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Gulf Pharmaceutical Industries (JULPHAR) is
a public joint stock company incorporated in
Ras Al Khaimah, United Arab Emirates after
obtaining the approval of the Competent
Authority.

Dlils 490l cleliall mlall 4858 s
A gy Al Gl 55 k) 8 - ddle daals 4S5
Cillalal 438 g day sasiall Luell il Ly

Aaidal)

The Company was established pursuant to the
Amiri Decree no. (5/80) of 1980 issued by his
Highness, the Ruler of Ras Al Khaimah, and all
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rights and obligations of “Gulf Medical
Industrial Co.” devolved on the Company
pursuant to the Amiri Decree no. 77/19 as
amended.

Cilal iy (3aea A8 Lal) Jo5a) dadll Gl
a s all o s ikl cleluall G\_Aﬂ\ s

Ao pd 15 19/77 75 5 oY)

The Company holds industrial license no. 251
and local registry no. 2173 and trade license
no. 251 issued by the Department of Economic
Development in Ras Al Khaimah, and pursuant
to the Memorandum of Association and the
Articles of Association of the Company which
were attested by the notary public in Ras Al
Khaimah and according to the provisions of the
Federal Law no. (8) of 1984 on Commercial
Companies Law and its amendments.
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Federal Law no. (2) of 2015 on Commercial
Companies issued on 25/03/2015 and its
amendments repealed the Federal Law no. (8)
of 1984 on Commercial Companies Law and
its amendments and requires existing public
joint stock companies to amend their
Memorandum of Association and Articles of
Association to comply with its provisions.
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Pursuant to a general assembly meeting of the
Company held on 28/4/2016, and approved by
way of a Special Resolution amending the
provisions of the company’s article of
association to comply with the provisions of the
Federal Law No (2) of 2015 on Commercial
Companies.
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Pursuant to a general assembly meeting of the
Company held on 09/4/2020 in which a Special
Resolution was passed amending some of the
provisions of the company’s articles of
association.
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Pursuant to a general assembly meeting of the
Company held on 18/4/2021, approved by way
of a Special Resolution amending some
provisions of the company’s articles of
association as follows:
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It was resolved as follows:
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To amend the preamble and the following
articles 7, 17, 19, 22, 29, 33, 41, 47, 50, 51, 52
of the AOA of Gulf Pharmaceutical Industries
(Julphar) PJSC in accordance with the
amendments to Federal Law No. 2 of 2015
regarding commercial companies under
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Federal Decree by Federal Law No 26 of 2020
(“Companies Law and its amendments”)
from the following:
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Part 1 Js¥ Ll
Article (1) (1) aalall
Definitions Ay ladd)

In these Articles of Association, the following
expressions shall have the meanings assigned
to each of them unless there is a contrary
meaning in the text according to the context:
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UAE: the United Arab Emirates.
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Companies Law: Federal Law No. (2) of 2015
Concerning the Commercial Companies and
any amendments issued from time to time.
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Competent Authority: the Department of
Economic Development in the Emirate of Ras
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Board/ Board of Directors: the Board of

Directors of the Company.
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Corporate Governance Rules: the set of
rules, and principles providing for institutional
compliance in managing the Company in
accordance with international standards and
methods through specifying the responsibilities
and duties of the Board Directors and the
Senior Executive Management while taking
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into consideration the protection of the rights of | _ |1 ai} paaliall  (3gaa AlaalieV)
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the shareholders owning no less than three
quarters of the shares represented in the
General Assembly.

gl A e Ji Y Lo (0 Slay () (et lsdl
@A}A’J\ MM;J\ &Lu;\ Lﬁ PRAPIA| (sg_u‘)“

Sl

Cumulative Voting: each shareholder has a
number of votes equal to the number of shares
held by such shareholder. Such votes can be
provided to a single nominated Director or
distributed among more than one nominated
Director provided that the numbers of votes to
be given to such group of nominated Board of
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Directors is not more than the number of the
votes held by such shareholder in any case
whatsoever.
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Conflict of Interest: a situation in which taking
a decision is affected due to a personal,
material or moral interest, whereby the
interests of the Related Parties interfere or
seem to interfere with the interests of the
company as a whole, or upon taking advantage
of the professional or official position in any
way with a view to achieving a personal benefit.
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Control: the ability to affect and to control
directly or indirectly the election of the majority
of the Directors or to control the decisions of
the board or the general assembly through
owning a percentage of the shares or by
agreement or other arrangement that leads to
the same effect.
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Related Parties: the Chairman, the Directors,
the Senior Executive Management, and the
employees of the Company and the companies
in which any such persons hold thirty per cent
(30%) or more of its share capital, and any
affiliated companies, subsidiaries or sister
companies of the Company;
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Article (2)

Name of the Company
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The name of the Company is Gulf
Pharmaceutical Industries/Julphar P.J.S.C.
The Company is a public joint stock company
hereinafter referred to as the Company.
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Article (3)
Head Office
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The Company’s head office and principal place
of business shall be located in Ras Al Khaimah.
The Company may establish branches and
offices inside and outside the UAE.
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Article (4)

Term of the Company
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The term of the Company will be a period of
fifty (50) Gregorian years commencing on the
date of its registration in the commercial
register, such term shall automatically be
renewed thereafter for a similar term, unless a
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Special Resolution of the General Assembly is
issued to amend the term of the Company or
terminate the same.
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Article (5)
Objects of the Company
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The objects that the Company is established
for shall be in compliance with the provisions of
the laws and regulations in force in the UAE.
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The Company is established for the
following purposes:

1-

Manufacturing, producing drugs and
medicines as well as pharmaceutical
and medical products and/or devices
of all types and forms for human and
veterinary uses and marketing the
same.
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3- Packing materials industry. il g cadadll o) s delia -3

