman represents the Company before the law and other parties. In case of the
Chairman’s absence, the Deputy Chairman may act on his behalf.



ARTICLE (25)

No member or a representative of a juristic person in the Board of Directors shall be a
director of more than four public joint stock companies based in the Sultanate of Oman
including this Company, or be a Chairman of more than two public joint stock Companies
or be a member of the board of directors of a public and closed joint stock Company
which is based in the Sultanate of Oman and which is carrying out similar objectives.

ARTICLE (26)

If the office of a Director from those representing the Governments of Sultanate of
Oman or United Arab Emirates becomes vacant, another Director is to replace him.
The latter is to be appointed in the same manner his predecessor has been appointed.
In cases other than this, the provision of Article (98) of the Commercial Companies
Law as regards the other vacant position shall apply.

ARTICLE (27)

The Chairman may call for meetings of the Board of Directors at any time, provided
that they shall not be less than four meetings in one year. The Chairman has to call
for a Board Meeting upon request by two or more members of the Board. If it become
difficult for the Chairman to meet such request or if he is not willing, a call for the
Board Meeting shall be made by the Vice Chairman or any two members of the Board .

A meeting of the Board of Directors shall not be valid unless half of the members
at least are attended personally or by proxy , one of whom representing Government
of Oman and the other representing the Government of UAE . The Chairman or his
Deputy must be among those present. The Board of Directors shall act by resolutions
adopted by a simple majority vote of the Directors present. In casc of a tie vote, the
Chairman’s vote shall decide the issue.

Every Juristic person represented by a member in the Board of Directors may give
proxy to another person from his side to attend any meeting and vote on his behalf.

A member of the Board may be represented only by another member of the Board.
A member of the Board cannot act on behalf of more than one member. Such proxy
shall in all cases be special and written.

ARTICLE (28)

Other than in the cases of distribution of dividends, adopting the Balance Sheet and
the Profits and Loss Statement and the Director’s and Auditors Reports, the Board
of Directors may pass resolutions without the need for convening a Board Meeting,
provided that 3/4th of the Directors agree to this in writing.
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ARTICLE (29)

The meeting of the Board of Directors shall be convened in the Sultanate of Oman.
The Board may decide to convene meetings in the United Arab Emirates.

Minutes are to be kept for the deliberations and resolutions of the Board of Directors and
fixed in a special record to be signed by both the Chairman of the meeting and the Secretary.

ARTICLE (30)

The Annual Ordinary General Meeting shall fix the remuneration and sitting fees for
the Board and Board committees which shall not exceed 5% of the annual net profits
with a maximum of RO. 200,000 and the sitting fees for each Director shall not exceed
RO. 10,000 for each year and the above shall be after allocating legal and optional
reserves in accordance with Article (106) of the Commercial Companies Law and after
distributing dividends to the Sharcholders not less than 5% of the capital .

Fixing of remuneration and sitting fees In case of losses or making profits that can not
allow distribution of all shareholder’s percentage of profits shall be made in accordance
with the rules that will be decided by CMA . For companies which recorded loss in
capital , may grant sitting fees to Members of the Board of Directors and members
of Board committees for the meetings held in the year or years following such loss
within the limits and according to the rules that will be decided by CMA . Distributable
profits are the net profits after deduction of loss in the capital in previous years which
are fully amortized

The report of the Board of Directors to the General Meeting must include complete
statement on all amounts and benefits received by each member 1n the company during
the year as compensation for their services including amounts paid to Board members
in their capacities as company’s staff .

ARTICLE (31) POWERS OF THE BOARD OF DIRECTORS

The Board of Directors shall have the broadest powers to manage the Company in
accordance with its objectives. Such powers shall not be restricted except as provided
by law or these Articles of Association or the resolutions of the General Meeting. The
functions of the Board of Directors shall include, but not be limited to, the following:

a) Approve the commercial and financial policies of the estimated budget of
the Company in a manner that achieves its objectives, safeguards the rights
of its shareholders and maintains its growth.

b) Formulate the necessary plans, revising them, updating them from time to
time to achieve the set goals of the Company and carry out its activities
pursuant to the objectives of its incorporation.

