Articles of Association of

International Holding Company PJSC

A Public Joint-Stock Company listed on Abu

A.

Dhabi Securities Exchange

Preamble

International Holding Company PJSC (the
Company) was incorporated as a public
joint-stock company in the emirate of Abu
Dhabi by virtue of the Amiri Decree no. (15)
of 1998 regarding the incorporation of the
Company, its memarandum and articles of
association dated 27" February 1999, on the
basis of which the commercial license no.
CN-1002201 was issued by Abu Dhabi
Department of Economic Development on
22 May 1999, represented herein by Mr.
Mhd Somar Nassouh Ajalyagin UAE ID No.
784-1978-4248659-5 pursuant to a POA
notarized by the Public Notary with
authentication No. (2055012207) dated
2711012020

Whereas, the Company is regulated by virtue
of Articles of Associalion dated 3 March 2021
notarized before the Abu Dhabi Judicial
2155003691

(“Existing Articles of Association”).

Department  under No.
The Board of Directors of the Company
resolved to update the Existing Articles of
Assoclation to be in accordance with the
provisions of Federal Decree Law No. 32 of
2021 concerning commercial companies.
Therefore, the General Assembly of the
Company in its meeting held on November
09" 2022 resolved by virtue of a special

resolution to cancel entirely the Existing
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and replace it with this articles of association.

CHAPTER ONE
Article (1)

On the Company’s Incorporation

The Existing Articles of Association is abrogated
and is to be substituted by this articles of
association without the need for any excuse,
notification or any other procedure as of the
publication date of this articles of association in
the official gazette, and this articles of association

shall be as such for the Company since that date.

in a manner
the

provisions of Federal Decree Law No. 32 of 2021

The Company shall operate

consistent, and does not conflict with

concerning commercial companies.,  any
regulations  and  decisions  issued in
implementation thereof, and any other law

amending or subrogating thereto in the future in

accordance with the provisions of this articles of

association.
Article (2)
Definitions
2.1 In these articles of association, the
following expressions shall have the

meanings opposite thereto, unless nothing
in the context indicates otharwise:
o “Country/ State”: means the United Arab
Emirates (UAE)

o “Companies Law™ The Federal Decree
(2021)

Law No. (32) of concerning
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Commercial Companies, as amended,
supplemented, substituted or wholly re-
enacted by subsequent laws and any other
law amending or subrogating thereto in the

future.

“Authority”: means the UAE Securities and

Commoadities Authority.

"Competent Authority”: means the
Department of Economic Development in the
emirate of Abu Dhabi.

“Market”: means Abu Dhabi Securities
Exchange licensed in the country by the
Autherity, in which the name of the Company

has been listed therein.

“‘Control” The Ability to direct the
management and policies of the company
and control the financials and operational
policies, and that is by controlling the
formation of the board of directors or electing
the majority of its members or controlling the
appaintmeants of the  administrative
apparatus, and the control is by
owning/controlling shares with voting rights
in the company amounting to 30% or more.
“Board of Directors”: The Board of

Directors of the Company.

“Governance Controls”: means the other
set of controls and rules which achieve the
corporate discipline of the Company's
relations and management in accordance

with the international standards and manners
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through the identification of duties and
responsibilities of the members of the Board
of Directors and the Senior Executive
Management, taking into account protecting
the rights of the shareholders and

stakeholders.

“Commercial Register”: means the
Commercial Register of Companies retained

with the Competent Authority.

“Special Resolution”: means the resolution
issued by a majority of votes of shareholders
who own at least not less than three quarters
(3/4) of the shares represented in the

meeting of the General Assembly.

“Accumulative Voting”: means that each
shareholder has a number of votes equal to
the number of shares he owns, so that he
votes thereby for one nominee for the
membership of the Board of Directors, or
distribute them among nominees of his
choice, provided that the number of voles
granted to his chosen nomineas not exceed
the number of votes in his possession in all

cases.

“The Related Parties”: The Chairman and
members of the Board of Directors, members
of the Senior Executive Management of the
Company and its staff, and the companies in
which any one of those has subscription in no
less than 30% of its capital, as well as the
affiliate, sister or allied companies, and all
related parties considered as such, as stated

by the law (from time to time).
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+ “Systems and Official Resolutions” The

systems, resolutions, and executive
regulations, circulars and others (issued from
to time) in relation to the Companies' Law
and Public Jaint Stock Companies, whether
from the ministry, the Authority, the Market

and/or other competent official authorities.

Article (3)
Name of the Company

The name of the Company is “International

Holding Company”, a public joint-stock
company, hereinafter referred to as the
‘Company”.

Article (4)

Head Office

The Company's head office and its legzal seat
shall be in the emirate of Abu Dhabi, and the
Board of Directors may constitute branches and

offices thereto inside and outside the country.

Article (5)
Term of the Company

The term determined for the Company is (100)
Gregorian year, started from the date of its
registration at the Commercial Register with the
Competent Authority, and thereafter this term
shzall be renewed automatically for similar and
successive periods, unless a special resolution
by the General Assembly is issued for amending

or terminating the Company’s term.
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6.1

6.2

6.3

Article (6)

Objects of the Company

The objectives of the Company shall be

consistent with the laws and decisions in

force within the country.

The Company's objects are:

(a)

(b)

{c)

(d)

Acquiring shares or interests in the
joint-siock  and limited liability

companies.

Providing loans, collaterals, and

financing for the affiliate compantes.

Acquiring the real properties and
mavables necessary for initiating its

activity.

Managing its affiliate companies.

Acquiring  intellectual  property
rights; of patents, trademarks,
industrial drawings and models, or
concession rights and renting
hereof to its affiliated or other

companies.

The Company may, seeking to achieve its

abovementioned objectives, take up the

following activities, whether inside the

Country or abroad:

(a)

Acquire, subscribe or own other
shares, Interests or rights in

compeanies, or projects operating in
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(c)

(e)

a field pertaining to the Company's
objects or to any expansion to the
Company or its other business; or
engage in business similar to the
one it undertakes, or those which
help the Company, and to finance

those companies, or projects.

Establish  affiliated

inside and outside the Country and

companies

authorize thereto the powers and
authorities that the Company deems
appropriate or necessary for any
purposes in connecticn with its
objects or any expansion or
business therecf;

others in

Participate with

establishing  other  companies,

partnerships or entities;

Engage in any business or activity,
or take up anything of whatsoever
nature which may connect or relate
to any of the Company's cbjects or
enhance directly or indirectly the
value of all or any of the Company's
projects, properties or assets, or
otherwise increase its profitability or

promote its interests;

Entering into agreemenis with

banks, financial institutions and

credit agencies in connection with

financing the Company’s business
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and activities, including, without
limitation, issuing guarantees and
granting collaterals on its assets,
including ils shares or stock, or the
shares, interesls or assets of iis
affiliate companies, and concluding
contracts in favour of third parties in
connection with the Company's
objects or any expansion thereto,
including, without limitation, issuing
guarantees or granting indemnity
bonds, or working as a guarantor, or
other than whal is stated above, to
guarantee the obligations of the
Company’s subsidiaries, with or
without a c¢harge, mortgage or
otherwise, creale a lien over the
whole or any part of the Company,
its assets, or the shares, interests,
or assets of its affiliated companies
for the purpose of guaranteeing its
obligations or the obligations of its
affiliated companies in any way;

Conclude any contracts and
agreements required to implement

the objectives of the Company,

including the  conclusion  of
construction, operation,
management, maintenance,
purchase and sale coniracts

(including contracts to buy and sell

shares and interests), or

agreements  related to the
management of companies involved
in the creation, develcpment,
operation, or maintenance of any

From the Company's facilities, or in
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(h)

the field of any associated
dependency services, or
agreements  related to the

establishment, development,

operation, and maintenance of
facilities owned by those companies
in addition to the money borrowing

agreements;

Issue and sale of new shares or
interests in its affiliate companies;

Appointing  any  attorney  or
atlorneys, in any part of the world, at
the Company’s expense and
payment of their fees, whether they
were

lawyers, bankers,

accountants, consultants,
engineers, managers or otherwise,
to do any act or work required to be
made or done fto achieve the
Company’'s objects, including the
receipt and payment of any amount

or signing any documents; and

Engage in any business or activily,
or take up anything of whatsoever
nature which the Board may find
achievable and may connect or
relate to any of the Company’s
business or enhance directly or
indirectly the value of all or any of
the Company's projects, properties
or assets, or otherwise increase its
profitability or promote its interests

or the interests of its shareholders.
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6.4

6.5

|

In addition to the powers described
hereinabove, the Company shall have
absolute and total authority to take all the
suitable and required procedures to
achieve and implement its objects, and to
contribute or cooperate, in any way to, with
other companies, organizations or
authorities as long as they are engaged in
similar business, in the UAE or abroad.