4- Conducting scientific research to Olanzal :\A)')J\ alal) ey Jae -4
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industry.
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8- Conducting  pharmaceutical and

chemical analyses in connection with
the business of the Company/ its
industry.
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9- Owning, lands, real estate assets in
connection with the business of the
Company, inside or outside of the
UAE.
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10- Carrying out any other projects and
works related to, or in connection with
this industry or relates in its
development.
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The Company may have an interest, or may
participate, or cooperate in any way with other
companies, institutions, and authorities inside
or outside the UAE if provided that they engage
in activities similar to its business.
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The Company may not carry on any business
which requires a license from the regulatory
body that oversees such business in the UAE
or abroad unless the Company obtains such
license and provide a copy of the same to SCA
and Competent Authority.
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Article (6)
The Issued Share Capital

(6) saLal)
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The issued share capital of the Company is
determined at one billion one hundred fifty-five
million two hundred and twenty-seven
thousand and eight hundred and eleven UAE
Dirhams (AED 1,155,227,811) divided into one
bilion one hundred fifty-five million two
hundred and twenty-seven thousand and eight
hundred and eleven (1,155,227,811) shares of
a nominal value of one UAE Dirhams (AED 1)
each. The shares are paid in full and rank
equally with each other in all aspects.
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Article (7)
Equity Rights
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All shares issued by the Company are hominal
shares, and the provisions of the Commercial
Companies Law and the resolutions issued for
its implementation with regard to the ownership
of shares must be adhered to.
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Article (8)
Shareholder Liability
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The liability of the Shareholders for the losses,
obligations or other liabilities of the Company
shall be limited to the extent of their respective
shares held in the capital of the Company.
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Article (9)

Shareholder Compliance with the Articles
of Association and the Resolutions of the
Company’s General Assemblies
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Ownership of any share in the Company shall
be deemed an acceptance by the shareholder
to be bound by these Articles of Association
and the resolutions of the Company’s General
Assemblies. A shareholder may not request a
refund for the amounts paid to the Company in
consideration of his/her shareholding in the
share capital.
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Article (10)

Indivisible Shares
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The shares are not divisible. In the event of
multiple ownership of a share, either generally
or as a result of inheritance, the
aforementioned must elect one from amongst
themselves to represent the joint owners. The
joint owners shall be jointly liable for any
obligations which may arise due to their
ownership of the share. If they fail to elect a
representative, each one shall have the right to
refer the matter to the competent court to
decide on his/her appointment and shall be
obligated to notify the Company and the
Market of such court order.
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Article (11)

Ownership of Shares
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agead) 4SLa

Each share shall entitle its holder to a
proportion equal to that of other shareholders
without distinction in the ownership of the
assets of the Company upon dissolution and in
a share of the profits as stated hereinafter, as
well as the right to attend the General
Assembly and in voting on the resolutions
thereof.

daal dalas das 3 Ggal) aSIle J i g S
de AS Al Gl g e ASe (A Gl S o e
opan g d Lad Al ZLOY)  ghdial

Article (12)

Disposition of Shares
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The Company shall comply with the laws,
regulations and decisions which are applicable
in the financial Market in which that company
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is listed in, in relation to issuance and
registration of the Company’s shares, the
trading and transfer of those shares and any
rights arising therefrom. No transfer of, dealing
in or pledging of shares in the Company shall
be recognized if such transfer, dealing or
pledge would result in contravention of these
Articles of Association.
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Article (13)

Heirs and Creditors of a Shareholder
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1. In the case of the death of a Shareholder,
then his/her heir shall be the only person(s)
recognized by the Company as having any
title to or interest in the shares of the
deceased shareholder. Such heir shall be
entitled to dividends and other privileges
which the deceased shareholder had. Such
heir, after being registered in the Company
in accordance with these Articles, shall have
the same rights in his/her capacity as a
shareholder in the Company as the
deceased shareholder had in relation to
such shares. The estate of the deceased
shareholder shall not be exempted from any
obligation regarding any share held by
him/her at the time of death.
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2. Any person who becomes entitled to rights
to shares in the Company in consequence
of the death or bankruptcy of any
shareholder, or pursuant to any attachment
order issued by any competent court shall,
within thirty (30) days:
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a) Provide evidence for such right to the
Board.
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b) Select either to be registered as a
shareholder or to nominate any other
person to be registered as shareholder
thereof, without prejudice to the
Market’s applicable rules at the time of
death, bankruptcy or the issuance of a
court order.
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3. Heirs or creditors of a Shareholder, may not,
for any reason whatsoever, require that
seals be placed on the books or assets of
the Company nor require that the shares be
distributed or sold due to impossibility of
division or to interfere in any manner
whatsoever in the management of the
Company, and upon the exercise by them of
their rights they must rely on the inventories
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of the Company, its final accounts and the
resolutions of its General Assemblies.

Article (14)

Increasing or Reducing the Share Capital

(41) 32wl
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Subject to the approval of SCA and the
Competent Authority, the issued share
capital of the Company may be
increased by issuing new shares of the
same nominal value as the original
shares or of the same nominal value
plus a premium. The share capital of
the Company may also be reduced.
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It shall not be permissible to issue new
shares at less than their nominal
value, and if such shares are issued at
a greater value, the difference shall be
added to the statutory reserve even if
such reserve thereby exceeds fifty per
cent (50%) of the issued share capital
of the Company.
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An increase or a reduction of the
issued share capital of the Company
shall be resolved by a Special
Resolution of the General Assembly,
pursuant to a recommendation of the
Board of Directors in both cases, and
after reviewing the auditors’ report in
case of a reduction. In the case of an
increase, the resolution must state the
amount of the increase, the value of
the shares issued. In the case of a
decrease in the share capital, the
resolution must state the amount of
decrease and the method of its
implementation.
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Shareholders shall have priority to
subscribe to the new shares. The rules
governing the subscription to the
original shares shall apply to
subscription to the new shares. The
following shall be excluded from the
priority right to subscription to the new
shares:
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Admit a strategic partner that would
benefit the Company and increase its
profitability.
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Convert the Company’s cash debts
payable to the Federal Government,
local governments, authorities, public
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organizations in the UAE, banks and
financial institutions into shares in the
Company.
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3. An employee share incentive scheme
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For all of the matters set out in provisions (0,3)
above, an approval shall be obtained from SCA
and subject to the approval of the Company’s
Shareholders by way of a Special Resolution
passed at a General Assembly and all terms
and conditions issued by SCA in this regard
shall be fulfilled.
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Article (15)