¢)  Carrying out the disclosure measures pertaining to the Company and follow
up their application in compliance with the disclosure regulations and

stipulations promulgated by the Capital Market Authority.
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d)

g)

h)

b))

k)

D

Monitor the performance of the executive management and ascertain that
the work is progressing in a manner that achieves the goals of the Company
in the light of the objectives of its incorporation.

Provide accurate information to the shareholders and at the specified time in
compliance with the disclosure instructions issued by the Capital Market Authority.

Appoint the Chief Executive Officer or the General Manager provided that
neither shall be the Chairman of the Board of Directors and also appoint
their staff in accordance with the Company’s organizational structure and
specify their functions and rights.

Evaluate the performance of the staff referred to in the preceding clause
and evaluate the work of the sub committees of the Board constituted in
accordance with Article 32 of these Articles of Association.

Approve the financial statements pertaining to the business of the Company
and the outcome of its activities presented to it every three months by the
executive management which shall reflect the exact financial position.

Incorporate in the annual report presented to the General Meeting the
justification for the Company’s ability to continue carrying on its specified
activities and achieve its goals.

Appoint the Secretary of the Board of Directors 1n 1ts first meeting and
convene four meetings a year with a maximum delay of four months between
any two consecutive meetings.

Appoint the deputized member of the Board of Directors or the Executive
Director in case such position exists, provided that the appointee shall be
a full time employee of the Company

Incorporate in the financial statements a full statement about all the amounts
received by any member of the Company during the year, including the amounts
received by the members in their capacity as employees of the Company.

ARTICLE (32)

The Board of Directors may, by resolution adopted by the majority of all directors and
within the limits assigned to it, delegate its authority to commitiees formed from its
members to perform some acts.

ARTICLE (33) RESTRICTIONS ON THE BOARD OF DIRECTORS

The Board of Directors shall not perform the following acts except if authorized to do
so by a resolution of an Ordinary General Meeting:

1.  Make donations except business donations in small and customary amounts.

2. Sell all or a substantial part of the Company’s assets.

Mortgage or pledge the assets of the Company, except to secure debts of the
Company incurred in the ordinary course of the Company’s business.

4,  Guarantee debts of third parties, except guarantees made in the ordinary course of
business to achieve the objectives of the Company, its subsidiaries, other companies
in which the Company own stocks or shares and participated in its formation.
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ARTICLE (34)

The resolutions of the Board of Directors shall be implemented under the supervision
of its Chairman and monitored by the Board in the light of the Company’s internal
regulations. The Deputy Chairman shall perform the acts of the Chairman in his absence.
The Board of Directors shall form an Audit Committee from amongst its members and
appoint an Internal Auditor and a legal advisor in compliance with the conditions issued
by the Capital Market Authority. The liability provisions stipulated in Article 109 of
this law shall be applied to the members of the Audit Committee, without prejudice to
their liability resulting from their membership in the Board of Directors.

ARTICLE (35)

The right to be signatory on behalf of the Company is vested with the Chairman and
every other member nominated by the Board for that purpose. The Board may also
nominate the Chief Executive Officer, other Executives or any authorized agents to be
signatories on behalf of the Company either individually or collectively. The Board
shall also specify the limits of their authority as signatories to the financial transactions
as sct in the internal regulations.

ARTICLE (36)

The name and signatory powers of the Chairman, Managing Director and other
authorized signatories shall be registered in the Commercial Register within one month
from the date of their election or appointment.

ARTICLE (37)

The Company is bound by all acts performed by its Board of Directors, its Chairman,
Chief Executive Officer, other Executives and Authonized Agents, if any, acting in the
Company’s name and within the scope of their authority. Any third party, with good
intentions, shall be entitled to assume that any act done by the Board of Directors,
Chairman of the Company or any of those, in pursuance of the Company’s business,
was within the scope of such persons authority and the Company shall be bound thereby
unless the limitation of such person’s authority was registered in the Commercial Register.

