Articles of Association of

International Holding Company PJSC

A Public Joint-Stock Company listed on Abu

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 memorandum and
articles of association dated 27" February
1999, the
commercial license no. CN-1002201 was
issued by Abu Dhabi
Economic Development

1999.

on the basis of which
Department of

on 22% May

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

Association”),

Department under No.

(“Existing Articles of

The Board of Directors of the Company
resolved to update the Existing Articles of
Association to be in accordance with the
provisions of Federal Decree Law No. 32
2021 commercial
the

Assembly of the Company in its meeting

of concerning

companies. Therefore, General
{ on November 09" 2022 resolved by

of a special resolution to cancel
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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 Company shall operate

consistent, and does not conflict with the

pravisions of Federal Decree Law No. 32 of 2021

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
21 In these articles of association, the
following expressions shall have the

meanings opposite thereto, unless nothing

in the context indicates otherwise:

o “Country/ State”: means the United Arab
Emirates (UAE)

of (2021) 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

Commodities Authority.

the
Department of Economic Development in the
emirate of Abu Dhabi.

“Competent Authority”: means

“Market”:

Exchange licensed in the country by the

means Abu Dhabi Securities
Authority, 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
the

the

appointments  of administrative

apparatus, and contral 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

JLeporate  discipline of the Company's
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through the identification of duties and
responsibilities of the members of the Board
Executive

of Directors and the Senior

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 votes
granted to his chosen nominees 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

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 Joint 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 legal 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

shall be renewed automatically for similar and

successive periods, unless a special resolution
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6.1

6.2

6.3

Article (6)

Objects of the Company

The objectives of the Company shall he

consistent with the laws and decisions in

force within the country.

The Company's objects are:

(a)

(b)

Acquiring shares or interests in joint
stock and limited liability

companies.

Providing loans, collaterals, and

financing for the affiliate companies.

Acquiring the real properties and
movables 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 abread:

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

companies, or projects operating in
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(b)

(d)

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 companies
inside and outside the Country and
authorize thereto the powers and
authorities that the Company deems
appraopriate or necessary for any
purposes in connection with its
objects or any expansion or

business thereof;

Participate with others in
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 objects 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 ifs interests;

Entering into agreements with

banks, financial institutions and

credit agencies in connection with
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and acfivities, including, without
limitation, issuing guarantees and
granting collaterals on its assets,
including its shares or stock, or the
shares, interests or assets of its
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 what is stated above, to
guarantee the obligations of the
Company’s subsidiaries, with or
without a charge, mortgage or
otherwise, create 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 contracts
(including contracts to buy and sell
shares and interests), or

%) agreements  related to  the
management of companies involved
in the creation, development,
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
attorneys, 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 to achieve the
Company's objects, including the
receipt and payment of any amount

or signing any documents; and

Engage in any business or activity,
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

7.1

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 objectives, and
to contribute or cooperate, in any way to,
with other companies, organizations or
authorities as long as they are engaged in
simifar businesses, in the UAE or abroad.
The Company may not practice its

activities 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 amount
(2.193.539.885) two billion one hundred

ninety three million five hundred thirty nine

determined at of

thousand and eight hundred eighty five,
UAE dirhams, divided into (2.193.539.885)
two billion one hundred ninety three million
five hundred thirty nine thousand and eight
hundred eighty five shares of nominal
alue of one (1) dirham for each fully paid

re, and all the Company’s shares shall
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be of equal ranking to one another in the (e A4S )l ‘;4_9.4\ g9 cJ—a&lL
rights and obligations. g—iany o daglwde 453l ild

SNy il b e

Article (8) (8) datal
Shareholding Percentage ausial) A

All of the Company’s shares shall be nominal and Y ¢l g Al A4Sy ) ‘a.g,_uﬁ e
the percentage of shareholding by UAE nationals 4—1ga gdab—n daal e i
will, at no time during the term of the Company, <34 L_Si 3 sl A pll )l LYl
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Company.
Article (10) (10) salalt
Commitment to Articles of Association and Aaandl By el alailly alialy)
the Resolutions 414 ganl)

Of the General Assembly

Shareholding shall require acceptance by the aal sl (Jo 8 ‘:g_ml\ Sl e gy
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111 A share shall be indivisible (except for the
nominal dividing), however, should the
share ownership descend to a number of
heirs, or became owned by several
persons, they must choose from amongst
themselves someone who represents
them towards the Company, and those
persans shall be jointly responsible for the
the

ownership. In case of non-agreement to

obligations  arising from share
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 court

decision in this regard.

The Company shall, by special resolution,
have the right to divide the nominal value
of the share, provided that this be after the
Authority 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
the

discrimination in the ownership of the Company's

equal to share of others without

assets upon liquidation and in the profits

outlined, the General

S5

Article (13)

Disposition of shares

hereafter attending
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and decisions in force in the Market regarding the
Company's shares issuing, registering, trading,
transferring their ownership 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 Assaciation.