Shareholder Access to Books and Records
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Each Shareholder shall have the right to review
the Company’s books, records and any other
documents relating to any transaction the
Company has entered into with a Related
Party, subject to the approval of the Board or
pursuant to a Shareholders’ resolution
approved at a General Assembly.
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Article (16)

Issuance of Bonds and Sukuk
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Subject to SCA’s approval and Shareholders
approval by way of a Special Resolution, the
Company may issue bonds of any kind or
Islamic sukuk. The Special Resolution shall
state the conditions of issuance and value
thereof and the extent of their convertibility into
shares. The General Assembly may authorize
the Board to determine the date of issuance of
bonds or sukuk, provided that such date will not
be later than one (1) year from the date of
authorization approval.
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Article (17)
Trading of Bonds or Sukuk

(17) 32wl
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A. The Company may issue tradable or
non-tradable bonds or sukuk of any
nature of equal value per issue




whether they are convertible to shares
or otherwise.
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B. The bond or sukuk shall remain
nominal. The Company may not issue
“bearer” bonds or sukuk until they are
fully paid up.
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C. Bonds or sukuk issued in connection
with a single loan shall give equal
rights to the holders of such bonds or
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shall be invalid.
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Convertible Bonds or Sukuk
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Bonds or sukuk may only be converted into
shares under written agreements, issue
documents or prospectus. If the conversion is
decided, the holder of the bonds or sukuk shall
have the sole right either to accept the
conversion or collect the nominal value of the
bonds or sukuk, unless the agreements, issue
documents or prospectus include the
mandatory conversion, in which case the
bonds or sukuk shall be converted into shares
upon prior approval of both parties upon
issuance.
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Article (19)

Company’s Management

(19) 32wl
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A. The provisions of the Commercial
Companies Law and the resolutions issued
shall in the implementation thereof be
taken into consideration in regards to the
formation of the board of directors.
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B. The Company shall be managed by a
Board of Directors consisting of (9)
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Directors to be elected by the General Qegarll dmandl aqads s (9)
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Article (20) (20) sawall

Membership of the Board
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A. Every Director shall hold his/her position
for a term of three years. At the end of such
term, the Board of Directors shall be
reconstituted. Board Directors whose term
of membership is completed may be re-
elected.
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B. The Board of Directors may appoint new
Directors to fill the positions that become
vacant during the year provided that such
appointment is presented to the General
Assembly in its first subsequent meeting to
ratify such appointment or to appoint other
Directors.
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C. Except for those Directors appointed by the
Federal Government or any Local
Government by virtue of its shareholding in
the Company’s capital and pursuant to
Article (148) of the Companies Law, If the
vacant positions during the year reach or
exceed one quarter the number of the
Board of Directors or more, the Board of
Directors must call for a General Assembly
to convene no later than thirty days from
the date of the last position becoming
vacant in order to elect new Board
Directors to fill the vacant positions. In all
cases, the new Board Director shall
complete the term of his/her predecessor.
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D. The Company must have a secretary for
the Board of Directors, and it is not
permissible for the secretary to be one of
its members.
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E. If a member of the Board fails to attend
meetings of the Board more than three (3)
consecutive meetings or five (5) non-
consecutive meetings without a valid
excuse acceptable to the Board, then such
Director shall be deemed to have resigned.
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F. The position of a Director shall also
become vacant if that Director:
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1. Dies or is disqualified for any reasons or
becomes of unsound mind.
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2. Is convicted of any criminal offence involving
dishonesty or dishonor under a final court
judgement.
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3. Is declared as bankrupt or ceases to repay
his/her debts even if such act has nothing to do
with declaration of bankruptcy.
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4. Resigns from his/her position by giving
written notice to the Company to that effect.
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5. Is not re-elected following the expiration of
his/her term as Director.
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6. Dismissal by way of a special resolution of
the General Assembly.
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E. If it is decided to dismiss a member of the
Board of Directors, he/she may not be re-
nominated for membership of the Board before
the lapse of three years from the date of his/her
dismissal.
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Article (21)

Appointment of Directors by the General
Assembly

(21) 32wl
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Notwithstanding the mandatory mechanism for
nomination to the Board, which should precede
the General Assembly’s meeting to be held to
elect the Directors in accordance with Article
(144/2) of the Companies Law, the General
Assembly may appoint a number of qualified
Directors who are not Shareholders, provided
that it doesn’t exceed one third of the members
specified in the Articles of Association in any of
the following cases:
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A. The unavailability of the required number of
candidates during the period of nhomination
to the Board, resulting in a shortage in the
minimum number of Directors required for
its quorum.
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B. The appointment of Directors to vacancies
is approved by the Board.

311 Galas slime| cpuad e 3880 sal) o
e 5, Ll 3S) pall (8 agiad i ()
_3‘)\3\;!\ u.ul;.o

C. The Directors resigned at the General
Assembly’s meeting and a provisional
Board has been appointed to run the
Company pending the opening of
nomination to the Board’s membership.
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Article (22)

Requirements for Board Elections

(22) sawall
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Conditions for Board Membership:
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The company must comply with all the
conditions approved by the Authority regarding
candidacy for membership of the Board of
Directors.The candidate to the Board
membership shall provide the Company with
the following:
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a) A curriculum vitae stating the
professional experience and academic
qualifications and determining the
position the candidate is nominated to.
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b) Undertaking to abide by the
Companies Law and the AOA and to
exercise its duties as a prudent
person.
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c) Alist of the companies and entities for
which the candidate works or in which
the candidate is a member of its board,
in addition to any other competing
activity the candidate carries out,
whether directly or indirectly.
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a list of candidates for membership of
its Board of Directors and shall send it
to the Competent Authority with
sufficient time prior to the general
assembly meeting in order to ensure
that the candidates have integrity,
good conduct and the ability to perform
well, and that they meet the standards
of institutional discipline. Every
procedure to the contrary s
invalidated, and the vote is limited to
the list of candidates whose approval
was granted by the Competent
Authority.