ARTICLE (38)

The Chairman, his Deputy or any of the members of the Board of Directors may not
participate in the management of any business competing with that of the Company,
except with an approval from the Ordinary General Meeting, to be renewed annually.
Neither any of those nor any of the Company’s senior staff should utilize information that
becomes available to them by the virtue of their positions and as a result of transactions
in the Company’s securities, to achieve benefits for themselves, their children or any
of their relatives to the fourth degree. Neither should any of them have a direct or
indirect interest with any party that undertakes transactions intended to influence the
prices of securities issued by the Company. The provisions of Article (109) and (110)
of the Commercial Companies Law should apply for violations in this respect.
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ARTICLE (39)

The members of the Board of Directors or any person related to the Company may not
have any direct or indirect interest in transactions or contracts made for the account of
the Company, except under the rules and conditions laid down by the Capital Market
Authority. Members of the Board of Directors must notify the General Meeting of any
personal interest they may have in transactions or contracts proposed io be made for
the account of the Company and requiring the approval of the General Meeting. Such
notice shall be recorded in the minutes of the General Meeting and interested Director
shall not participate in the voting on the resolution to be adopted in respect of such
transactions or contract.

ARTICLE (40) RESPONSIBILITY OF THE MEMBERS OF THE BOARD OF
DIRECTORS:

Subject to provisions of the Commercial Companies Law, the members of the Board of
Directors are liable to the Company, the shareholders and third parties for the damage
caused by their acts in violation of the law and their acts which fall beyond the scope
of their powers or by any fraud or negligence in the performance of their duties or by
failure to act as prudent person under certain circumstances.

If more than one director 1s liable under the preceding paragraph, the competent Court
may hold each such director liable for all or part of the damages as the Court deems
appropriate under the circumstances of the case.

Provisions and stipulations limiting the liability of the members of the Board of Directors
shall be null and void, however, the Company shall reimburse any Director the costs
of any civil or commercial law suit brought against him as a result of his activities as
a member of the Board of Directors of the Company in the event that final judgment
in such case shall absolve the director of hability.

ARTICLE (41)

The Company may start proceedings for damages against any Director of the Company
liable for damages to the Company under the provisions of the preceding Article. The
decision shall be made by resolution of the Board of Directors who shall appoint a
person to pursuc the case on behalf of the Company and authorize such person to use
the funds of the Company for the costs of the proceedings.

Any Shareholder may propose the resolution to start proceeding against Directors and
if his proposal is not adopted by the Ordinary General Meeting, may himself pursue
the case on behalf of the Company. If the case is successful, such Shareholder shall
be reimbursed for the costs and expenses of the proceedings out of the proceeds of
the judgment and the balance shall be paid to the Company.
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ARTICLE (42)

No complaint may be filed against the members of the Board of Directors or their
respective heirs concerning the performance of their functions , unless such complaint
is filed within a period of five years from the date of the Ordinary General Meeting
at which the Board of Directors gave an account for the Company’s operations for the
period which includes the act or omission forming the basis of the complaint . Complaints
filed by the Capital Market Authority are excluded from the period referred to.

ARTICLE (43)

The Board of Directors shall appoint a Chief Executive Officer for the Company who
shall have the appropriate qualifications and experience required for the job. The Chief
Executive Officer shall be the Chief Executive fulfilling the policies set by the Board
of Directors and responsible for the execution of all resolutions adopted by the Board
of Directors. The Chief Executive Officer shall also be responsible for the operational
management of the business of the Company.

ARTICLE (44)

In addition to the day to day business as specified in the internal regulations, the Chief
Executive Officer shall have the following terms of reference:

1.  Preparing drafts of the internal regulations and financial system of the Company,
submitting them for consideration by the Board and presenting them for the
Extraordinary General Meeting for resolution.

2.  Preparing the nccessary plans and studies required for fulfilling the objectives of
the Company and submutting them to the Board of Directors.