Article (14)

Heirs or Creditors to the Shareholder

14.17 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 therein. The heir,
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 these 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 result of the
death or bankruptcy of any shareholder, or
by a seizure order issued by any
competent court, must, within thirty (30)

days:

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 interfere 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 that has

not been completed within such period.
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15.2

of capital increase and the price at which

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 contribution 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)

(b)

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.

Grant a discount on 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
future profits of the Company

such deductions shall be made
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dividends

The Company must provide the Authority with a
report issued by an independent financial advisor
approved by the Authority wherein such advisor
determines the methods of calculation of the

premium or discount as the case may be.

15.3 The shareholders shall have the priority
right to subscribe to the new shares, and
the rules for subscription to the original
shares shall apply to subscribing to these
shares, and the following shall be excluded
from the priority right to subscribe to the
new shares subject to the provisions of the
Companies Law and the regulations

issued by the Authority:
(a) Entering of a strategic partner.
(b) Converting bonds or Sukok issued

by the Company into shares therein.

{c) Issuing shares in accordance with
the Company's employee

motivation program.

(d) Converting cash debts into shares

in the Company's capital.

(e}  Merging with other company, and

Increasing the Company's Capital

as a result of acquiring existing
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In all the above-mentioned cases, it is necessary
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 Islamic
bonds. The resolution shall indicate the value
of the deeds or bonds, the terms of their
issuance and the extent of their convertibility
into shares, and it may issue a resolution
authorizing the Board of Directors to
determine the date of issuance of the deeds

or the bonds.

Article (18)
Bonds and Deeds Trading
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18.1 The Company may, according to a special
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

the bonds,

exceeding one (1) year from the date of

deeds or provided not

approval of the authorization.

18.2 The Company may issue negotiable 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.

186.3 The deeds or bonds 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

agreements, documents or issuance
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shares. In this case, the bonds or deeds should
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
211 The Term of the Board of shall be three (3)
calendar years starting from the date of
appointment of electicn. At the end of that
period the Board is reconstituted, and
members whose membership term has

expired may be re-elected for new periods.

212

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
or the

to approve their appointment,

21.3

If the vacant positions reached a quarter,
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or more of the Board members, the Board ST gl Lulaall gLacl 3y o

must invite the General Assembly to 3
convene within (30) thirty days from the ¢! Aaadl A Sagaall A e aadl

[} e ‘l‘:-.n“u‘ |l:- (- -:\‘9

date of vacancy of the last vacancy to elect  Z=)l—3 (—a Ly D Da
who fill those positions, and every case, (—s w35 3 Sye yal &

the new member shall complete the term g ¢8,e L&l 3 <}yl B

of his predecessor. —aall LS Iy 23 gt
Al B 2l

214 The Company shall have a rapporteur for ) y—te 45y Gl (j9n Sy L‘ﬁ s 4~ 21

the Board of Directors, and it may not be ()} s Ve iYW sl

one of its members. PR gy — U.u__l:..nj'f _)_)—“QA UJJ:‘
bl

215 The position of member of the Board of e—ladl o ie (1 i By 5- 21
Directors becomes vacant in the event of aallall oyl "

the following cases:

(a)  If dies or suffers from symptoms of (a)l—a ol _gi g 18 (;)
eligibility or if the member becomes G““‘“‘T jf' W olee (e
otherwise unable to perform his ¢ll (e (gy-al 55 cai Bale
duties as a member of the Board of (a—lse 8 5 aaSd_alga

Directors. Bylayl

(b) If the member is convicted with a 4 13ied s ot 1) (<)
crime against honor and honesty by aSs (1 age LYl s a3yl
a final court ruling. b Ald

(c)  If he declares bankruptcy or ceased i gl 48] o tef 13 (z)
payment of his commercial debts, i__:JL-_a.'J'I A_ls C_E!_‘. K DO
even if this is not accompanied by <l13 ()38 ﬁ__J T Fr -1
declaring bankruptcy. Aok ledls

If his membership is in violation of d—allis digac L K13 (9)

the Commercial Companies Law.

If he resigns from his position by a

written notification sent to the

% e
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Company in this regard. cizall 1aga

() If the Term of his membership sty Ay sme B2« T giil 13 ()
expires, and he has not been re- Aulanl ey

elected.

(g)  If the member failed to attend three & Laia) jyums (e cawd ) ()
consecutive or five intermittent Allie bl EDUE e lsll
sessions, during the term of the A —alafic il wls juad
Board of Directors without an (g3 8)laY} e laada o (Pl
excuse acceptable to the Board. coslaal abidy yie

216 Ifitis resolved to remove a member of the a—tae o iiae Jye ;@13 6- 21
Board of Director, It is not permissible to  dau 55 8al_e] jg—ay S8 B)laY)
re-nominate him for membership in the (s J—B8 petaall Aoy iaal
Board before the lapse of three years from e 7B e Dilsin EOIG

the date of his removal.