The Company may not practice its

activiies except through its affiliate
companies, nor is it permitted to perform
any activity for-which a license is required
from the supervisory authority overseeing
the activity inside or outside the country
except after obtaining the license from that
authority and providing a copy of these
licenses to the entity and the Competent

Authority.

Chapter Two
Company’s Capital
Article (7)
Issued Capital

The issued capital of the Company was
the
(2.193.539.885) two bilion one hundred

ninety three million five hundred thirty nine

determined at amount of

lhousand and eight hundred eighty five,
UAE dirhams, divided into (2.193.538.885)
two billion one hundred ninety three million
five hundred thirty nine thousand and eight
hundred eighty five shares of nominal
value of one (1) dirham for each fully paid

share, and all the Company'’s shares shall
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be of equal ranking to one another in the (—s 4€, Sl fag_m‘ p—any « Sl
rights and obligations. g 2 dagluie 44l <l

Ny Giall b

Article (8) (8) Batal
Shareholding Percentage dstalf Al

All of the Company’s shares shall be nominal and ¥ L‘ﬂ g Al A5, 5 ‘ae_wi e

the percentage of shareholding by UAE naticnals R u—tla‘_; o dapl e A )&

will, at no time during the term of the Company, <adg (=9T —d B atiall & Sl el QY
be less than (51%) fifty-one per cent of the (%351) H—e A, 3l oL Bsa w Jls b
Company's capital, and the shareholding by non- Yy Jall (ly e A8lall (nweedg 3 o)y

national shareholders shall not exceed (49%) _— dadl —wody i3 % L‘j\ e

forty-nine percent. i (%49) (—e & Jgall by o
ALl (s
Article (9) (9) salall
Shareholders Obligation Towards the 4l 8 e ,?AL.HAJ'I ‘pl}:\-“
Company

The shareholders are not bound by any Ji il il S Ol wdl 2y sl Yy
obligations or losses on the Company except Jsi—a 8V 4S, Al le L s

within the limits of their shareholding in the AL agiealias
Company.
Article (10) (10) satall
Commitment to Articles of Association and u_l-u-‘-'l QLbE_q i .Mh-ﬂtﬂ 2Bl A’)ﬁ:ﬁ
the Resolutions Of the General Assembly En-ugﬁ._“

Shareholding shall require acceptance by the adl ol Jo 8 agull 4 Sle e gy
shareholder of the Company's Articles of b 89aS, . 3l L) al—taill
Association and the resolutions of its General ()| Al oall oo Wy A Jagesll L gilaas

Assembly, and he may not request to recaver Jl u»L b et Alajiad Cdlay

hack his shareholding in the capital.

Article (11)

Shares are Indivisible
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11.1 A share shall be indivisible (except for the

nominal dividing), however, should the
share ownership descended to a number
of heirs, or became owned by several
persons, they must choose from amongst
themselves someone who represent them
towards the Company, and those persons
shall be the

share

responsible for
the

jointly
obligations  arising from
ownership. In case of non-agreement to
choose a representative, anyone of them
may resort to the competent court to
appoint him, and the Company and the
Market will be notified with the courl
decision in this regard.

The Company shall, by a special
resolution, have the right to divide the
nominal value of the share, provided that
this be after the Autharity approval, and the
new nominal value of the share shall not

be less one dirham.

Article {12)
Shares ownership

Each share grants its owner the right to a share

equal lo the share of others without

discrimination in the ownership of the Company's
assets upon

liquidation and in the profits

hereafter outlined, attending the General

Assembly sessions and voting on its resolutions.

Article (13}

Disposition of shares

The Company shall follow the laws, regulations,

and decisions in force in the Market regarding the
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Company's shares issuing, registering, trading,
transferring their cwnership and mortgaging, and
arranging any rights thereon. No assignment,
disposal, or mortgaging of the Company's shares
may in any way be registered, if the assignment,
violate the

disposal, or mortgage would

provisions of this Articles of Association.

Article (14)

Heirs or Creditors to the Shareholder

141 In the event of death of a natural
shareholder, his heir shall be the only
person who the Company agrees for him
to have property rights or interest in the
shares of the deceased, and he has the
right to profits and other privileges which
the deceased had a right therain. The helr,
after registering him in the Company in
accordance with the provisions of this
Articles of Association, shall have the
same rights that the deceased enjoyed
with respect to thess shares. The estate of
the deceased shareholder shall not be
exempt from any obligation in respect of
any share he possessed at the time of
death.

14.2  Any person who becomes entitled to any

shares in the Company, as a resull of the

death or bankruptcy of any shareholder, or
by a seizure order issued by any

competent court, must, within thirty (30)

days:

(a) Provide the Board of Directors with

the evidence of such right; and
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(b) Choose whether to be registered as
a shareholder, or to nominate a
person to be registered as a
shareholder with regards to that
share, without prejudice to the
regulation in force at the Market at
the time of death, bankruptcy or

issuance of the seizure order.

14.3 The heirs of the shareholder or his

15.1

creditors may not, in any pretext, request
that the seals be placed on the books of
the Company or its properties, nor to
require them to be divided or sold
altogether due to the inability to divide, nor
to intarfere in any way whatsoever in the
management of the Company, and when

using their rights, they must rely on the

Company’'s inventory lists, its final
accounts and the resolutions of its General
Assemblies.

Article (15)

Capital Increase or Reduction

The Company may, after having its issued
share capital fully paid, by a Special
Resolution increase its issued share
capital. The Board must implement the
resolution of capital increase within (3)
three years from the date on which the
resolution is passed otherwise such
resolution shall be deemed null and void in
respect of the amount of increase thal has
not been completed within such period.
The resolutiocn to increase the issued
share capital shall determine the amount

of capital increase and the price at which
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15.2

new shares are issued. In the event that
the issued share capital is increased by
way of in-kind contribution, the valuation of
such in-kind centribution must be in line
with the provisions of the Companies Law
and the requirements issued by the

Authority in respect of the valuation.

Capital increase shares shall be issued at
nominal value of the existing shares.
However, the Company may, by Special
Resolution and after obtaining the

approval of the Authority, resolve to:

(a)  Add a premium to the nominal value
of the shares and determine such in
the event where the market value of
the shares is more than the nominal
value. The premium will be added to
the legal reserve even if such
addition results in the legal reserve
amount exceeding half of the

amount of shares capital;

(b} Grant a discount to the nominal
value of shares and determine the
amount of such discount in the
event that the market value of the
shares is less than the nominal
value. In such event, there shall be
a negative reserve recorded on the
equity in the financial statements
and such negative reserve shall be
financed through deductions from
the future profits of the Company
and such deductions shall be made
before approving any payment of

dividends
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The Company must provide the Authority with & — &k &Sl 5L dlge 4<, Sl o v sy
report issued by an independent financial advisor A—dies (& —wse L;JL‘ DL ifie (e jalia
approved by the Authority wherein such advisor ol _uial d 0S4 8 30 sy 4 Jagll (g |
determines the methods of calculation of the NEIAVE) L IPVEEN S idle

premium or discount as the case may be.