3.  Preparing detailed programmes for executing the business plans already adopted.

4.,  Preparing drafts of contracts with individuals, companies and foreign and local
establishments as necessitated by the business.

5.  Evaluating offers received by the Company regarding projects to be executed
by outsiders. The Board of Directors is to appoint a Tender Committee for that
purpose and set its terms of reference.

6. Performing all other acts entrusted to him by the Board.

ARTICLE (45)

The sclection of the Chief Executive Officer and his Assistants is subject to very
meticulous job conditions which include efficiency and experience, as approved by
the Board of Directors.
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GENERAL MEETINGS

ARTICLE (46)

General Meectings are to be held in Muscat, Sultanate of Oman.

Every Sharcholder shall have the right to attend General Meetings and shall have one vote
for each share held by him even if such a share is represented by a provisional certificate.

A Shareholder may give a written proxy to another person to attend and vote at the
General Meeting as his representative. Such proxy shall be valid for one specified
meeting.

ARTICLE (47)

The Board of Directors may call the General Meeting to convene at any time and shall
call the General Meeting to convene whenever the law or the Company’s Article of
Association so require or upon the request of one or more shareholders who represent
at least twenty five percent of the Company’s capital.

If the Board of Directors fails to call the General Meeting to convene, then the Auditors
shall call the Meeting to convene. An invitation for the General Meeting shall not be
valid unless it includes the meeting agenda. The invitation for the General Meeting,
after being approved by the Capital Market Authority and after a copy of such approval
has been deposited with the Capital Market Authority, must be published in two daily
newspapers for at least two consecutive days in the Sultanate of Oman. At the same
time, a copy of the invitation shall be sent to each shareholder by ordinary mail or
delivered to him or his representative by hand against his signature at least two weeks
prior to the date fixed for the meeting. Every meeting in which the above mentioned
procedures are not observed shall be void.

ARTICLE (48)

The Board of Directors or the Auditors, in case of the meeting being called for by the
Auditors, shall establish the agenda of the General Meeting. The Board or the Auditors,
as the case may be, shall include in the agenda any proposal by Shareholders who
represent more than ten percent of the Company’s capital provided that the proposal is
submitted for inclusion in the Agenda at least one month prior to the date of meeting.

The General Meeting shall consider only matters included in the Agenda of the Meeting.
In exceptional cases, however, the meeting may consider any urgent and unanticipated
matter that is brought before the meeting.

ARTICLE (49)

Unless a resolution by the General Meeting is adopted for a particular method, voting
shall be taken in such manner as the Chairman directs. Voting the appointment of
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members of the Board of Directors, or terminating the membership of other than the
representatives of the shareholders of the Governments of Sultanate of Oman and United
Arab Emirates, shall be confidential.

ARTICLE (50)

Cancelled as per the Resolution of the Extraordinary General Meeting dated
05/05/2008.

ARTICLE (51)

The Board of Directors must adopt internal regulations to regulate the Company’s
management, its business and its personnel affairs in compliance with the regulation
issued by the Capital Market Authority.

ARTICLE (52)
Cancelled as per the Resolution of the Extraordinary General Meeting dated 05/05/2008.

ARTICLE (53)

The Company shall have its Articles of Association available for public inspection at
its principal place of business, and any person may obtain a true copy thereof against
payment of a sum specified in the Company’s internal regulations

ARTICLE (54)
Cancelled as per the Resolution of the Extraordinary General Meeting dated 05/05/2008.

ARTICLE (55)

The Ordinary General Meeting shall have authority to consider and decide all matters
which are not by the Commercial Companies Law or the Articles of Association of the
Company, reserved for decision by the Board of Directors or an Extraordinary General
Meeting in its capacity as a Constitutive Meeting.

The Board of Directors shall present a complete report to the General Meecting. The
report shall include a statement of the Company’s operations, the Company’s financial
and economic position, the Company’s Balance Sheet and Profit and Loss account,
the proposed Director’s remuneration and Auditors fees and the proposed allocation
of profits. The report shall include the Auditor’s opinion and comments regarding the
Director’s Report and the Director’s proposals in respect of avoiding financial risks.
All the aforementioned documents shall be signed by the Chairman of the Board.