Article (22) (22) salall
Board Membership Nomination ¢ daal) &:.M r_:.«."ij:\ii Cilldaig

Requirements

221 Anominee for membership of the Board of dug—can e dipall (de cp 2ty 122

Directors shall provide the Company with L—s 45, &l a2 3 QT HlaY) (alsa

the following: 3 ‘é_\_,

(a) A resume explaining the practical l—@—\\a—ua}a aaldll 5yl (i)
experience, educational  J—a3ally A_leall iy 0all
qualification, and the capacity he &4 o 2 3a% F—— ‘_j_nlz_“
wishes to nominate himself to gl m b ol dag iiaall
(executive / non-executive / (S 62080y g20é0)
independent).

Acknowledgment of his commitment ;538 euétl 4ol b3 (‘—’)
to the provisions of the Companies

Law, the decisions implementing

- thereof, and the Articles of

Association of the Company, and




(c)

(d)

(e)

(6

that he will exert the care of the

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 article (149) of

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
identified.

membership  are

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
orm of disposal transferring the

ownership of the property unless
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after the expiry of the membership
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
elect 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 committees that are granted some
of its powers or entrusted with monitoring
the work progress of the Company and
implementing the resolutions of the

council.

Article (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 to be
done thereby, and to exercise all powers
requested to achieve its objects, and such
powers and authorities shall only be

estricted by what has been reserved by
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24.2

24.3

251

D> 050

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

powers and responsibilities.

Pursuant to provisions of Article (154) of
the Companies Law, the restriction relating
to Company's ability to enter into loans
exceeding a term of three (3) years shall
not apply. The Board of Directors shall
have full and unrestricted authority to
negotiate, approve, and execute, on behalf
of the Company, any loan arrangements,
credit facilities, financing arrangements, or
related security documents, regardless of
their duration or term, without a necessity
of obtaining prior approval from the
General Assembly.

Article (25)

Representation of the Company

Each of the Chairman and any other
member delegated by the Board 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

ompany in front of the judiciary and in its
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25.3 The Chairman of the Board of Directors
may delegate others fo some of his
powers.

25.4 The Board of Directors may not authorize

the Chairman absolutely with all its

capacities.

25.5 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
approved by the members of the Board of

Directors.

Article (27)

Quorum for the Board Meetings and Voting
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271 A meeting 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 another Board member to vote
for him, in which case a Board member
may not be substituted by more than one
member and the number of Board

members present in person shall not be

less than half the number of members of
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272

273

27.4

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.

The resolutions of the Board 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.

Details of the matters considered, and the

resolutions made, including any
reservations or dissenting  opinions
expressed by the members, shall be

recorded in the minutes of meetings of the
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 be

mentioned once initiated, and the
signatory on such minutes shall be
responsible for the wvalidity of the

information mentioned therein, and the
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meetings of the Company’s Board of JM 3 (o «4S, &l §jfa) o laa
Directors through modern technology 1 g A fuaall 4@l i g
means in accordance with the procedures 83 —all darls il cilely a3

and controls issued by the Authority in this .Qt.&di g dugll e
regard.
Article (28) (28) salall
Board Meeting and the Invitation for saliady Becally ulsall Cilelalial
Convening

28.1 The Board of Directors shall hold meetings  J—& ¥ L_a 5)la¥] o daa a2y 1- 28
at least four (4) times during the fiscal year. l_elaal 2 ) (4) a— 3l e
bl Al (Dla

282 The meeting shall be upon a written 8e—ca o 2l gl aa¥l (< 2- 28
invitation by the Chairman of the Board of «8)l¥) udas udy Jd o d ks
Directors, or upon a written request 4 e (_,1_Ja; T SO Y W Y ol
submitted by at least two (2) members of e adaall elacl (s (R g—sac
the Board and the invitation is addressed e &HT et sgeal) A agig J8Y)
at least a week before the specified date  dc gidia 30 aall 2 cgall 4o J8YI

along with the agenda. JlesY J gz
Article (29) (29) salall
Board Resolution by Circulation il B (pulaa )} 8

29.1 In addition to the commitment of the Board ~ §)}a¥} adae a3 3l ] ALYl 1- 29
of Directars to the minimum number of its  3ls- W 4 3le Ll a2l 1Y) o sl
meetings mentioned in Article (28) of this ¢alLaill 1> & 4« (28) salall 4
Articles of Association, the Board of la—al Bla¥) u laal js aya 5l
Directors may issue some of its resolutions  <¥ladl & iyl 43h)d (a2

by circulation in emergency cases and by @l gl B, daig A 5Ual)
such resolutions shall be considered valid <aaa3) Lgil 51 LaS 538l daua ia

and effective as if they were taken in a 28y 4l feca Il Co &L&I.;l g

meeting that was called for and duly held, tsh Loblele e tﬁjmi
é; » taking into account the following:
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the issuance of the resolution by Hh—all ol el

circulation is an  emergency Ak Al el

situation.