15.3 The shareholders shall have the priority 2 3\-_!}{9% G (maalwdl 043 & 3-15
right to subscribe to the new shares, and  (§—wy 33 aall rA—uSLl wal g
the rules for subscription to the original (me..._mS"I PRUY (o P e R S
shares shall apply to subscribing to these QJ el msYL A alall o cfeall
shares, and the following shall be excluded (&—= ()— Lf'ﬁi_ué_g SRIAY &J\J\
from the priority right to subscribe to the ag YUl TSyl (= 4.__}33?\

new shares subject to the provisions of the  3Lc}ye & 4 3lall YL Baaald)
Companies Law and the regulation issued 4—ulaall culS, &l (gl 3 (.L“.S;i

by the Authority: gl e gpalall jgualls
(@} Entering of a strategic partner. .Lﬁéﬁbluﬁ’l &y pall Lo lise (T,)

(b) Converting bonds or Sukok issued << iall _97 Clai ) ijai (\_s)
by the Company into shares therein. ‘o.g.uJ S Al U8 (e Bruaall
g

(c) Issuing shares in accordance with (-;'l_l:‘:j gy (—.‘g...ml Dhaal (C)

the Company's employee cOeads gell jada
motivation program.

(d)  Converting cash debts into shares (ag_wt ) Al (yganl) g_,L_xJ:.Iz (J)
in the Company’s capita. A Jle U“l) &

(e) Merging with other company, and 455 2= zlaa I VL & (_m)
.(_9)_1..7

() Increasing the Company's Capital 4 =it Ju—all By ()

as a result of acquiring existing A Gl€s e Maany!

companies..

In all the above mentioned cases, it is necessary ad—el 5ys€3ll Jlg— Y| x
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to obtain the approval of the Authority, to issue a
special resolution from the General Assembly
and to fulfil the conditions and controls issued by

the Authority in this regard.

Article (16)

Shareholders Right to Inspect the
Company’s Books and Documents

The shareholder has the right to view the
Company’s books and documents, as well as any
documents or instruments related to a deal that
the Company has concluded with one of the
Related Parties, by permission of the Board of
Directors or by a resolution of the General

Assembly.

CHAPTER THREE
Loan Deeds or Bonds
Article (17)

Issuance of Loan Deeds or Bonds

The Company may, according to a special
resolution issued by its General Assembly,
after the approval of the Authority, resolve to
issue loan deeds of any type or lslamic
bonds. The resolution shall indicate the value
of the deeds or bonds, the terms of their
issuance and the extent of their convertibility
inlo shares, and it may issue a resolution
authorizing the Board of Directors to
determine the date of issuance of the deeds

or the honds.

Article (18)
Bonds and Deeds Trading

18.1 The Company may, according to a special
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resolution issued by its General Assembly,
after the approval of the Authority, issue
negotiable deeds or bonds, whether or not
they were convertible to shares of equal
value in the Company for each issuance,
and the Company may issue a resolution
authorizing the Board of Directors to
determine the date of issuance of the
deeds or the bonds, provided not
exceeding one (1) year from the date of

approval of the authorization.

18.2 The Company may issue negoliable deeds
or bonds, whether or not they were
convertible to shares of equal value in the
Company for each issuance, and a deed
or bond shall be nominal and deeds and

bonds may not be issued to their holder.

18.3 The deeds or bends issued on the
occasion of a single loan shall give their
owners equal rights, and every condition

contradictory thereof shall be null and void.

Article (19)

Deeds or Bonds Convertible into Shares

Deeds or bonds may not be converted into
shares unless so stipulated in the agreements,
documents or issuance prospectus, and if the
conversion is decided, the owner of the bond or
deed alone has the right to accept the conversion
or receive the nominal value of the bond or deed
unless agreements, documents or issuance
prospectus contains mandatory conversion of

shares. In this case, the bonds or deeds should
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be converted to shares based on the prior

approval of both parties upon issuance.

CHAPTER FOUR
The Company Board of Directors
Article (20)
Company Management

The Company shall be managed by a Board of
Directors comprising (5) five members to be
elected by the General Assembly of the
shareholders through the accumulative secret

voting.

Article (21)

Term of Membership of the Board of

Directors
21.1 The Term of the Board of shall be three (3)
calendar vears starting from the date of
appointment of election. At the end of that
period the Board is reconstituted, and
members whose membership term has
expired may be re-elected for new periods.
21.2 If the position becomes vacant, the Board
of Directors may appoint a member to fill
the vacant position within 30 days,
provided that it presents such appointment
to the General Assembly in its first meeting
to approve their appointment, or the
appointment of other members and the
member shall complete the term of his

predecessor.

21.3 If the vacant positions reached a quarter,

or more of the Board members, the Board
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must invite the General Assembly to 3 s o s
gl sl i eselld
O LAWY 5 S)e J—-s"fm-w
2 el Sl e Shall D

rju_u
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sl

convene within (30) thirty days from the

date of vacancy of the last vacancy to elect
who fill those positions, and every case,

the new member shall complete the term

21.4

21.5

of his predecessor.

The Company shall have a rapporteur for
the Board of Directors, and it may not he

one of its members.

The position of member of the Board of
Directors becomes vacant in the event of

the following cases:

sl d K s aY pesan
il Bae aaldl
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(a) If dies, or suffers from symptoms of (sa)l—za (ar ) _51 she—3 13 (i)
eligibility or if the member becomes  gmisal of A ajlse (o
otherwise unable to perform his eldl e Lg_)_-?.i WL;\.:-
duties as a member of the Board of (u—dae 8 ¢ sS4 _algs
Directors. Byl

(b)  If the member is convicted with a 413 &_aiys Al ol 1) (<)
crime against honor and honesty by S Ciaga by Cayoally
a final court ruling. b Al

(c)  Ifhe declares bankruptcy or ceased «i—35i g 4] o lef 13} (@)
payment of his commercial debts, 2-_.-‘_)193.“ dgu C._é:. (—s
even if this is not accompanied by <L 13 (S ot o 1 3s
declaring bankruptcy. i) lesl

(d) I his membership is in violation of dallis diig ae v SIS1Y (3)
the Commercial Companies Law. Gt LA P! ?lS_s.SF

(e}  If he resigns from his position by a <avgar daala (e Jwd 13} (_ea)

written nolification sent to the

Company in this regard.
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(f) If the Term of his membership sy 4aig cas 5ie gl 13 ()
expired, and he has not bzen re- caalans) ey

elected.

(g) If the member failed to attend three & laial j3ma o a3 ()
consecutive or five intermittent Alie <uluda G Gadaall
sessions, during the term of the 4 _alafic il _uda o w3 J
Board of Directors without an (53 B3} (edassa o DA
excuse acceptable to the Board. coelaall abiy e

216 Ifitis resolved to remove a member of the s—tse o ac J3—o j—& W} 6= 21
Board of Director, It is not permissible to 4y &5 53| jeaa D8 §)lay)
re-nominate him for membership in the e P S [P RN PN | - PPV
Board before the lapse of three years from calie 2l e Dl EO5

the date of his remaval.

Article (22) (22) Bakall
Board Membership Nomination (pdaall doguand Zdopill Gilillaia

Reguirements

221 A nominee for the membership of the dig—aal e Syall (o g e - 22
Board of Directors shall provide the s S, &l ax & of 801 G las

Company with the following: deas

(a) A resume explaining the practical —g: \:—La_g.e ol syl (T)
experience, educational J—agelly A__ddeall 2l sl
qualification, and the capacity he 4i—a X 2ad a o oealall
wishes to nominate himseff to L gl dm ol dygimall
(executive / non-executive [ (dn_.uft__g:x:m.a _),_:p/(_gs.m.ﬁ)
independent).