ARTICLE (56)

The Annual General Meeting shall be held every year within three months after the
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end of the Company’s fiscal year. Other Ordinary General Meetings may be held when
required by the law or the Company’s Articles of Association or whenever the need for
such a meeting arises. The agenda of the Annual General Meeting shall include:

a. Study and approval of the report of the Board of Directors.

b. Study of the Auditor’s report and approval of the balance sheet and profit and
loss account.

c.  Distribution of dividends, provided that dividends shall be distributed only out of
the net profits or out of the free shares, provided that the provisions of Article
106 of the Omani Commercial Companies Law and these Articles of Association
have been complied with.

d. Election of the Members of the Board of Directors, other than those representing
any of the founding Governments, if the term of any or all of them has expired
or any of the posts has become vacant.

e.  Appointment of the auditors for the financial year and the assessment of their fees.

ARTICLE (57)

The Company’s Balance Sheet, Profit and Loss Statement and the reports of the Board
of Directors and the Auditors of the Company concerning the expired financial year
shall be available- for inspection by the Shareholders of the Company during business
hours at the principal place of business of the Company during a period of at least two
weeks immediately preceding the date set for the Annual General Meeting.

If any Sharcholder has been deprived of his right to inspect these documents, the
decision approving these documents shall be null and void.

Any person shall have the right to obtain a copy of the Company’s Balance Sheet and
Profit and Loss Statement and of the reports of the Board of Directors and Auditors of the
Company upon the payment of the sum fixed by the Company’s internal regulations.

ARTICLE (58)

The resolutions of the Ordinary General Meeting shall not be valid unless the meeting is
attended by Shareholders and proxies representing at least half of the Company’s capital.

Failing such a quorum, a second meeting shall be held to discuss the same agenda. The
second meeting shall be notified to Shareholders in the same manner as first meeting
at least two weeks prior the date set for the second meeting.

The resolutions of the second meeting shall be valid whatsoever the number of shares
represented, provided such meeting is held within one month from the date of the first
meeting .Resolutions of the Ordinary General Meeting shall be adopted by the relative
majority of the votes cast.
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ARTICLE (59)

Without prejudice to Article 17 (a) of these Articles of Association, the Extraordinary
General Meeting shall be convened to consider and decide about the following matters:

1.  The increase or decrease of the Company’s capital.

2 The dissolution of the Company, its liquidation or merger with another Company.
3. Selling all or part of the Company’s assets.
4

The amendment of the Company’s Articles of Association. Such an amendment
may be effective only after approval by the Director General of Commerce and
after registration in the Commercial Register in the Sultanate of Oman.

ARTICLE (60)

The resolutions of the Extraordinary General Meeting shall not be valid unless the
meeting is attended by Shareholders and proxies representing at least three quarters
of the Company’s capital. Failing such a quorum, a second meeting shall be called to
discuss the same agenda. The second Extraordinary General Meeting shall be notified
to the Sharcholders in the same manner as the first not held meeting, thirty days prior
to the date set for the second meeting. The resolution of the second meeting shall be
valid if the meeting is attended by Shareholders and proxics representing more than
half of the Company’s Capital. provided such meeting is held within six week from
the date of the first meeting.

Resolutions of the Extraordinary General Meeting shall be adopted by a majority of three-
fourths of the votes cast in respect of a given resolution, provided always that more than
half of all shares of the Company shall have been voted in favour of the resolution .

ARTICLE (61)

The Chairman of the Board of Directors shall chair the General Meeting. If he cannot
attend, his elected deputy shall chair the meeting in accordance with the provisions of
Article 103 of the Commercial Companies Law. If the Auditors call for the meeting,
pursuant to Article 116 of the same law, they shall designate the Chairman of the
meeting. The General Meeting shall appoint a Secretary who shall keep the Minutes
of the Mecting, showing the resolutions proposed and the votes taken at the meeting.
Any of the Company’s Shareholders or the bondholders shall have the right to review
the minutes at the Company’s Head Office.