(b)  Submitting the resolution in writing atas el cacl ez ads ()
to all the Board members for |—uha s e 5l 3oy
approval, accompanied by all the 43K bj:_ma aale 4 adlgal]
documents and papers necessary 4Pl (3L Al colani )

for reviewing hereof. JAdza) yal

(c)  Written approval by the majority 4 ,‘lﬂ*“ 4 55‘35-01" (o o (C)
shall be given to any of the () nL_giu le d__uleYy

resolutions of the Board issued by Blay} o lsocll, 3
circulation, with the necessity of a— e o gl _all

presenting it at the subsequent (3 4 aje B)g)——n

Board meeting in order to include it a—1sal L__Qll ) &L__Aﬁ;‘)"i
in the minutes of its meeting, sy gia il 83y
However, resolutions by circulation < )} 8l » a5 ¢ L4 e laial
are considered effective when a aA—8 g5 e 333U y yaill
majority of the Board members sign sl sL_uac “—-Uif-"
thern. Laale

A resolution by circulation shall not el ) , 8l ) ey Y (3)
be considered a meeting, and the aall eU—"N" Ol g T-—‘-L‘*:‘-?J
minimum number of the Board's (eas Glelaialsaal g_;—'ﬂ‘y"
meetings, which is stipulated in 33—l g3 ol 35 1l 3 5lay)
Article (28) of this Articles of Al 13a e(28)

Association, shall be adhered to.

Article (30) (30) salal)
Participation in a Work Competitive to the u-ﬁ Calaad) gac )i
Company by a Board Member 4S5l [ wdlia Jas

A member of the Board of Directors, without _;..._...u_a cy‘d}'l L)A.._\MHS_S e Y
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
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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
otherwise it

to the Company, may claim

compensation or to consider the lucrative
operations that he practiced for his account as if

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 Directors to take a resolution
thereabout, he shall inform the Board
about it and to evidence his declaration in
the minutes of the session, and he may not
participate in the special voting for the

resolution issued regarding that process.

31.2

If @ 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 violating member to
pay any profit or benefit accrued to him

om the contract and return it to the

32.1 The Company may not provide loans to

any of its members of the Board of
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Directors, hold guarantees, or provide any
collaterals related to loans granted to
them, and is considered a loan offered to a
member of the Board of Directors in
accordance with the provisions of the
Companies Law, every loan offered to his
spouse, children, or any of his to second

degree relative.
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322 A loan may not be provided to a company 4S, & ol (S A & jeau Y 2- 32
in which a member of Board of Directors, gl 83| - laa o ume ol La
spouse, or any of his up to secand degree 4yl (e gl sl o5l ol 459
relatives owns more than (20%) twenty (—= I St | TN | R EN
percent of its capital. [ S W DX | E O SR (%20)

b Gy
Article (33) (33) salall
Dealing of Related Parties in the Company’s  4allal) 3, N (_;'5 A8al) ol AN alad
Securities A<l

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 Company, 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

Article (34)
pals with the Related Parties

Related Parties by approval of the Board of

Directors which are not exceeding (5%) of the

30
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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 valuator
in the Authority, and the auditor of the Company
shall include in his report a statement of conflicts
of interest and financial dealings that took place
between the Company and any of the Related

Parties and the measures taken in their regard.

Article (35)
Appeointment of the CEQ or the General

Manager

The Board of Directors has the right to appoint a
CEQ or General Manager of the Company or
several authorized directors or agents and

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 Directors 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

S & powers.
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Directors within the limits of its powers, (—ct (Y- % S SO 19 4

and il shall also be accountable for (e yuall e Ly La s gt
compensation to any harm that arises from a2 ol de gy Gl e Jlady

the wrongful acts that occur from the 3 (alall ol imefy ity o
Chairman and members of the Board in ASAl B)la)

the management of the Company.

Article (37) (37) salall
Responsibility of the Board Members AS,a) olad alaal) eliasi 4l g husa
Towards the Company, 0lly et laally

Shareholders and Third Parties

37.1 The members of the Board of Directors  &)laylg BylaY) las el el 1- 37
and the executive management are A4S, &l ol a3 (yeled e 420l
responsible towards the Company, the a—sex (e 3 —illy raal el
shareholders, and third parties for all acts  Jleai—u) E;l__ulg u-"u._ﬂ'l LJL-—A:-\
of fraud and abuse of authority, and for (gl A_dllie JS p cq dlal Ll
every violation of the Companies Law and cg___...ubfi'l Al daill 13 ag Sy )
this Articles of Association, and every s o—abily b S layg
condition stipulating otherwise shall be J—S4__haull 5)lay) d_mj St 1y
void. The Company's chief executive 45y &l (gd wiill udy W oy o
officer, his deputy, (if any) and everyone at  (—48 (s e)-%o (-J—-.—j‘-__g ul) W
the level of senior executive management  L—l=ll & ,3wwl) )l (g9t e

who were personally appointed to their 3 L wasd agi wali o 5 () g
positions by the Board of Directors shall BV Gdaa U8 (10 pgaalio
represent the senior executive

management.