(b)  Acknowledgment of his commitment  ()s3L-3 ?\.J;i,n 4oyl )y 3 (u)
to the provisions of the Companies 53—l il 8llg clS, &)
Law, the decisions implementing (é.._..uLfﬂ al—laillga 1
thereof, and the Articles of Jiw Bg—u 4_1}3 a<, sl

Association of the Company, and (=il pos all 4 Jle
that he will exert the care of the




(e)

person keen to perform his work.

A statement of the names of the
companies and institutions in which
the

he operates or occupies

membership  of its boards of
directors, as well as any work he
that

the

does directly or indirectly

constitutes  competition for

Company.

A declaration of non-violation by the
nominee of articlte (149) of the

Companies Law.

In case of representatives of legal
persons, an official letter from the

legal person must be attached in

which the names of its nominees for
the Board membership are
identified.

A statement of the commercial
companies which he contributes or
participates in the ownership thereof
and the number of shares or stocks

therein.

A statement clarifying the number of
shares owned by him or the person
nominated thereby in the Company,
and a declaration not to sell these
shares during his membership in the
Board and notifying the Market not
to dispose of these shares in any
form of disposal transferring the
ownership of the property unless

after the expiry of the membership
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period or submitting resignation and
informing the Market by a letter from
the Authority in this regard.

Article (23)

Election of the Board Chairman and Vice-

231

23.2

241

Chairman

The Board of Directors shall elect from
among its members a Chairman and a
Vice-chairman, and the latter takes place
of Chairman in case of his absence or

anything preventing him.

The Board of Directors has the right to
glect from among its members a Managing
Director, and the Board shall determine its
powers and remunerations. It may also
constitute, from among its members, one
or more commitiees that are granted some
of its powers or entrusted with monitoring
the work progress of the Company and
the the

implementing resolutions  of

council.

Avrticle (24)

Powers of the Board of Directors

The Board of Directors shall have all the
powers to manage the Company and to do
all acts on its behalf as authorized lo be
done thereby, and to exercise all powers
requestead to achieve its objects, and such
powers and authorities shall only be
restricted by what has been reserved by
the Companies Law or the Articles of

Association of the General Assembly.
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24.2

251

252

2563

25.4

The Board of Directors puts in place the
regulations pertaining to financial and
administrative affairs, and the employees’
affairs and thair financial entittements. It
shall also set in a regulation for organizing
its work and meetings and distribution of

powers and responsibilities.

Article (25)
Representation of the Company

Each of the Chairman and any other
member delegated by the Beard shall have
the right to solely sign on behalf of the

Company.

The Chairman of the Board of Directors
shall be the legal representative of the
Company in front of the judiciary and in its

relations with others.

The Chairman of the Board of Diractors
may delegate others to some of his

POWErs.

The Board of Directors may not authorize
the Chairman absolutely with all iis

capacities.

The Board of Directors may delegate third
parties, other than the members of the

Board of Directors, to some of its powers.

Article (26)

Venue for the Board Meetings

The Board of Directors holds its meetings at the

Company's head office or in any other venue
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approved by the members of the Board of

Directors.

Article (27)

Quorum for the Board Meetings and Voting

on its Resolutions

271 A mesting of the Board of Directors shall
only be valid by the attendance of the
majority of its members in person, and a
member of the Board of Directors may
delegate anocther Board mernber to vole
for him, in which case a Board member
may not be substituted by mare than one

of Board

members present in person shall not be

member and the number
less than half the number of members of
the Board and this member shall have two
votes.
272 It is not permissible to vote by
correspondence, and the proxy member
must vote for the absent member
according to what was specified in the
mandate.
27.3 The resolutions of the Beard of Directors
shall be issued by a majority of the votes
of the present and represented members,
and if the votes are equal, the side from
which the Chairman or whoever replaces

him shall prevail.

27.4 Details of the matters considered, and the
resolutions taken, including any
reservations or dissenting opinions

expressed by the members, shall be

recorded in the minutes of meetings of the
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27.5

28.1

28.2

Board of Directors or its committees. All
the members attending the meeting shall
sign the minutes draft prior to their
approval by the Board, provided that
copies of the minutes of the meeting are to
be sent to the members for retention after
being approved, and the minutes shall be
kept by the Board rapporteur, and in case
any of the members refrained from signing,
his objection is to be fixed in the minutes,
and the reasons to such objection shall he
the
signatory on such minutes shall be
the the

information mentioned therein, and the

mentioned once initiated, and

responsible  for validity of
Company shall commit to the controls

issued by the Authority in this regard.

it is permissible to participate in the
meetings of the Company's Board of
Directors through modern technology
means in accordance with the procedures

and controls issued by the Authority in this

regard.
Article (28)
Board Meeting and the Invitation for
Convening

The Board of Directors shall at least hold
meelings four (4) times during the fiscal

year.

The meeting shall be upon a writlen
invitation by the Chairman of the Board of
Diractors, or

upon a written request

submitted by at least two (2) members of
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29.1

the Board and the invitation is addressed
at least a week before the specified date

along with the agenda.

Article (29)

Board Resolution by Circulation

In addition to the commitment of the Board
of Directors to the minimum number of its
meetings mentioned in Article (28) of this
Arlicles of Association, the Board of
Directors may issue some of its resolutions
by circulation in emergency cases and
such resolutions shall be considered valid
and effective as if they were taken in a
meeting thal was called for and duly held,
taking into account the following:
(a) Approval of the majority of Board
members that the situation entailing
the issuance of the resolution by
circulation is an emergency
situation.
(b)  Submitting the resolution in writing
to all the Board members for
approval, accompanied with all the
documents and papers necessary
for reviewing hereof.
(c)  Written approval by a majority shall
be given to any of the resolutions of
the Board issued by circulation, with
the necessity of presenting it at the
subsequent Board mesting in order
to include it in the minutes of its
meeting. However, resolutions by

circulation are considered effective
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when a majorily of the Board

members sign them.

A resolution by circulation shall not
be considered a meeting, and the
minimum number of the Board’s
meelings, which is stipulated in
Article (28) of these Articles of

Association, shall be adhered to.

Article (30)
Participation in a Work Competitive to the

Company by a Board Member

A member of the Board of Directors, without
approval to be renewed annually from the
General Assembly of the Company, may not
participate in any work which would compete with
the Company or trade for his account or for the
account of others in one of the branches of
activity that the Company is engaged in, and he
may not disclose any information or data related
to the Company, otherwise it may claim
the

operations that he practiced for his account as if

compensation or to consider lucrative

it were conducted for the Company.

Article (31)

Conflict of Interests

31.1 A member of the Board of Directors who
has, or the side he represents in the Board
has, a common or conflicting interest in a
deal or dealing that is presented to the
Board of Direclors to take a resolution
thereabout, he shall inform the Board

about it and to evidence his declaration in
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the minutes of the session, and he may not
participate in the special voting for lhe

resolution issued regarding that process.

31.2 If a member of the Board of Directors fails
to inform the Board in accordance with the
provisions of clause 31.1 of this Article, the
Company, or any of its shareholders, may
apply to the competent court to annul the
contract or compel the viclating member to
pay any profit or benefit accrued to him
from the contract and return it to the

Company.

Article (32)

Granting Loans to the Board Members

32.1 The Company may not provide loans to
any of its members of the Board of
Directors, hold guarantees, or provide any
collaterals related to loans granted to
them, and is considered & loan offered to a
member of the Board of Directors in
accordance with the provisions of the
Companies Law, every ioan offered to his
spouse, children, or any of his to second
degree relative.