Aalall alu )5 Wil (alaa &) guael
dozandl alaxd) (e alS 8 g Ju8 il
i al) @i (ga Sl @lld g da ganl)
IV s e 5 a8l 55 ) g dal 3l
sl Llami¥) ulaal agilisivl
OsSes ol Qs o)) U8 dhaysg
G Cpadipall Ay ) smne Cyy saadll
R VORFON P SR T TR JURER

(Article 23)

The Election of the Chairman and Deputy

Chairman

(23) sawall
Al g Qudaall () AL

A.

The Board shall elect, from amongst its
members a chairman of the Board and a
vice chairman, the vice-chairman shall act
on behalf of the chairman in his/her
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absence or if the latter is otherwise
incapacitated.

The Board may elect from amongst its
members a managing director whose
powers and remunerations are to be
determined by the Board. Furthermore, the
Board may form from its members, one or
more committees, giving it some of its
powers or to delegate it to manage the
business performance of the Company,
and to execute the Board’s resolutions.
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Article (24)

Powers of the Board

(24) 32wl
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The Board shall have all the powers to
manage the Company and do all acts on
behalf of the Company and to carry out all
the functions required to perform its objects
as stipulated in the Companies Law, such
powers shall not be limited or restricted
unless the Companies Law or these
Articles of Association require a resolution
of the Shareholders.
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The Board of Directors shall issue
regulations relating to administrative and
financial affairs, and to personnel affairs
and their financial entitlements. The Board
of Directors shall also issue regulations to
organize its business, meetings and
allocation of its authorites and
responsibilities.
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. Without prejudice to the provisions of the

Companies Law and the regulations and
decrees enacted for its implementation, the
Board is expressly authorized, to enter into
loans for a period in excess of three (3)
years, to sell the assets or inventory of the
Company, to mortgage the Company’s
movable and immovable property, to
discharge the Company’s debtors from
their obligations, and also to make
compromises, settle claims and agree to
arbitration.
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Article (25)

Company Representation

(25) sawall
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A. The Chairman, or any Director duly
authorized by the Board, shall have
the right, individually, to sign on behalf
of the Company to the extent provided
for in the resolution giving him/her
such authority.
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B. The Chairman shall be the legal
representative of the Company before
any court and in the Company’s
relationships with third parties.
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C. The Chairman may delegate part of his
powers to any Director.
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D. The Board may not give absolute
powers to the Chairman.
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Article (26)

Venue of Board Meetings

(26) 32wl
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A meeting of the Board shall be held at the
Company’s head office or at any other place
approved by the Board.
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Article (27)

Quorum for Board Meetings and Voting on
its Resolutions

(27) 3wl
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A- Meetings of the Board of Directors shall not
be valid unless attended by a majority of
the Directors, A Director may appoint
another Director to vote on his/her behalf.
In such a case, a Director may not act on
behalf of more than one Director, such
Director shall have two votes.
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B- Participation in the General Assembly
meetings through modern means of
communication (including teleconference,
video conference or other electronic
means) is permissible subject to
compliance with the regulations and
procedures issued by SCA in this regard.
In such case any Shareholder attending
such meeting through such modern means
of communication shall be deemed to be
present for the purposes of determining
quorum and shall be permitted to vote on
any proposed resolutions at the
aforementioned meeting.
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C- The resolutions of the Board of Directors
are adopted by a majority of the votes of
the Directors present or represented. In
case of a tie, the Chairman or the person
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acting on his/her behalf shall have a
casting vote.

D- Details of all discussions and resolutions
taken, including any objections or other
opinions expressed by the Directors, shall
be recorded in the minutes of the meetings
of the Board or its committees. Draft
minutes of such meetings shall be
prepared by the secretary and signed by all
present Directors and the secretary before
they are approved. Copies of such
approved minutes must be sent to the
Directors for their safekeeping. Such
minutes shall also be kept with the
secretary. If a Director refuses to sign,
he/she shall record his/her objection in the
minutes and give the reasons for such
objections, if any. The signatories to the
minutes shall be responsible for the
accuracy of the information contained
therein. The company shall abide by the
regulations issued by SCA in this regard.
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E- Participation in the meetings through
modern means of communication is
permissible subject to the compliance with
the regulations and procedures issued by
SCA in this regard.
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the written invitation from the Chairman. Or
based on a written request presented by at
least two of the Directors. The invitation will
be addressed no less than one (1) week
before the scheduled date of the Board
meeting attached with the agenda of the
meeting.
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Article (29)

Resolutions by Way of Circulation

(29) sawall
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In addition to the commitment of the Board of
Directors to the minimum number of its
meetings as set out in Article 28 of this Articles
of Association, the Board may issue decisions
by way of circulation in emergency cases, and
such decisions will be considered valid and
enforceable as if they were taken in a duly held
meeting, taking into account the following:
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a) A majority of Directors agree that the
matter is urgent.
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b) The resolutions are delivered to all
Directors in writing and are
accompanied by all the supporting
documents and papers as are
necessary for properly considering
the resolutions.
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¢) Any resolution is adopted in writing by
a majority of Directors and it
submitted to the next Board meeting
to be included in the minutes of such
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Business

A Director shall not, without the approval
(renewable annually) of the General Assembly,
be engaged in any activity in competition with
the Company, trade for the interest of himself
or of a third party in any activity undertaken by
the Company, or disclose any information or
data of the Company. In the event of a breach
of this Article, the Company shall have the right
to claim damages from such Director or to
deem the profitable transactions exercised
thereby for his/her own interest as being
exercised for the interest of the Company.
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Article (31)

Conflicts of interest

(31) 32wl
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a) Any Director who has a personal or a
conflicting interest in a transaction or
matter presented to the Board for
consideration and approval must notify
the Board of such interest and must
abstain from voting on the resolution
concerning such transaction.
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b) If a Director fails to inform the Board as
required pursuant to (A) of the Article,
the Company or any of its shareholders
may apply to the competent court to
annul such transaction or dealing and
oblige the contravening Director to return
to the Company any profit or benefit
made on such contract.
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Article (32)
Loans to Directors