37.2 The responsibility stipulated in Clause L gale as—alall ddg5 wall o & 2- 37
37.1 of this article rests with all members s> < 1= 37 o3} &

of the Board of Directors if the error results  etaa elcacl p—es —lo 5L
from a resolution issued by consensus, but 8 e L Jaall L s L':[ 8)lay!

if the respective resolution in question is 1) I cehyYl g\ anls o
< N issued by amajority, the apponents are not J-Jl_m Adelwadl J aa J)_a_l\ oS
asked thereabout when they have proven 4— ic J S 44 n\rﬁ)”u

heir objection in the minutes of the B

Xsion, If one of the members is absent
the session in which the resolution
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was issued, his responsibility will not be
negated unless it is proven that he is not
aware of the resolution or is aware thereof
and he is unable to object thereto. The
liability stipulated in clause 37.1 of this
Article with  the

management if the error results from a

remains executive

resalution issued by executive

management.

Article (38)

Remuneration of the Chairman and the

Board of Directors

38.1 Remuneration of the Chairman and the

members of the Board of Directors shall
comprise a percentage of the net profit,
provided that it does not exceed 10% of
such profits in a financial year after
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
Assembly, that is where member is
working in any committee, exerting special
efforts, or undertaking additional works
serving the Company over his regular
duties as a member of the Board of
ectors, and no allowance shall be
bursed to the Board Chairman or
the Board

for attending

L_r&:‘.‘ﬁ M _)'I)._ﬂ\ l_g."ts A g_"'_“
4 e F'\ o O ‘L=l ijl \jl d:\:il_s_;._«m
pl—t A 4 a_alc jl JDEJL_L
HaY) e el 1- 37 » )

O Lo daal Ui 13 & i)
.Lg.'l.c JJL\..:-
(38) satall

B Ladae eliaely Q) lblgs

sy o) Bl dISe o5
i e i e Y] e o
Yol e Sal) oy e
cl¥lel b« %10 jlam
e AP COR\
Lo canlLalially clDlg i)
Gl ma 355 A1 g2 5 (gl G
oAl o) sl al<e o Llal
ot oLl ) Lt Le
Lgagits —all 4 wleall Tsdg 5ylaY)
el Ky cilag 55 &
o aiadg 5yl petaa Logaalys
13 A, A A sageell A
i) gl b Jany saall S
As—R j 4 ala f'uj._g:_. Jai Ji
A, al A sl awl ) JUaels
o xS el 4 lnly (358
o Yy dSy &l o) (e taa
S oy jp—das Jr iy
O—=p DI e das o iiac
comdaall Silelaal

0 4

\‘:.K

‘ly n':\“

<o 1- 38

1oling Comen™
Asaan Liallafias !



38.3

result of the members of the Board of
Directors' viclations of the Companies Law
or the Company's articles of association
during the concluded financial year shall
be deducted 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
had resulted from defaults

not or

negligence of the Board of Directors.

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
that the
the

the financial year, provided
General Assembly has approved
payment of such remuneration in the

following cases:

(a)

If the Company does not make any

profit;

If the Company makes a profit and
the member's share of those profits
is less than AED 200,000 (two
hundred thousand dirhams); and

in which case, the Board Member
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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
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 Authority 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
attend the General Assembly may
delegate for himself whoever he chooses,
other than the members of the Board of
Directors. For the validity of the mandate,
it must be, according to the proxy bond
approved by the Company, to attend the
General Assembly meetings or by a
special POA duly authenticated before the

notary public. In all cases, the number of
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paid-up capital of the Company, and those
who are legally incompetent and their
shall be

representatives legally

represented.
40.2 The legal person may delegate one of his
representatives or his administrators by a
resolution issuzd by its Board of Directors
or whoever is 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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Assembly Meeting

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
Authority, 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 after 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)
&bplnvitation to the General Assembly Meeting
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42.2

431

months following the end of the financial
year, and also whenever it sees a need

thereto.

The Authority, the auditor or one or more
shareholders, who hold a minimum of at
least (10%) of the Company's capital, and
for serious reasons, may submit an
application to the Board of Directors to
hold the General Assembly, in which case,
the Board of Directors 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 date

of the meeting invite,

Article (43)

Competence of the Annual General

Assembly

The Company’s annual General Assembly
shall in particular have the Authority to
consider and take resolution on the

following matters:

(a) The Board's report regarding the
Company's activity and its financial
position during the year and report
of the auditors and ratifying thereof.

(b) 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
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setting their remuneration.

(e) The Board's proposals regarding
profit distributions, whether they
were cash distributions or bonus
shares,

(f) The proposal of the Board of
Directors  regarding the Board
member's remuneration and

determining thereof.

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

against them, as appropriate.

(h) Discharging the auditors or
dismissing them and filing a liability

case against them, as appropriate.

Article (44)

Recording the Shareholders’ Attendance of
the General Assembly

44 1 The shareholders who wish to attend the
General Assembly shall regisier 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 meeting, and the
record must include the name of the
shareholder and the number of shares he
represents and the names of their owners

X) with the presentation of the proxy. The

shareholder or the agent is given a card to
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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
the

presentation of the proxy. The shareholder

names of their owners with
or the agent is given a card to attend the
meeting 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
shall  be

extracted from the shareholders' record

percentage of attendance
and be signed by each of the session
rapporteur, the President of the meeting
and the Company's auditor, and a copy
be the

supervisor representing the Authority and

thereof shall submitted to
a copy is to be attached to the minutes of

the meeting.