32.2 A loan may not be provided to a company
in which a member of Board of Directors,
spouse, or any of his up to second degree
relatives owns more than (20%) twenty

percent of its capital.
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Securities

It is prohibited for any of the Related Parties to
utilize information he was informed with, by virtue
of his membership in the Board of Directors or his
position in the Campany, in achieving an interest
for him or for others, whatever the result of
dealing in the Company's securities and other
transactions, nor may any of them have a direct
or indirect interest with any party that performs
operations that are intended to make an impact
on the prices of securities issued by the

Company.

Article (34)
Deals with the Related Parties

The Company may only conclude deals with the
Related Parties by approval of the Board of
Directors which are not exceeding (5%) of the
capital of the Company, and with the approval of
the General Assembly in what is exceeding that.
Deals exceeding in its value (5%) of the issued
capital may only be concluded with the Related
Parties after valuating them by a certified valualor
in the Authority, and the auditor of the Company
shall include in his report a statement of conflicts
of interest and financial dezlings that tock place
between the Company and any of the Related

Parties and the measures taken in their regard.

Article (35)
Appointment of the CEO or the General

Manager

The Beard of Directors has the right to appoint a
CEQ or General Manager of the Company or

several authorized directors or agents and
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determine their powers and conditions of
services, salaries and bonuses, and the CEO or
General Manager of the Company may not be a
CEO or General Manager of another public joint-

stock company.

Article (36)

Responsibility of Board Members for the
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Company’s Obligations

36.1 The members of the Board of Direclors are
not personally responsible in relation to the
Company's obligations resulting from the
performance of their duties as members of
the Board of Directors, to the extent that
they do not exceed the limits of their
powers.

36.2 The Company shall be bound by the
activities carried out by the Board of
Directors within the limits of ils powers,
and it shall also be accountable for
compensation to any harm that arises from
the wrongful acts that occur from the
Chairman and members of the Board in

the management of the Company.

Article (37)
Responsibility of the Board Members

Towards the Company,
Shareholders and Third Parties

371 The members of the Board of Directors

and the execulive managemenl are
responsible towards the Company, the
sharsholders, and third parties for all acts
of fraud and abuse of authority, and for

every violation of the Companies Law and
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this Articles of Association, and every i3 L_j_».am-ia ay—3 S JJang
condition stipulating otherwise shall be S & _aanll Iy J g el 1D
void. The Company's chief executive 4S5, &l gddull pedy, W o =
officer, his deputy, (if any) and everyone at (o3 () J—S5 (=9 o) 4l
the level of senior executive management el 43wl 5] (g5 —suae

who were personally appointed to their —3 biadd agi st o 3 (o3 Tl
positions by the Board of Directors shall B alae S8 (e agralie
represent the senior executive

management.

37.2 The responsibility stipulated in Clause —gle (ias—aiall dgs—wall o & 2= 37
37.1 of this article rests with all members o1& (—w 1= 37 o ad} 3
of the Board of Directors if the error results  u—ae sl ac e e 53
from a resolution issued by consensus, but 3 = L aall L5 13} 53|

if the respective resolution in question is 13l (I P gl sl jr o
issued by a majority, the opponents are not _'U-\l_-.a el el Lae pall LS
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their objection in the minutes of the ls—38l 1 8 [l € _ e (jpalaall
session, If one of the members is absent 13L& (i_ulall y anay ag—ialyiel
from the session in which the resolution d—aiall (o el neYh 2 af (1 s
was issued, his responsibility will not be 5 8 ) Al Lgd j0m Sl
negated unless it is proven that he is not 4—ale a2 o <o 8 D) W dulys e

aware of the resolution or is aware thereof pi—o & od 24 wle A e
and he is unable to object thereto. The a—dis .4 e (alyae¥] die Uil

liability stipulated in clause 37.1 of this —3 Lo U gatall dalgg udll
Aricle remains with the executive Bl3Y) —leo el 1- 37

management if the error results from a JL\___E;T Latt L 13 A_ademll
resolution  issued by  executive Age ola
management.
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38.2

38.3

such profits in a financial year aller
deducting the depreciations and reserves.
The Company may also pay additional
expenses, fees, allowances or monthly
salary to the Board members consistent to
the polices proposed by the Nomination
and Remuneration Committee, reviewed
by the Board and approved by the General
that

working in any committee, exerting special

Assembly, is where member is
efforts, or undertaking additional works
serving the Company over his regular
a member of the Board of
be
to the Board Chairman or
the

duties as
Directors, and no allowance shall
dishursed
for Board

members attending

meetings.

The fines imposed on the Company by the
Authority or the Competent Autherity as a
result of the members of the Board of
Directors' violations of the Companies Law
or the Company's articles of association
during the concluded financial year shall
be deducled from the remuneration of the
members of the Board of Directors. The
General Assembly may not deduct all or
some of the fines if found that such fines
were not resulted from defaults or

negligence of the Board of Direclors.

As an exception from the application of the
provisions of clause (38.1) above and
subject to the regulations to be issued by
the Ministry in this regard, any member of
the Board of Directors may be paid a lump
sum fee not exceeding AED 200,000 two

hundred thousand Dirhams at the end of
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the financial year, provided that the

General Assembly has approved the
payment of such remuneration in the
following cases:

(a) If the Company does not make any
profit;

(b}  If the Company makes a profit and
lhe member's share of those profits
is less than AED 200,000 (two

hundred thousand dirhams); and

in which case, the Board Member
both  the

remuneration and lump sum fee.

(c)

may nhot  receive

Article (39)

Removal of the Chairman and Beoard

Members

The General Assembly shall have the right to
remove all or some of the elected members of the
Board of Directors and to open door for
nomination as per the controls issued by the
Authority in this regard and to elect new members
to the Board of Directors instead of those who
were removed. it is not permissible for a person
who has been removed to re-nominate for
membership in the Board before the lapse of

three (3) years of his removal.

CHAPTER FIVE
General Assembly
Article (40)

Meeting of the General Assembly

40.1 The General Assembly of the Company
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40.2

shall convene in the emirate of Abu Dhabi
or any other location determined by the
Board of Directors in the state as soon as
the Competent Autharity in the emirate of
Abu Dhabi so approves. Each shareholder
shall have the right to attend the General
Assembly meetings, and he shall have the
number of votes equivalent to the number
of his shares, and whoever has the right to
the

delegate for himself whoever he chooses,

attend General Assembly may
other than the members of the Board of
Directars. For the validity of the mandale,
it must be according to the proxy bond
approved by the Company to atlend the
General Assembly meetings or by a
special POA duly authenticated before the
notary public. In all cases, the number of
shares held by the proxy in this capacity
may not exceed (5%) five percent of the
paid-up capital of the Company, and those
who are legally incompelenl and their
shall be

representatives legally

represented.

The legal person may delegate one of his
representatives or his administrators by a
resolution issued by its Board of Directors
or whoever in his place, to represent him
in the Company's General Assembly
meetings, and the authorized person shall
have the powers determined under the

mandate resolution.

Article (41)

Announcement of Invitation to the General
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After obtaining the Authority's approval, invitation
for the shareholders to attend the meetings of the
General Assembly shall be announced in
accordance with the decisions issued by the
Authorily, or by way of text and phone messages
or e-mail (if any) subject to the conditions and
regulations issued by the Authority in this regard
at least twenty one (21} days before the date set
for the meeting afler obtaining the Authority
approval. The invitation shall include the agenda
for that meeting and a copy of the invitation
papers shall be sent to the Authority and the
Competent Authority on the date of sending the

invitation.

Article (42)

Invitation to the General Assembly Meeting

421 The Board of Directors shall call for the
General Assembly within the four (4)
months following the end of the financial
year, and also whenever it sees a need
therelo.