(32) sawall
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1. The Company may not provide any
loans to any Director or execute
guarantees or provide any securities in
connection with any loans granted to
them. A loan shall be deemed as
granted to a Director if granted to
his/her spouse, children or relative up
to the second degree.
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2. No loan shall be granted to a company
in which the Director, his wife, children
or a relative up to the second degree
owns more than twenty per cent (20%)
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The related parties shall not use any
information in their possession due to their
membership to the Board of Directors or
employment at the Company to achieve any
interest whatsoever for them or for third parties
as a result of dealing in the securities of the
Company or any other transactions. Such
Related Party may not knowingly have a direct
or indirect interest with any party entering into
transactions, which are intended to influence
the price of the securities of the Company
thereby issued.
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Article (34)

Transactions with Related Parties

(34) 32wl
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The Company shall not conclude transactions
with Related Parties, of which the value is up
to 5% of the issued share capital of the
Company without the Board of Directors’
approval and shall not, without the General
Assembly’s  approval, conclude  such
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transactions if the value exceeds the said
percentage. The transaction shall be evaluated
by an assessor approved by SCA. The auditor
shall state in his report Conflict of Interest and
Related Parties Transactions and financial
dealings taking place between the Company
and Related Parties and procedures followed
in this respect.
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Article (35)

The Appointment of the Chief Executive
Officer or the General Manager

(35) saall
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The Board shall have the right to appoint a
Chief Executive Officer (“CEQ”) and one or
more authorized representatives of the
Company and to determine their terms of
employment, salaries and benefits. Any CEO
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A. The Board of Directors shall not be
personally liable or obligated for the
liabilities of the Company as a result of
performing their duties as Board
Directors to the extent that they have
not exceeded their authority.
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B. The Company shall be bound by the
acts of the Board as long as they fall
within the limits of their authority and
the Company shall be liable for any
damage arising out of any illegal acts
of the Chairman or the Directors in
respect of the management of the
Company.
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Article (37)

Responsibility of Directors Towards the
Company, Shareholders and Others

(37) 32wl
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a) The Directors shall be held liable
towards the Company, the
shareholders and third parties for all
acts of fraud, abuse of their delegated
powers, and for any breach of the Law
or these Articles of Association, or an
error in management. Any provision to
the contrary shall be invalid.
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b) Liability as provided for in paragraph
(A) of this article shall apply to all
Directors if the error arises from a
resolution passed unanimously by
them. However, in the event the
resolution is passed by the majority,
the Directors objecting to such
resolution shall then not be held liable
provided they state their objection in
writing in the minutes of meeting.
Absence from a meeting at which the
resolution has been passed shall not
be deemed as a reason to be released
from liability unless it is proven that the
absent Director was not aware of the
decision or is unable to object to it
upon becoming aware thereof.
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Article (38)

Remuneration of the Chairman and
Directors

(38) 3aLall
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The remuneration of the Chairman and
Directors shall consist of a percentage of the
net profit of the Company, provided that the
remuneration for the Board in any Financial
Year shall not exceed ten per cent (10%) of the
net profits for such Financial Year. The
Company may also pay expenses, fees, an
additional remuneration or a monthly salary in
an amount determined by the General
Assembly and consistent with the policies of
the Nomination and Remuneration Committee
to a Director, if such Director is part of a
committee or makes special efforts or
additional work to serve the Company in
addition to their duties as a Director. No
payment shall be made to the Chairman or any
Director for attending any Board meetings.
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An amount of AED 20,000 will be deducted
directly and separately from the annual bonus
decided by the general assembly for the
previous financial year, from each member of
the board of directors for each meeting of the
board of directors that has not been attended
in person, as long as that member was invited
to attend this meeting in accordance with the
provisions of law and this Article of
Association, the delegation of other Director to
vote on behalf of the board of director is not
considered as the personal presence.
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Article (39)
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Dismiss the Chairman and Members of the
Board of Directors
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The general assembly may dismiss all or some
of the elected members of the Board of
Directors, and the right to start with election
process in accordance with the regulations
issued by SCA in this regard, and to elect new
members in place of the dismissed ones. A
member who has been dismissed is not
entitled to be re-nominated for membership in
the Board of Directors until three (3) years from
the date of dismissal.
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Article (40)

General Assembly Meeting

(40) 32wl
4o ganl) Apanll £ Laial

(A) The General Assembly shall be convened
in the Emirate of Ras Al Khaimah. Each
Shareholder shall have the right to attend
the General Assembly and shall have a
number of votes equal to the number of
shares he/she holds, A Shareholder may
appoint a proxy by way of written power of
attorney, other than a Director, to attend
the General Assembly on his behalf. A
proxy shall not in his/her capacity as a
proxy represent multiple Shareholders
with more than five per cent (5%) of the
share capital of the Company. Legally
incapable persons and minors shall be
represented by their legal representatives.
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(B) A corporate Shareholder may delegate
one of its representatives or managers, by
way of a special power of attorney from its
board of directors or such equivalent, to
represent it at the General Assembly. Any
such representative or manager shall
have all the powers stated in the special
power of attorney.
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Article (41)

Notice of General Assembly

(41) 32wl
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a) Invitations to the shareholders to
attend the General Assembly shall be
by an announcement in two daily local
newspapers, issued in Arabic in the
UAE, and by registered mail or mobile
short messages (SMS) or by emails
(or by any means approved by the
authority) at least twenty one (21) days
before the date set for the meeting.
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b) The invitation should contain the
agenda of the General Assembly
meeting and any other information
required by the applicable law.
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c) A copy of the General Assembly
invitation shall be sent to the Authority
and the Competent Authority.
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Article (42)

Calling a General Assembly

(42) 32wl
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A. The Board shall give notice of the
General Assembly to occur within four
(4) months following the end of each
Financial Year and otherwise at any
time as deemed necessary by the
Board.
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B. SCA, the Auditor or one or more of the
Shareholders owning at least twenty per
cent (20%) of the Company’s capital
may, for serious reasons, submit a
request to the Board to hold a General
Assembly meeting. In such an event,
within five (5) days from the date such
request is submitted the Board shall
give notice of the General Assembly to
occur.
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Article (43)

Powers of the General Assembly
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A. The Board’'s report relating to the
Company’s activity during the previous
Financial Year, the financial position in
such Financial Year and the Auditor’s
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report.