ARTICLE (62)

The Chairman may, with the consent of the General Meeting at which a quorum is
present extend or defer the sessions from time to time. Such extension or deferment
becomes obligatory if decided upon by the General Meeting. Incase of deferment, the
second meeting called for shall discuss the same agenda.
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ARTICLE (63)

Each Shareholder has the right to discuss the agenda of the General Meeting and to
raise questions to the members of the Board of Directors or the Auditors in the respect.
The Board and the Auditors shall answer the Shareholders questions only to the extent
which may not cause damage to the Company. If the Shareholder feels dissatisfied
with the answers he may refer to the General Meeting, the decision of which will be
considered final.

ARTICLE (64)

Resolutions of the General Meeting duly adopted pursuant to the provisions of the
Commercial Companies Law and the Company’s Articles of Association or its Internal
Regulations, shall bind the Company and each of its shareholders, but shall not affect the
rights of third parties, except to the extent provided in the Commercial Companies Law.

Any shareholder or other interested person may, within five years from the date of the
General Meeting, apply to the competent Court for an order declaring null and void
any resolution adopted by such meeting in violation of the provisions of the Omani
Commercial Companics Law or the Company’s Articles of Association or its Internal
Regulations or if such resolution was adopted as a result of fraud or abuse of authority
by any person.

ARTICLE (65)

The Company shall have an Auditor to be appointed and his remuneration fixed by the
Ordinary General Meeting to perform his duties until the next Annual General Meeting
which may reappoint such auditor. The Auditor shall be of persons licensed to practice
accountancy and auditing profession in accordance with the provision of the law.

Auditors shall be independent from the Company and may not be Founders or Directors
or employees of the Company or 1ts affiliates. Such auditors shall not provide to the
Company or its affiliates regular technical or administrative or consultative services.

ARTICLE (66)

The Auditors shall have the right to examine all books, records and documents of the
Company at any time and to obtain all information they deem necessary for the proper
performance of their functions. The Auditors shall ascertain that the Balance Sheet and
Profit and Loss Statement conform to the books and records of the Company and that
such books and records are kept in conformity with the generally accepted principles
of accounting.

ARTICLE (67)
The Auditors shall prepare a report to the Annual General Meeting setting forth their
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opinion as to whether the Balance Sheet and the Profit and Loss Statement properly
reflect the true financial position of the Company, and as to whether the stocktaking
has been conducted in accordance with the recognized principles, and as to whether
the stocktaking has been conducted in accordance with the recognized principles, and
as to whether the data presented in the Report of the Board of Directors conforms
with that shown in the Company’s books, and as to whether, within the information
available, there have been any violation to the provisions of the Company’s Articles of
Association or to the Company’s financial systems and, whether within the information
available to them, those violations still exist.

The Auditor holds responsibility for the correctness of the data presented in his report,
being the agent acting on behalf of all the Sharcholders. Every Sharcholder has got the
right to argue with the Auditor and explain him about the contents of his report.

If the Auditors Report is not presented to the General Meeting or if it does not comply
with the stipulation of the above Article, the resolution of the Annual General Meeting
approving the accounts submitted to the Meeting, shall become void.

ARTICLE (68)

Auditors are liable to the Company, the Shareholders and third parties for damages
caused by any fraudulent act committed by them in the performance of their duties,
and are liable to the Company and the Sharcholders for damages caused by their failure
to adequately perform their duties.

ARTICLE (69)

The financial year of the Company shall start at January Ist of each year and shall end
at December 31st of the same year, except the first financial year which shall start from
the date of the Company establishment and ends at December 31st of the next year.

ARTICLE (70)

The Company shall keep Books of Accounts that give a view of the Company’s financial
position in the manner that conforms to the accepted accounting principles. The Books
of Accounts shall be kept at the Company’s Head Office or at such other place or
places the Board of Directors think fit and shall always be open for the inspection of
the Members. The Books of Account shall in particular show the following:

L. All sums of money received and expended by the Company and the matters in
respect of which the sums have been received or expended.