42.2 The Authority, the auditor or one or more
shareholders, who hold a minimum of at
least {10%) of the Company's capilal, and
for serious reasons, may submit an
application to the Board of Directors to
hold the General Assembly, in which case,
the Board of Dirsclors must invite the
General Assembly to convene within five
(5) days from the date of submitting the
application. The General Assembly shall
be convened within 30 days from the dale

of the meeting invite.

Article (43)
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Competence of the Annual General

Assembly

43.1 The Company's annual Generai Assembly

shall in particular have the Autherity to

consider and take resolution on the

following matters:

(a)

{b)

(c)

(d)

(e)

(f)

(h)

The Board's report regarding the
Company's activity and its financial
position during the year and report

of the auditors and ratifying thereof.

The Company's budget and the

profit and loss account.

Election of the members of the

Board of Directors as appropriate.

Appointment of the auditors and

selting their remuneration.

The Board's proposals regarding
profit distributions, whether they
were cash distributions or bonus

shares.

of the Board of
the Board

remuneration

The proposal
Directors  regarding
member's and

determining thereof.

Discharging the members of the
Board of Directors or dismissing
them and filing a liability case

against them, as appropriate.

the

Discharging auditors  or
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dismissing them and filing a liability

case against them, as appropriate.

Article (44)

Recording the Shareholders’ Attendance of

441

442

443

the General Assembly

The sharehaolders who wish to attend the
General Assembly shall register their
names in the E-record prepared by the
Company's management for this purpose
at the meeting place sufficiently ahead of
the time specified for that mesting, and the
record must include the name of the
shareholder and the number of shares he
represents and the names of their owners
with the presentation of the proxy. The
shareholder or the agent is given a card to
attend the meeting stating the number of
votes represented by originality and by

proxy.

The shareholders' record must include the
name of the shareholder, or the person on
his behalf, the number of shares he owns
and the ones he represents, and the
their with  the

presentation of the proxy. The shareholder

names of owners
or the agent is given a card to attend the
meeling stating the number of votes

represented by originality and by proxy.

A printed extract stating the number of
shares represented in the meeting and the
percentage of attendance shall be
extracted from the shareholders’ record
and be signed by each of the session

rapporteur, the President of the meeting
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and the Company's auditor, and a copy
be the

supervisor representing the Authority and

thereof  shall submitted to
a copy is lo be attached to the minutes of
the meeting.
44.4 Registration for attending the meetings of
the General Assembly shall be closed
when the President of the meeting
announces that the quorum for that
meeting is complete or incomplete, and it
is not permissible after that to accept the
registration of any shareholder or agent on
his behalf to attend that meeting, and also
it is not permissible to take into account his
vote or his opinion on the matters raised in

that meeting.

Article (45)
Shareholders Register

The Company shall have a register of
shareholders who have the right to attend the
Company's General Assembly meeting and vote
on its decisions in accordance with the system for
trading, clearing, settlement, {transfer of
ownership, custody of securities and relevant

rules prevailing in the Market.

Article (46)
Quorum for the General Assembly Meeting
And Voting on the Resolution thereof

46.1 The General Assembly shall be competent
to consider all matters relaled to the
Company, and the quorum is achieved in
a meeting of the General Assembly with

the presence of shareholders who own or
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represent at least fifty percent (50%) of the
Company's capital, and if the quorum is
not available at the first meeting, the
General Assembly must be called for a
second meeting held after a periad of no
less than (5) five days and not exceeding
{(15) fifleen days from the date of the first
meeting, and the deferred meeting is be
considered valid regardless of the number

of those present.

(1) Save forresolutions to be issued by a special

resolution, in accordance with the provisions
of this Articles of Association, resolutions of
the General Assembly shall be issued with a
majority of the shares represented in the
be

binding on all sharsholders, whether they

meeting, and such resolutions shall
present in, or absent from the meetings in
which the resolutions have been issued, and
whether they agree or object thereon. A copy
of which shall be communicated to the
Authority, the Market and the Competent
Authority, in accordance with the centrois

issued to this regard.

Article (47)

Presidina over the General Assembly

and Transcribina the Minutes of the Meetinu

47.1 The General Assembly shall be presided

by the Chairman of the Company’s Board
of Directors and in case of his absence, 1o
be presided by his Vice-chairman. In the
event of absence of both, it will be presided
by any Board member chosen by the
Board of Directors, and in the event the

Board of Directors fails to choose a
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47.2

47.3

member, the General Assembly shall be
presided by any one to be chosen by the
General Assembly by voting by any means
determined by the General Assembly, and
if the GA is looking into a matter related to
the president of the meeting, whateveritis,
the GA must choose from among the
shareholders someone who will preside
the meeting during the discussion of this
matter, and the president shall appoint poll
that the General

collector, provided

Assembly approves his appointment.
A minutes of the General Assembly
meeting is execuled including names of
the attending shareholders, or the
representatives thereof, number of shares
in their possession by originality or by
proxy, the number of votes determined
therefor, the issued resolutions, the
number of voles approved or rejected
thereby, and an adequate summary of the

discussions that went on in the meeting.

the
be

Minutes  of General  Assembly

meetings shall recorded regularly
following every session in a special
register for which the controls issued by a
resolution from the Authority are to be
followed, and every minutes shall be
sighed by the respective President of the
meeting, its rapporteur, the poll collector
and the auditor. All the signatories on the
meetings minutes are responsible for the

correctness of the data included therein.

Article (48)

Manner of Voting in the General Assembly
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Meeting

Voting in the General Assembly shall be in the
manner determined by the President of the
Assembly, unless the General Assembly has
decided on a certain manner for voling. If the
matter was relevant to electing, dismissing,
questioning or appointing of the members of the
Board of Directors, in cases so allowing in
accordance with provisions of this arlicles of
association, then, the secret accumulative voling

manner shall be followed.

Article (49)

Voting of the Board Members on the

Resolutions of the General Assembly

49.1 Members of the Board of Directors are not
allowed to participate in voting on the
General  Assembly  resolutions  that
discharge them from respensibility for their
management, or that which is relevant lo a
special benefit thereto, or connected with
conflict of interests existing between them

and the Company.

49.2 One who has the right to attend the
meetings of the General Assembly may
not participate in voting for himself or for
whoaver he represenls in matters related
to a special henefit or a disagreement

existing between him and the Company.

Atticle (50)

Issuance of the Special Resolution

50.1 The General Assembly must issue a

special resolution by the majority of
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shareholders, who own no less than three

quarters of the shares represented in the

meeting of the General Assembly of the

Company, in the following cases:

(@)

(b)

(c)

N

Increase or reduction of the capital.

Changing the name of the
Company.
Issuing loan deeds or bonds.

Pravision of voluntary contributions

for community service purposes.

Company dissolution or merger with

another company.

Selling the assets and stock for
which the Company was created, or
those that constitute an integral part
of the Company's objects, or

otherwise disposal thereof.

Extending or shortening the term of

the Company.

Amendment of the memorandum or

Articles of Association

In cases where the Companies Law
requires issuing a special

resolution.

Where the Company desires lo sell
(51%) or more of its assets (Stocks)

whether the sale process will be in
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50.2

(k)

O]

{n)

(o)

{t)

one deal, on in several deals, within

one (1) vyear from the date of

concluding the first deal or dealing.

Entering of a sirategic pariner.

Converting cash debts into shares

in the capital.
Issuing a program motivating the
Company employees by owning

shares therein.

Addition of bonus to the nominal

value of the share.

Incorporation of the raserve in the

Company's capital.

Dividing the nominal value of the

Company's shares.

Transformation of the Company.

Merger of the Company

Extending the winding up period.

The Company purchases its shares.

In any case, in accordance to provision of

article (139) of the Companies Law, the

Company’s Board of Directors must obtain

the prior approval from the Authority and

the Competent Authority for issuance of

the special resolution which will result in

amendment to

its memorandum and
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Articles of Association prior to presentation

to the General Assembly.