B. The Company’s balance sheet and ._)31 3 }\J C\_,J‘y\ alua g 2\5)_“3\ 3_,_',\}‘, o
profit and loss accounts. ’ ’ T

C. The election of Directors to the Board | yie 3 lay) plaa ¢l S B P <
as necessary. ’ ) N N
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D. The appointment of the Auditors and _(,G_,\,g,i 2aaT g Alblaal) 8 cuad &
the determination of their fees. ) ) ) - -

E. The Board’s proposals with regards to B UL.u Byl Gudae Gla yie .z
profit distribution, either in cash or | ~ Y L:u i< Ll L ‘y\
bonus shares. pel @l AA e ) ¢ WD o) g )

F. The Board’s proposals with regards to | .| ac | 3lal<a QLL 3yl Gl C)SB.A .z
Directors' remuneration and the u .. \.Y\
determination of the same. Laapani o laY) ulae

G. The discharge of the Directors from NJJ‘: }i 8 laY) (a6 e ) dd ¢ 3l e
liability, removing a Director or ‘u R | T
initiating  proceedings against any | == pile Adssud)l gse0 s
Director, as the case may be. J Y

H. The discharge of the Auditors from (,,@JJQ ji «blaall @Zh’q R s‘-b—." o

liability or initiating proceedings
against them, as the case may be.
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Article (44)

Shareholders Registration at General
Assembly Meetings

(44) 32w
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(A) The Shareholders wishing to attend the
General Assembly meeting should have
their names registered in the electronic

register made available by the
Company’s management for this
purpose, sufficient time before the
meeting.
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(B) The shareholders’ register must contain
the name of each shareholder or his/her
representative, the number of shares
he/she owns, the number of shares
he/she is acting as proxy for or otherwise
authorized to represent and the details of
the actual shareholders, as well as the
proxy instrument or power of attorney.
Each shareholder or representative will

be given a card which entitles him/her to
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attend the meeting and sets out the
number of votes he/she is entitled to vote
personally and through proxy.

(C) A printed register of shares represented
in the meeting, including the attendance
percentage, shall be signed by the
secretary of the meeting, the Chairman
and the Auditor. A copy thereof shall be
delivered to SCA representative
attending the meeting and a second
copy shall be attached to the minutes of
the meeting.
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(D) When the Chairman determines that the
guorum requirements for the General
Assembly meeting have been met,
registration will be closed, and no
Shareholder or his/her representative
may register for attending that meeting,
nor shall his/her opinion or input be taken
into account on any matter raised, at any
point thereafter.
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Article (45)
Shareholder Register

(45) 8alall
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The register of the Company’s
shareholders who have the right to attend
the General Assembly and vote on its
resolutions shall be in compliance with the
system of trading, clearing, settlements,
ownership transfer, security keeping and
the relevant rules applied in the Market.
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Article (46)
General Assembly Quorum and Voting on
its Resolutions

(46) 3wl
43 gard) dmanl) plaiay A gildl) Glalll
LI A ey guaill g

A. The General Assembly shall have the
authority to consider all matters related
to the Company. The quorum for a
General Assembly meeting shall be
attained when the meeting is attended
by Shareholders, in person or by
proxy, who hold at least fifty per cent
(50%) of the Company’s capital. In the
event of lack of quorum in the first
meeting, a second General Assembly
meeting shall be convened no less
than five (5) days and no more than
fifteen (15) days after the date of the
first meeting. The second meeting
shall be deemed quorate, regardless
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of the number of Shareholders
attending.
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B. Except for resolutions required to be
passed by way of a Special Resolution
in accordance with these Articles of
Association, the resolutions of the
General Assembly shall be passed by
a majority of the votes represented at
the meeting. Resolutions passed by
the General Assembly are binding on
all of Shareholders regardless of
whether or not they were present at the
relevant meeting or agree or disagree
with the said resolutions. A copy of the
resolutions passed by the General
Assembly shall be sent to SCA, the
Market in which the shares are
registered and the Competent
Authority in accordance with the rules
and regulations of the SCA.
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(A) The General Assembly shall be chaired
by the Chairman, or, in his absence, by
the Deputy Chairman, or in their absence,
by any person so elected by the General
Assembly. . If the General Assembly
considers a matter relating to the
Chairman of the meeting, then the
General Assembly must select a
Shareholder from among the
Shareholders to chair the meeting during
such time. The Chairman shall appoint a
vote counter to be approved by the
General Assembly.
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(B) Minutes of the General Assembly meeting
shall be prepared and shall include the
names of the shareholders attending in
person or by proxy, the number of shares
they hold, the number of their votes, the
resolutions passed, the number of
positive and negative votes and an
adequate summary of the discussions
held during the meeting.
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(C) The minutes of the General Assembly
meeting shall be regularly recorded after
each meeting in a special record in
accordance with the rules and regulations
issued by the Authority. All such minutes
shall be signed by the chairman of the
meeting, the secretary, the vote counter
and the Auditor. All signatories to the
minutes shall be responsible for the
accuracy of the information contained
therein.
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Article (48)
General Assembly Voting Method

(48) 32wl
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Voting at a General Assembly meeting shall be
undertaken in such manner as shall be
determined by the chairman of the meeting,
unless the General Assembly determines a
specific voting method. Voting must be by
cumulative secret voting procedure if it relates
to the election, dismissal, impeachment or
appointment of Directors in those cases where
this may apply in accordance with these
Articles of Association.