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)

hareholders Register

Al Al

J:\ : L-J_n 4};&“\ L'J‘ —

C—s o] palsall ol (el el
P | IV B Tt
gl ol gl 32 ey LgSlay
By B e gl ol s
ol aal sy ¢d NSl
g Lol s wmad &5l o Sl
oy ¥ty e Lgd S0y
" NS o il ghhas

wuall
-

Cpaalwall Ja ez A
P4 S aa cgilne 4 DA
Aoy g il b o B
e G Ll oy el
oa—dyg A alall )y e e S
a5 p L)

PR LA |
Seall oyl
i Bl
asanll aanll ¢ s

!\21

;_:__;lel a3

1 ERPY 2; ) ‘I
S {

Lagll )

11a A
'

PSRN Y PR U W T
A agadl d e ldal
g ldial a5y Gty Lo i
Slia aall cal il JU_aS)
Yo e Tkl o e gfel_aaV
& Jinad JoB L 10 sy 35 o
FYSEION UL PO PEY S
Hpead W L€ &\ PPy IO I
.| 4___ab_\ _J g aan o)

P PSS T W

jl- FEN il g"_|1

1 3

s 2- 44

Intermationa ©e
twﬁldrgfnﬂlpew
WL S nitan dnya )

39




The

shareholders who have the right to attend the

Company shall have a register of
Company's General Assembly meeting and vote
on its decisions in accardance 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 related to the
Company, and the quorum is achieved in
a meeting of the General Assembly with
the presence of shareholders who own or
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 period of no
less than (5) five days and not exceeding
(15) fiteen 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 for resolutions 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
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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 controls

issued to this regard.

Article (47)

Presiding over the General Assembly

and Transcribing the Minutes of the Meeting

471

47.2

The General Assembly shall be presided
by the Chairman of the Company’s Board
of Directors and in case of his absence. to
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
member, the General Assembly shall be
presided by anyone 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, whatever it is,
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 executed including names of

the attending shareholders, or the

representatives thereof, number of shares
in their possession by originality or by
oxy, the number of votes determined
the the

issued resolutions,
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number of votes approved or rejected «ayly Al Gl SElall A il A DA
thereby, and an adequate summary of the .&Lq:.;.\}\ -

discussions that went on in the meeting.

47.3 Minutes of the General Assembly A-Jaasllel dal ) alae (ea 3 =47
meetings shall be recorded regulaly o e A ltia A ay d_jaganl)
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49.2

501

discharge them from responsibility for their
management, ar that which is relevant to a
special benefit thereto or connected with
conflict of interests existing between them

and the Company.

One who has the right to attend the
meetings of the General Assembly may
not participate in voting for himself or for
whoever he represents in matters related
to a special benefit or a disagreement

existing between him and the Company.

Article (50)
Issuance of the Special Resolution

The General Assembly must issue a
special resolution by the majority of
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:

{a) Increase or reduction of the capital.

(b) Changing the name of the
Company.

(c) Issuing loan deeds or bonds.

{d)  Provision of voluntary contributions

for community service purposes.

Company dissolution or merger with

another company.

. ‘; Selling the assets and stock for
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(k)

(m)

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 to sell
{51%) or more of its assets (Stocks)
whether the sale process will be in
one deal, or in several deals, within
one (1) year from the date of

concluding the first deal or dealing.

Entering of a strategic partner.

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 reserve in the

Company's capital.
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50.2

{p) Dividing the nominal value of the
Company's shares.
{q)  Transformation of the Company

{r) Merger of the Company

Extending the winding up period.

{t) The Company purchases its shares.

In any case, in accordance with provision
of article (139) of 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
Articles of Association prior to presentation

to the General Assembly

Article (51)

Inclusion of an ltem on the Agenda of the

51.1

General Assembly Meeting

The General Assembly may not deliberate
included in
the GA has

deliberate the serious facts that are

matters not the agenda.

However, the 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:
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First - Before the meeting of the General 3__3:.4:_..1! # A1 A ga s ,\5 -'ﬂ_g‘

Assembly and after the invitation has been p oAl ydd day g A panll
published:

51.3 Shareholders shall have the right to submit (| o—d —all cpealwdl e < 3- 51

arequest to include a new item or items on
the agenda of the General Assembly
before the date of the General Assembly
meeting, and after publishing the
invitation, according to the following

conditions:

(a) The inclusion request shall be
submitted by a number of
shareholders representing (5%) of

the capital of the listed Company.

(b) The inclusion request shall be
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 writng and signed by its

applicants.

};,b(e) The Company shall notify the
shareholders of the application for

the inclusion of the new item or

o N

items the same way in which the

e
. ‘};‘1 invitation to hold the General
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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 item and the documents related

thereto.

Second — During the meeting of the General

Assembly:

514 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:

(a)

The application for inclusion shall be
submitted by a number of
shareholders representing (5%) of

the capital of the Company.

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
in writing and signed by its

applicants.

The application for inclusion shall be
submitted to the President of the
General Assembly meeting before

starting to discuss the agenda.
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51.5 The President of the meeting is obligated

51.6

52.1

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 is
included, that is before starting to discuss
the agenda of the General Assembly and
a vote on the inclusion is made by a
majority of the shares represented at the

meeting.