Article (51)

Inclusion of an ltem on the Agenda of the

51.1

51.2

General Assembly Meeting

The General Assembly may not deliberate

matters not included in the agenda.

the GA has the

deliberale the serious facts that are

However, right to

revealed during the meeting.

Excluding clause 51.1 of this article, an

item may be included on the agenda of the

General Assembly as per the following:

First - Before the meeting of the General

o ) L gallaig gy
Adegarll Laanll o mjll

(51) salall

Lnant) o) flasf Jsdas s 7))

Aia ganl)

A pedl A geanll Gona
il PR W W
G dpegenll dpnaall (55 D
U Bdasll gl 8 Al

P | S
-

O—e 1= 51 2 adl oo el
N A AL i) g s Balall sda
isagenl] A menll Jeel Jsrs

P L ta

1- 31

d—maall pl—adal LIS UL | K

Assembly and after the invitation has been

published:

51.3

Shareholders shall have the right to submit
arequest to include a new item or items on
the agenda of the General Assembly
before the date of the General Assembly
the

following

meeting, and after publishing

invitation, according to the

conditions:

{a) The inclusion shall be

request

submitted by a number of

shareholders representing (5%) of
the capital of the listed Company.

{b)

The inclusion request shall be
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submitted to the Authority within five
(5) days from the date the Company
has published the invitation for the

General Assembly.

(c¢) The new item shall be clear and
specific and not contradictory to the
provisions of the Companies Law or
the decisions and regulations

issued in implementation thereof.

(d)  The application for inclusion shall be
in writing and signed by its

applicants.

(¢) The Company shall notify the
shareholders of the application for
the inclusion of the new item or
items the same way in which the
invitation to hold the General
Assembly was addressed, or by any
other way the Authority deems
appropriate, that is at least five (5)
days before the date set for
convening the General Assembly,
and the notification shall include the
new itemn and the documents related

thereto.

Second - During the meeting of the General

Assembly:

51.4 During the meeting of the General
Assembly, the shareholders shall have the
right to submit an application for the
inclusion of a new item or items on the
agenda of the General Assembly,

according to the following conditions:
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51.5

51.6

{a)  Theapplication for inclusion shall be

submitted by a number of
shareholders representing (5%) of
the capital of the Company.

(b)  The new item shall be clear and

specific and not contradictory to the

provisions of the Companies Law or

and

the decisions regulations

issued in implementation thereof.

The application for inclusion shall be

{c)

in writing and signed by its

applicants.
(d)  The application forinclusion shall be
submitted to the President of the
General Assembly meeting before

starting to discuss the agenda.

The President of the meeting is obligated
to agree to the inclusion of the item - once
the conditions in clauses (A) to (D) above
are met - and, in the event of his refusal,
the applicants have the right to request
presentation to the General Assembly to
consider whether or not the item s
included, that is before starting to discuss
the agenda of the General Assembly and
a vole on the inclusion is made by a
majority of the shares represented al the

meeting.

Itis prohibited lo include a new item on the
agenda of the General Assembly in
accordance with the provisions of item No.

51.4 in “Second” above in the following
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52.1

52.2

52.3

cases!:

(a) If taking the resolution on the new
item requires a special resolution to
be issued by the General Assembly.

(b) If the new item relates to the

dismissal of all or some members of

the Company's Board of Directors.

CHAPTER SIX
The Auditor
Ariicle (52)

Appointment of an Auditor

The Company shall have cne or more
auditors whom the General Assembly will
appoint and determine his remuneration
upon a nomination by the Board of
Directors. The auditor shall be registered
with

the Authority and licensed for

practicing his profession.
An auditor shall be appointed for a
renewable year, and he shall mcnitor the
accounts of the financial year for which he
was appointed, provided that he shall not
undertake the auditing process in the
Company for a period exceeding (6) six
consecutive financial years from the date
of assuming his duties in the Company. In
this case, the responsible Partner for
auditing the Company shall be changed

after the expiry of (3} three financial years.

The auditor shall assume his duties from

the end of the meeting of that Assembly to
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the end of the next annual General A —Jaesllel _aald g )
Assembly meeting. Al A giad) Aagenl)
Article (53) (53) salall

Obligations of the Auditor bl | 38a cilalil)

53.1  An auditor shall observe the following: bl il s e sl ] 53
tek Leblelya

(a) Adhere to the provisions stipulated < s—salall ‘:LSJJ'\,\ 2l (\)
in the Companies Law, systems, <€, &0 (il 3 {55--5 L_gile
decisions, and circulars  asalaills by ally Aalai¥ly
implementing thereof. Al gl

(b) To be independent from the A4S, &l ;v e Siie )9St Qi (u)
Company and its Board of Directors. Ayl edaag

(c)  Notto combine the profession of an (83— d_ga pmy pany yi (C)
auditor with the capacity of a -9 lyy 3 Ada gy sl
parlner. A4Syl

(d) Notto hold the position of a member s ac o aie Ja Y] (3)
of the Board of Directors or any (i sais Lgi _9T J1) Rt
technical,  administrative,  or A (s N S\l j =
executive position therein.

(e) Not to be a partner or an agent of (__5Y S _5T ‘lSJ_)__m Cl—S0 N (»)
any of the Company's founders, any (e (__5T ji as, Al e (s
of its Board members, or a refative L\:ué sl Lgila) (alae sl
of any of them up to second degree. Al Aapall aa péie g_ﬁ‘ﬁ

Article (54) (54) salal
Powers of the Audit Gbladl L_EFEM Sleadla
54.1 The auditor shall have the right at all times 2 Gl bl el Gad < 1- 54

lo have access to all the Company’s 1= i g d—irég.ﬁ'»_._km
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54.2

may request axplanations that he deems
necessary to perform his job, and he may
also verify the Company's assets and
obligations, and if he is unable to use these
powers, he proves that in writing with
report submitted to the Board of Directors.
if the Board does not enable the auditor to
perform his task, the auditor must send a
copy of the repert to the Authority and the
Competent Authority and present it to the
General Assembly.

The auditor shall assume auditing the
Company's accounts, examine the budget,
profit, and loss account, review the
Company's deals with the Related Parties
and observe the application of the
provisions of the Companies Law and this
system. He must report the results of this
examination to the General Assembly and
send a copy thereof to the Authority and
the Competent Authority, and he must,
when preparing his report, make sure of

the following:

(a) The extent of authenticity of the
accounting records maintained by

the Company.

(b)  The extent to which the Company’s
accounts are consistent with the

accounting records.

If facilities are not provided to the auditor

he shall
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54.4

56.1

55.2

demonstrate this in a report he submiis to
the Board of Directors, and if the Board
fails to facilitate the auditor's task, he shall

send a copy of the report to the Authority.

The affiliate company and its auditor shall
commit to providing the information and
explanations requested by the auditor of
the parent or holding Company for auditing

puUrposes.

Article (55)
Auditor’s Annual Report

The auditor shall submit to the General
Assembly a report including the data and
information provided for in the Companies
Law, and he shall mention in his report,
and also in the balance sheet of the
Company, the voluntary contributions
extended by the Company during the fiscal
year for community service purposes (if
any)} and to identify the beneficiary entity of

such contributions.

The auditor must attend the meeting of the
General Assembly and to recite his report
therein, explaining any obstacles or
intrusions of the Board of Directors that he
faced during his performance of his job,
and his report should be neutral and
independent, and he should state his
opinion in the meeting about all that is
relevant to his job, particularly in the

Company's budget and his remarks on the

Company's accounts, its financial position
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55.3

56.1

56.2

and any violations thereat. The auditor
shall be responsible for the correctness of
the information contained in his report, and
each shareholder, during the General
Assembly session, has the right to discuss
the auditor's reporl and to inquire about

what has been included therein.

The auditor has the right to receive all
notifications and other correspondences
related to any General Assembly, which

ever shareholder is entitled to receive.