2. All sales and purchases of goods by the Company.

3. The assets and liabilities of the Company.
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ARTICLE (71) PREPARATION OF BALANCE SHEET

a)

b)

Within two months after the end of the financial year of the Company, the Board of
Directors shall prepare the balance sheet and a statement containing the profit and
loss account. The profit and loss account shall also include a detailed explanation
of the credit and debit records during the past financial year.

‘The Board of Directors shall put these documents along with its report about the

Company’s business during the last financial year and the net profits proposed for
distribution (if any) at the disposal of the Company’s external auditors at least six
weeks before the date fixed for the convening of the Annual General Meeting,

Copies of all the above documents shall be sent to the Capital Market Authority
and the Secretariat of the Commercial Registry at the Ministry of Commerce &
Industry at least twenty-one days prior to the date sct for the Annual General
Meeting. In addition to the invitation to attend the Annual General Meeting, copies
of the balance sheet, the Directors’ Report and the External Auditors’ Report shall
be sent to each shareholder.

The Board of Directors shall publish the balance sheet, profit and loss account and
a summary of the Directors’ Report 1n one of the local daily newspapers within
one month from the date of their ratification by the Annual General Meeting.

ARTICLE (72)

Dividends shall be paid by the Company after deducting taxes, general expenses and
other costs in the following manner:

1.

In respect of each financial year, the Board of Directors shall set aside 10% as
legal reserve until such time when the legal reserve amounts to at least one third
of the Company’s capital.

The Ordinary General Meeting according to proposal from the Board of Directors
may establish an optional reserve not exceeding 10% of the Net Profit. The total
amount of such reserve shall not exceed half the value of the Company’s capital.

The Annual Ordinary General Meeting shall fix the remuneration of the Chairman
and Directors according to Article (30) of these Articles.

ARTICLE (73)

Dividends are to be paid for Shareholders in the places and at the dates set by the
Board of Directors.

ARTICLE (74)

The Company’s cash money shall be deposited in one or more banks specified by
the Board of Directors. The Board shall specify the maximum limit that Company’s
cashier shall keep.
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DISSOLUTION & LIQUIDATION OF THE COMPANY

ARTICLE (75)

In case of any of the conditions for the dissolution of Companies stipulated in the
Commercial Companies Law arising, an Extraordinary General Meeting shall be called
for to discuss the matter.

ARTICLE (76)

After its dissolution the Company shall be liquidated in accordance with the dissolution
Articles of the Commercial Companies Law.

GENERAL PROVISIONS

ARTICLE (77)

All that is not stipulated for in the Articles of Association of the Company shall
be governed by the provisions of the Commercial Companies Law. The Company is
committed to abide by all the laws of the Sultanate.

ARTICLE (78)

Disputes concerning the interpretation or application of these Articles shall be referred
for arbitration in Oman as per the Oman1 laws.

ARTICLE (79)

The Company and its branches i the Sultanate of Oman, shall enjoy the treatment
extended to the companies which are fully owned by Omani nationals .Similarly the
Company’s branches, its various activities and 1ts subsidiary companies established in
the United Arab Emirates shall enjoy the treatment extended to Companies which are
fully, owned by nationals of the United Arab Emirates.

ARTICLE (80)

A copy of these Articles shail be lodged with the concerned authorities in accordance
with the provisions of the Commercial Companies Law of the Sultanate of Oman.
ARTICLE (81)

In commitment to these Articles and in obligation to act according to their provisions,
the Founders have done and signed these Articles on the 10th of Dhul Qa’ada 1413
AL, the 2nd of May 1993 A.D at Governorate of Muscat, Sultanate of Oman.
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Founders Signatures

For the Government of the
Sultanate of Oman

H.E. Magbool Bin Ali Bin Sultan
Minister of Commerce & Industry
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For the Government of the
United Arab Emirates

H.E.Saeed Ahmed Ghubash
Minister of Economy & Commerce
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