It is prohibited to 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

cases:
(a) I 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 Directaors.

CHAPTER SIX
The Auditor
Article (52)

Appointment of an Auditor

The Company shall have one or more
auditors whom the General Assembly will
appoint and determine his remuneration

upon nomination by the Board of Directors.
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522

52.3

53.1

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 monitor the

accounts of the financial year for which he

was appointed, provided that he shall

undertake the auditing process in

not

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

the end of the next annual

Assembly meeting.

Article (53)
Obligations of the Auditor

An auditor shall observe the following:

General

Adhere to the provisions stipulated

in the Companies Law, systems,

decisions, and

implementing thereof.

To be independent from

auditor with

circulars

the

Company and its Board of Directors.

Not to combine the profession of an

the capacity of a
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partner.
(d)  Notto hold the position of a member
of the Board of Directors or any
technical, administrative, or

executive position therein.
(e) Not to be a partner or an agent of
any of the Company's founders, any
of its Board members, or a relative

of any of them up to second degree.

Article (54)

Powers of the Audit

54,1 The auditor shall have the right at all times
to have access to all the Company's
books, records, documents and otherwise
of the instruments and documents, and he
may request explanations 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 report to the Authority and the
Competent Authority and present it to the

General Assembly.

542 The auditor chall assume auditing the
Company's accounts, examine the budget,
the
Company's deals with the Related Parties
the

profit, and loss account, review

the application of

S,
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54.3

54.4

&

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:

The extent of authenticity of the
accounting records mainiained by

the Company.

The extent to which the Company's
accounts are consistent with the

accounting records.

If facilities are not provided to the auditor

to carry out his duties, he shall
demonstrate this in a report he submits 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

purposes.

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

51
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65.2

55.3

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
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 report and to inquire about

what has been included therein.

The auditor has the right to recsive all

notifications and other correspondences

related to any General Assembly,
whichever shareholder is entitled to
receive,

CHAPTER SEVEN
Company’s Finance
Article (56)

Company’s Accounts

52
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56.1 The Company shall prepare regular i —alite bl s 3S, &l o 25 1- 56

accounts according to the international Aw sl (WYl ul el (333

accounting standards so they reflect a true 89— —a | S0 & o 4 ,‘_935"

and losses for the fiscal year and aboutits 4—allall &3l 4S5, &) AL s
status at the end of the financial year, and  4lg3 84S, &l aag ey

and fair picture of the Company's profits j CL_.__»j O—e A Dlegdais

the Company shall abide by any Al o i oy Al ds )
requirements  provided for in the (Osl3l _gale jai ool lbie
Companies Law or the decisions issued in  §)dl——wall iy 3l §f i, &Y
implementation thereof. 4l !L__mﬂ

56.2 The Company shall apply the international  _w—uYls bl aall 45, &l 5 aka 2- 56

accounting principles and standards when ala_cl o ic 4 Jeall du ulall
preparing its interim and annual accounts dssiullg A s yall gl s
and determining the distributable caydl dLa CL_J)"! Aiadg
dividends.
Article (57) (57) alall
Company’s Fiscal Year A il datlal) du)

The Company's fiscal year begins from January b d_gl O—e A<, AN Al 4l oo
1% and ends in December 31 of every year, J—S o jre—wd 31 A0l 8 v
except for the first financial year which has !l Ig¥1 4 Ll 4 ol L\_:: L_n;ﬁ A
started from the date of registering the Company d:._wih s, &l s @ S g S T -
in the Commercial Register and ended in the LAl b Dgily (gylaall

following year.

Article (58) (58) salalt
The Balance Sheet for the Fiscal Year Aatlall dieal) dla gandl duifieall

The balance sheet for the fiscal year must have  (—e & tagaall A uiliaal) (eS8 ) o=y
been audited at least one (1) month before the & Laia¥! 8 lgada s ot a8 Al A )
annual meeting of the General Assembly, and the e j—du & Jagasll & Jxaall (g5l
Board must prepare a report on the Company's  (—= @ A _e] (o daddl ey ¢ 81
activity and financial position at the end of the 2

fiscal year and the method it proposes to

—,

-~ adistriBirte the net profits and send a copy of the
rt\/p) 2 ‘

A0 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 meeting 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 fifteen (15)
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days before the date of the meeting. & Laai &)l
Article (59) (59) sala
Optional Reserve for the Company’s Asset g1 &S &) by ga g0 Mgl ($,LIA (sblia)
Consumption and Depreciation Gasd  ealadly

A percentage of the aggregate

determined by the Board of Directors, shall be

prafits,

deducted for the Company's asset consumption
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.

Article (60)

Distribution of Dividends

60.1

The annual net profits of the Company are
distributed, after deducting all overheads

and other expenses, as follows:

Ten percent (10%) of the net profits
shall be deducted and allocated to a
legal reserve account. This
deduction shall cease once the
aggregate of the reserve reaches

equivalent to fifty percent (50%) of
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(d)

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.