(W Ay Hhalls g gandl dpraall by gl ) S
Fae sanll Banaal) 4y j313) V) dsnaal) i Lgons
Clatily eY) @l 1) ey suaill dipne 45500
3l cagilelisas ol cagd yra sl 31 Gualaa sliac]
AlSay a5 elld L gy A VA 8 aginenty
Gl Gy il 43 )l P Ll Cancd allaill 18

(=Sl

Article (49)

Directors Voting on General Assembly
Resolutions

(49) 32wl
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a) The Directors may not participate in
voting on the resolutions of the
General Assembly for the discharge of
the Directors from liability for their
management or in connection with a
special benefit of the Directors, a
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b) In the event that the shareholder is
representing a corporate person, the
shares of such corporate person shall
be excluded.
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c) A shareholder having the right to
attend the General Assembly may not
participate in voting in his personal
capacity or by proxy on matters related
to a personal benefit or an existing
dispute between such shareholder and
the Company.
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Article (50)
Issuance of Special Resolutions
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The general assembly must issue a special
resolution by a majority vote of the
shareholders who own at least three quarters
of the shares represented in the Company's
general assembly meeting in the following
cases:
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A. Effecting any capital increase or

decrease.
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B. Issuing bonds or Sukuk.
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Making voluntary contributions for
social interest purposes.
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D. Dissolving the Company or merging
the Company into another company.
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E. Selling or otherwise disposing of the j A<,El a4 s G £ pall &~ T
business of the Company. T, ”
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Articles of Association. i
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Companies Law.

In accordance with the provisions of Article
(139) of the Companies Law, the prior consent
of the Authority is required for any special
resolution relating to the amendment of the
Memorandum or the AOA.
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Article (51)

Enlisting matters to a General Assembly
Agenda

(51) 32wl
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A. The Shareholders shall not discuss any
matter at a General Assembly meeting other
than those matters set out in the agenda for
such meeting.
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B. Notwithstanding the provision of (A) of this
article, and subject to compliance with the
rules and regulations of SCA, the General
Assembly shall have the right of the
following:
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1. The right to consider the serious
incidents revealed during the meeting.
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2. Additional matters added to the
agenda prior to commencement of the
meeting, by either (i) the Authority or
(i) a number of Shareholders
representing at least five per cent (5%)
of the Company's capital, in which
case the chairman of the General
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Assembly shall enlist such additional
matters before commencing
discussion on the agenda or
presenting the matter to the General
Assembly for it to decide on whether or
not to add such matter to the agenda.
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Article (52)
Appointing the Auditor
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the auditors’ fees and the Board of
Directors may not be authorized for
this purpose, such fees such be
reflected in the accounts of the
Company.
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Article (53)
Obligations of the Auditor
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Each Auditor must:
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Comply with the Companies Law, and
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the all implementing regulations, | <l ) jdll s Addaiyly K AN gl
decrees and circulars relating thereto. PUERIR e:“\-’-ﬂb
Should be independent from the ol 45,40 e S 58 Ol G
Company and the Board. Ll )

Should not be a business partner
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Should not be a Director or hold any
technical, administrative or executive
position in the Company.
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Should not be a business partner,
agent or relative (up to second degree)
of any founder or a Director of the
Company.
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Article (54)

Powers of the Auditor
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The Auditor shall have the right to
review, at all times, all the Company
books, records, instruments and all
other documents of the Company, and
to request any explanations as it
deems necessary in order to perform
his duties. The Auditor shall also have
the right to verify the assets and
liabilities of the Company and to
examine and opine on the Company’s
administrative, financial and internal
auditing systems. If the Auditor is
unable to exercise such rights, he
must confirm that in a written report to
be submitted to the Board. If the Board
fails to enable the auditor to perform
his duties, the auditor must send a
copy of the report to the Authority and
the Competent Authority and present it
to the General Assembly.
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The Auditor shall audit the accounts of
the Company, review the balance
sheet and the profit and loss accounts;
review the Company transactions with
Related Parties; and also monitor the
Company’s compliance with the
Companies Law and these Articles of
Association. The Auditor shall submit a
report on such matters to the General
Assembly and provide copy of such
report also to SCA and the Competent
Authority. When preparing his report,
the Auditor shall verify the following:
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- The accuracy of the accounting
records maintained by the Company.

- The consistency of the Company’s
accounts with its financial records.
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C. If the Auditor has not been provided with
the required support for the proper
performance of its responsibilities, the
Auditor shall indicate this in its written
report to be presented to the Board. If
the Board fails to enable the Auditor to
perform its responsibilities, the Auditor
shall send a copy of its report to the
SCA.
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D. All subsidiaries of the Company and
their auditors shall be required to
provide such information and
clarifications to the Auditor of the parent
company or the holding company as it
may request for the purposes of its
audit.
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Article (55)
Auditor’s Annual Report
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A. The Auditor shall produce to the
Annual General Assembly a report
containing such particulars as are
required to be provided for under the
Companies Law and shall state in
such report and in the balance sheet
the voluntary contributions (if any)
made by the Company for social
interest during the Financial Year and
shall confirm the identity of the
beneficiaries of such contributions.
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B. The Auditor must attend the General
Assembly meeting and read its report
to Shareholders, indicating any
impediments or interferences he has
faced from the Board in connection
with  the performance of its
responsibilities. The Auditor’s report
must be independent and objective
and give the Auditor’s opinion on all
matters relating to its responsibilities
and, in particular, the balance sheet,
accounts and financial position of the
Company and any violations that may
have taken place. The Auditor shall be
responsible for the accuracy of the
information in its report. Each
Shareholder shall, during the General
Assembly meeting, have the right to
discuss the Auditor’s report, and ask
for an explanation of its contents.
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C. The Auditor shall receive all notices
and correspondences related to any
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A. The Company shall prepare proper books of

account in compliance with internationally
accepted accounting principles consistently
applied in a manner that gives a true and fair
view of the profits or losses of the Company
and its position as at the end of the Financial
Year. Such books and account shall be
prepared in accordance with the Companies
Law and all implementing regulations
relating thereto.
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. The Company shall adopt international
accounting principles and standards when
preparing its interim and annual accounts
and when determining  profits  for
distribution.
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Article (57)

The Company’s Financial Year
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The financial year for the Company shall
commence on the 1%t of January each year and
end on the 315 of December on the same year.
Save for the aforementioned, the first financial
year shall commence as of the date of




incorporation of the Company in the
commercial register and shall end on the
subsequent year.