CHAPTER SEVEN
Company's Finance
Article (56)
Company’s Accounts

The Company shall prepare regular
accounts according to the international
accounting standards so they reflect a true
and fair picture of the Company's profils
and losses for the fiscal year and about its

status at the end of the financial year, and

the Company shall abide by any
requirements  provided for in the
Companies Law or the decisicns issued in

implementation thereof.

The Company shall apply the international
accounting principles and standards when
preparing its interim and annual accounts
the  distributable

and  determining

dividends.

Article (57)

Company's Fiscal Year
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The Company's fiscal year begins from January
13t and ends in December 31% of every year,
except for the first financial year which has
started from the date of registering the Company
in the Commercial Register and ended in the

following year.

Article (58)

The Balance Sheet for the Fiscal Year

The balance sheel for the fiscal year must have
been audted at least one (1) month before the
annual meeting of the General Assembly, and the
Board must prepare a report on the Company's
activity and financial position at the end of the
fiscal year and the method it proposes to
distribute the net profits and send a copy of the
budget and profit and loss account with a copy of
the auditor's report, the report of the Board of
Directors, and the corporate governance report to
the Authority, along with attaching a draft of the
annual General Assembly's invitation to the
Company's shareholders to agree to publish the
invitation in daily newspapers well in advance of
the meating of the General Assembly meeting,
taking into account the provision of Article (172)
of the Companies Law regarding the publication

of the General Assembly's invitation fifleen (15)
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or compensation for their value depreciation, and

these funds shall be disposed of according to a

resolution by the Board of Directors and they

shall not be distributed to the shareholders.

60.1

Article (60)

Distribution of Dividends

The annual net profits of the Company are

distributed, after deducting all overheads

and other expenses, as follows:

(a)

(b)

Ten percent (10%) of the net profits
shall be deducted and allocated to a
legal reserve account. This
deduction shall cease once the
aggregale of the reserve reaches
equivalent to fifty percent (50%) of
the Company's paid up capital, and
if the reserve decreased from that
percentage, the deduction shall be

run back.

The General Assembly may, upon a
proposal by the Board of Directors,
deduct a further percentage not
(10%)

allocated to constitute a statutory

exceeding ten percent
reserve, and such deduction may be
halted by a resolution of the General
Assembly according to the proposal
by the Board of Directors. This
reserve shall be used for purposes
determined by the General
Assembly according to a proposal

by the Board of Directors.
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(c)

(d)

The General Assembly identifies the
percentage of the net profits to be
distributed to the shareholders, after
the

provided that where the net profits of

deducting legal  reserve,
a certain year does make place for
dividends distribution, no claim may
be made therefor from the profits of
subsequent years.

A percentage not exceeding ten
percent (10%) from the net profit of
the ending fiscal year shall be
allocated, after deducting reserves
and depreciations, as a bonus for
the Board members and the Board
suggest the bonus and present it to
the General Assembly to consider it.
Fines that may have been imposed
on the Company by the Authority or
the competent Authority due to
violations by the Board of Directors
of the Companies Law or the
Company's articles of association
during the ending fiscal year, shall
be deducted from that bonus, and
the General Assembly may not
deduct these or some of these fines
if it becomes clear to them that
these fines are not the result of
default or error from the Board of

Directors.

The remainder of the net profits
shall then be distributed to the
shareholders or carried over to the
coming year, under a suggestion by
the Board of Directors, or allocated

to create an optional reserve to be
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allocated for certain purposes and
this may not be used for any other
purposes unfess by a resolution
issued by the Company's General

Assembly.

Article (61)
Disposal of the Statutory and Optjonal

Reserves

Disposal of the optional reserve is made under a
resolution by the Board of Directors for aspects
that achieve the Company's interests, and the
legal reserve may not be distributed to the
shareholders, but it is permissible to use the
increase in the legal reserve that is higher than
half of the issued capital, to be distributed as
dividends to the shareholders in the years where
the Company do not achieve sufficient net profits

to be distributed thereon.

Article (62)

Shareholders Dividends

Dividends shall be paid to the shareholders in
accordance with the regulations, decisions and

circulars issued by the Authority in this regard.

CHAPTER EIGHT
Disputes
Article (63)

Abatement of Responsibility Cases

Any resolution by the General Assembly
discharging the Board of Directors, does not
result to the abatement of civil responsibility case
against the Board members due to errors thereby
in performing their task, and if the action causing

-
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responsibility was presented to the General
Assembly and was ratified, the responsibility
shall abate one (1) year after the date of
convening of the General Assembly, however, if
the action ascribed to the Board members was a
criminal crime, the responsibility case will only

drop by the abatement of the general case.

CHAPTER NINE
Company Dissolution and Liquidation
Article (64)

Company Dissolution

64.1 The Company shall be dissolved for any of

the following reasons:
(a2) Expiry of the term specified in these

Articles  of Association, unless

renewed as per the rules herein.

(b)

Fulfilment of the objectives for which
the Company was established

(c) Depreciation of all or most of the
assets in the Company in a way with
which the investment with the rest

will not be useful.

Company merger pursuant to the
provisions of the Companies Law.

() Issuance of a special resolution by
the General Assembly to wind-up

the Company.

(f)  Where a court decision is rendered

for the dissolution the Company.
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Article (65)

Achieving Losses Amounting to Half of the

(65) Balall
Lidland; Chial il iludd 48,500 gudas

Company’s Capital

Where the Company's losses reach half of the
issued capital, the Board of Directors must within
thirty (30) thirty days from the date of disclosing
to the Authcrity the periodic or annual financial
statements, to invite the General Assembly to
convene to take a decision to dissolve the
Company before the term specified therefor or to

continue its activities.

Article (66)

Liguidation of the Company

Upon the expiry of the Company's term or its
dissolution before the specified term, the General
Assembly, upcn a request from the Board of
Directors, shall determine the manner of
liquidation and appoint one (1) or more
liquidators and define their powers, and the
power of the Board of Directors shall end with the
dissolution of the Company. However, the Board
of Directors continues for the management of the
Company and is considered with respect to

others as liguidators until the liquidator is

appointed, and the power of the General Aspeaill Jleed 28<
Assembly shall continue all through the
liquidation period until all liquidation works are
concluded.
CHAPTER TEN etad) alal
Final Provisions dsalidl) ‘alSa.ia"l
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After obtaining an approval from the Authority,
the Company may, by a special resolution
allocate certain percentage of its annual or
accumulated profits for social service purposes .
It is necessary to disclose on the Company's
website at the end of the financial year whether
or not it has made voluntary contributions for
social purposes; and to clearly state the
beneficiary(ies) of such contributions in the

auditor's report and Company's balance sheet.

Article (68)

Governance Controls

The Company shall be subject to the governance
controls resolution, the corporate discipline
standards, and the decisions implementing the
provisions of the Companies Law and shall be
considered an integral part of the Company's
Article  of Association and complementing

thereof.

Article (69)

Facilitating Periodic Inspection of the

Authority’s Insnectors

The Company's Board of Directors, CEO,
directors, and auditors of the Company shall
facilitate the periodic inspection work carried out
by the Authority through the inspectors assigned
thereby and provide the data or information
required by the inspectors, as well as reviewing
the Company's business and its books or any
papers or records with its branches and affiliate
companies, or with their auditors inside and

outside the country.
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Article (70)

In Case of Conflict

(70) satal
ooill s Efé

In the event of a conflict between the texts
mentioned in this Articles of Association with any
of the provisions mentioned in the Companies
Law or the regulations, decisions, and circulars
implementing thereof, those provisions shall be

lhe ones applicable.

Article (71)
Publishing the Articles of Association

These Atrticles of Association shall be maintained

and be published pursuant to the Law.

On behalf of
Company PJSC

International

Holding

Signature
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