The General Assembly identifies the
percentage of the net profits to be
distributed to the shareholders, after
deducting the legal reserve,
provided that where the net profits of
a certain year do make place for
dividends distribution, no claim may
be made therefore 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

i) A<y Al Jla Gy (s
S e ‘—EL.L._:G;‘};\ Ul bgb
o dY) ) sagall cpan

el d tegandl Apaandl jpmn
§)L\}r'l u.u_lu Cb_iﬁ‘ u_tc
At (e aapn Y Lae g Ul
@l LWL 3, de (%10
A_a L_.&_.§__9 H_} GL;.ALLu
£h e 3L d Saganll
s 2335 g HlaY) e
P\ O PP S M SO
ol 5 L hepanll L mandl Lty

E)L\:}” U.u.\a..a Cb:\i'l u.lc.

il dpeganll dmaall 2aa3
¥ e cpealdll
(Blia¥] aad day A6l
e 2 1) 4l e o il
O Adss 8 Ll all = LY
BIS=P cl—_ui s Ced
Ol 7 L)) (e gy Al

JAaad
e 2B Y A paadd
(“53\._44:.“ C"U_“ [ (O/OIO)
S Koggnnl B L X L
QG e S aad
B Al ol LlaaYl,
oorg HIY! e lae slacy
e iy sLEKA

culaall

nternational «"*
Frlting Comoa
dnulal dxneli gt




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.
(e) 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
allocated for certain purposes and
this may not be used for any other
purposes unless by a resolution
issued by the Company's General
Assembly.

Article (61)

Disposal of the Statutory and Optional
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

alf of the issued capital, to be distributed as
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to be distributed thereon.

Article (62) (62) satall
Shareholders Dividends (sl Lusal le‘li

Dividends shall be paid to the shareholders in  L—ius (el _cdll ts—dl &1 _US’E o N
accordance with the regulations, decisions and (—e §l—wall sl ailly <))y 4l Aadaid

circulars issued by the Autherity in this regard. oLl Vg digll
CHAPTER EIGHT Ol bty
Disputes Gleiliall
Article (63) (63) salall
Abatement of Responsibility Cases Al g hesad) (G650 Jaghin

Any resolution by the General Assembly 4 lzaall po )2 iay )8 Lgi R IR [T |
discharging the Board of Directors, does not gt By} e laad o ell 3 4 Sasaall
result to the abatement of civil responsibility case e taa elias] A ca & _yiaall Adogall (530
against the Board members due to errors thereby 3 agio & Al IR T Bylayl
in performing their task, and if the action causing «—asall J_adll < Bly agi—age 1w
responsibility was presented to the General d—wgeall daaadl le jinye 28 Aalgs wall
Assembly and was ratified, the responsibility Jadud Adgs el (Go o5 L84 el iag
shall abate one (1) year after the date of «dlzasll sda alaxil FlS e Al (s—ae
convening of the General Assembly, however, if o Cag—wiall J2all LS 1A b 13 oy
the action ascribed to the Board members was a  4—ilia a5 <o 5] (e daa ol iacd
criminal crime, the responsibility case will only Jagt Y| ddgs—wall (g cadad D3

drop by the abatement of the general case. A gandl (g5e 2l
CHAPTER NINE aealal) )
Company Dissolution and Liquidation gty 4SHal Ja
Articie (64) (64) salall
Company Dissolution A&l s

641 The Company shall be dissolved for any of b o aY i, &l an 1-64

the following reasons: saallall

()  Expiry of the term specified in this 1ia 3 Baraall s all ol gasl
Articles of Association, unless a3 {;_1 = u_m'l.ufw 4

renewed as per the rules herein. 12 ga o.:_)j._n MZ&E’ :Lmi:\
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(b)

Fulfilment of the objsctives 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.

(d) Company merger pursuant to the

provisions of the Companies Law.
{e) Issuance of a special resolution by
the General Assembly to wind-up
the Company.

(f) Where a court decision is rendered

for the dissolution of the Company.

Article (65)

Achieving Losses Amounting to Half of the
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 Authority the periodic or annual financial
statements, to invite the General Assembly to
convene fo take a decision to dissolve the
Company before the term specified therefor or to

continue its activities.

Article (66)

jquidation of the Company
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Assembly, upon 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
Assembly shall continue all through the
liquidation period until all liquidation works are

concluded.

CHAPTER TEN
Final Provisions
Article (67)

Voluntary Contributions

After obtaining 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
ds, and the decisions implementing the

of the Companies Law and shall be
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considered an integral part of the Company's
Article of Association and complementing

thereof.

Article (69)

Facilitating Periodic Inspection of the

Authority’s Inspectors

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.

Article (70)

In Case of Conflict

In the event of a conflict between the texis
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

the ones applicable,

Article (71)

Publishing the Articles of Association
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On behalf of International Holding  §.a % Aol Lualll) 45,80 e dibally
Company PJSC

Signature

Mr. Mhd Somar Nassouh Ajalyaqin — Vice wuili = (pialaf Tl 4o dada [ A lf

Chairman DI Gudaa ()

61