Article (58)

Balance Sheet for the Financial Year
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The balance sheet for the Financial Year shall
be audited at least one (1) month before the
Annual General Assembly. The Board shall
prepare a report on the business activity of the
Company and its financial position as at the
end of that year, and shall specify the method
proposed for the distribution of net profits.

A copy of the balance sheet, the profit and loss
accounts, the Auditor’s report, the Board report
and the governance report, must be provided
to the SCA

The Company shall also provide the SCA with
a draft of the notice of the Annual General
Assembly to approve the publication of such
notice in the daily newspapers sufficient time
before the scheduled date for the meeting,
taking into consideration Article 172 of the
Companies Law in relation to publishing the
invitation fifteen days before the date of the
meeting.
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Article (59)

Voluntary Reserve for the Depreciation or
Impairment of Assets
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The Board of Directors shall deduct a
percentage of the annual gross profits for the
depreciation of the Company’s assets or for
compensation for the depletion in their value.
These amounts shall be utilized upon the
decision of the Board of Directors and should
not be distributed to the shareholders.
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Article (60)

Distribution of Annual Profits

(60) datall
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the net annual profits of the Company shall,
after the deduction of all general expenses
and other costs, be distributed as follows:
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A. Ten percent (10%) of the net profits
shall be deducted and allocated as the
legal reserve. Such deduction shall
cease to occur when the total amount
of the reserve is equal to at least fifty
percent (50%) of the capital of the
Company. If the reserve falls below
this threshold, deduction shall be
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be distributed to Shareholders or
carried forward to the next year in
accordance with a recommendation of
the Board, or allocated to be allotted to
form an additional voluntary reserve to
be used for specific purposes. Any
such additional voluntary reserve may
not be used for other purposes other
than with the approval of a resolution
of the General Assembly.
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Article (61)
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Use of the Voluntary and Statutory
Reserves
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Any voluntary reserves shall be used to
achieve the interests of the Company as may
be resolved by the Board.

The statutory reserve may not be distributed to
Shareholders. However, any amount
exceeding fifty per cent (50%) of the share
capital may be used to pay dividends to
Shareholders in the years when the Company
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does not have general net profits for
distribution.
Article (62) (62) 32wl ‘
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Dividends shall be paid to the Shareholders in
accordance with rules, resolutions and
circulars issued by SCA in this regard.
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Article (63)

Time Limitation for Claims
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No resolution of the General Assembly
releasing and discharging the Board shall
result in the lapse of any claim of civil liability
against the Director for errors committed by
any of them while exercising their functions.
However, if the act giving rise to liability has
been presented to and approved by the
General Assembly, the claim shall lapse upon
the expiration of one (1) year from the date of
the holding the General Assembly.
Nevertheless, if the alleged act constitutes a
criminal offence, the proceedings for liability
shall not be time barred except by the lapse
of the public case.
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Article (64)

Dissolution of the Company

(64) 3wl
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The Company may be dissolved for any of the
following reasons:
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A. Expiry of the duration specified for the
Company unless such period is
renewed in accordance with these
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Articles of Association. ¢ —
B. Fulfilment of the objectives for which | O* AS A Gl Al el °L@:”\ =
the Company was established. alsl




C. The depletion of all or most of the

Company’s  assets, making it
impossible to beneficially invest the
remainder.
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D. Merger in accordance with the

Companies Law.
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E. A Special Resolution of the General
Assembly to terminate the term of the
Company.
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F. The issuance of a court order

dissolving the Company.

Article (65)
Loss of Half of the Share Capital
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If the Company incurs losses equal to fifty
percent (50%) of the issued share capital, the
Board must, within thirty (30) days of the date
of disclosure of the Company’s interim or
annual financial statements to SCA, call the
General Assembly to pass a Special
Resolution to dissolve the Company before the
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expiry of its term or to decide on the L@-L'u“ 5)*51-.‘*“4;—‘.‘\-“)‘)&“\
Company’s continuation.
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Upon the expiration of the Company’s term or
in the event that it is dissolved prior to the term,
the General Assembly shall, at the request of
the Board, determine the method of liquidation,
appoint one or more liquidator(s) and
determine his/their powers. The Board’s
authority shall end upon the liquidation of the
Company. However, the Board shall continue
managing the Company and shall be deemed
as the liquidators until the liquidator(s) are
appointed. The authority of the General
Assembly shall remain effective throughout the
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liquidation period, until the liquidation is
completed.
Article (67) (67) 3aLadl
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After the expiry of two (2) financial years
following the date of incorporation and
generating profits, the Company may, by way
of Special Resolution, make voluntary
contributions for social interest purposes,
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provided that such contributions do not exceed
two per cent (2%) of the average net profits of
the Company in the two financial years
preceding the year in which such contributions
are made.
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Article (68)

Governance Rules

(68) saLall
4 gal) Jay) gua

The Company shall be bound by the
governance rules, corporate discipline
standards and executive resolutions to the
Companies Law. Such rules shall be
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considered an integral part of these Articles of Al a5 A< 5l ‘;utmg‘i\
Association and shall complement it.
Article (69) (69) 3awall

Facilitating the Regular Inspections by
SCA'’s Inspectors
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The Company’s Board of Directors, CEO,
managers and auditors shall assist the
inspectors assigned by SCA,; provide them with
all required data and information and grant
them access to all business, books, documents
or records kept by any branch, subsidiary or
auditor of the Company, whether in the UAE or
abroad.
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Article (70)

Conflict and Severance

(70) 32wl
@il Ja A

In the event of any conflict between the
provisions of these Articles and the provisions
of the Companies Law or the rules, regulations
or circulars executing the same, the latter shall
prevail.
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Article (71)

Publication

(71) 32wl
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These Articles of Association will be deposited
and published in accordance with the Law.
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