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ARTICLES OF ASSOCIATION
OF
Al Qudra Holding PSC
(PRIVATE JOINT STOCK COMPANY)

Preamble

The Company was established as a private joint
stock company pursuant to the Memorandum and
Articles of Association notarized in Abu Dhabi on
15/5/2016 under number 6082/2005, and
pursuant to the Ministerial Resolution No. (188) of
2005 announcing the incorporation of the
Company. The Articles of Association have been
amended pursuant to a resolution of the
Extraordinary General Assembly dated 25 April
20068 and pursuant to Ministerial Decision no.
(267) of 2006 dated 5/6/2008, announcing the
amendment to the Articles of Association (the
Articles of Association and Its Amendments are
hereinafter referred to as the “First A0A”).

a) Whereas the Sharsholders wish to
amend the First AocA to align its
provisions with Federal Law no. (2) of
2015 on Commercial Companies;

b) Therefore, the Sharehalders decided to
cancel the First AoA and replace it with
these Articles of Association pursuant to
the special resolution issued by the
General Assembly held on April 20,
20186.
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11

PART i
Incorporation of the Company

Article (1)

In these Articles of Association, the
following terms shall have the meaning
set opposite thereto below unless the
context dictates otherwise;

“Allied Company” means a company
that is engaged by virtue of a cooperation
and coordination agreement with the
Company;
"Articles” these Articles  of
Association as may be amended from

means

time to time;

‘Board Member/Member” means any of
the members of the Board of the
Company, Vice
Chairman and Managing Director of the

including Chairman,

Company”;

"Board” means the Board of Directors of
the Company consisting of the members
elected pursuant to these Articles;

means the

“‘Commercial Register"

Commercial Register of Companies

maintained by the Competent Authority;

"Companies Law" means the U.AE.
Federal Law No. 2 of 2015 concerning
Commercial Companies, as amended,
re-enacted by

substituted or wholly

subsequent laws;
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“Company” means Al Qudra Holding
PSC- the private joint stock company
regulated by these Articles;

‘Competent Authority™ means the
Department of Economic Development or
any other authority in
commercial companies regulation in the
Emirate of Abu Dhabi;

charge of

"Concerned  Parties” the
Chairman, members of the Board and
members of the Executive Management of
the Company, the companles In which any

means

of such parties owns a controlling stake,
the Parent Company, Subsidiary or Sister
or Alled Companies, the relatives up to
the first degree of the Chairman, members
of the Board and members of the
Executive Management of the Company,
the natural or corporate person who was
during the previous year a shareholder
holding (10%) or more of the shares of the
Company or a Board Member or the
Board of its Parent Company or Affiliated
Companies; the person who has control
over the Companf,

"Conflict of Interest” means a situation
in which the required partialily in taking a
decision is affected due to a personal,
materlal or moral Interest, where the
interests of the Concerned Parties
interfere or seem to interfere with the
interests of the Company as a whole, or
taking advantage of the professional or
official position in any way with a view to
achleving a personal benefit;
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“Control* means the power to influence
or control — directly or indirectly - the
of the majority of the
members of the Board of the Company or

appointment

the declsions issued by the Board or by
the general assembly of the Company
through the ownership of a percentage of
shares or through an agreement or
arrangement leading to the same effect;

"Corporate Governance” means the set
of rules, standards and procedures
issued from time to time by the Ministry
that aim at achieving eorporaté discipline
in the Executive Management of the
with
international standards and approaches

Company in accordance
through determination of responsibilities
and duties of members of the Board and
the
Company, taking into consideration the

Executive Management of the

protection of Shareholders’ equity and
Stakeholders’ interest;

“Cumulative Voting” means that each
Shareholder shall have a number of
votes that is equal to the number of
Shares he/shelit holds in the Company,
to be applied towards voting for only one
nominee to the membership of the Board
or distributed among selected nominees;
provided, however, that in all cases the
number of votes given to the selected
nominees should not exceed the number
of held votes;
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“Executive Management” means the
executive management of the Company,
the General Manager,
Executive Manager, Chief Executive
Officer, or Managing Director authorized

including

by the Board members to manage the
Company;

‘First-degree Relatives® means the
father, mother, children, husband, father-
in-law, mother-in-law and husband's
children;

“General Assembly” means a meeting
of the Shareholders of the Company duly
convened and held in accordance with
the Companies Law and these Articles;

*Independent Board Member” means a
Board Member who was not, nor his/her
spause, or any of histher first-degree
relatives, a member of the Company's
Executive Management during the last
two years, and none of them had a
relationship that has resuited in financial
dealings with the Company, the Parent
Company, or any of its Subsidiary, Sister
or Allled Companies during the last two
years, whenever such dealings exceed in
total 5% of the Company's paid up capital
or the sum of Five Million Dirhams or its
equivalent in a

foreign currency,

whichever is less;
a Board Member is not
deemed independent anymore in any of

However,

the following events:
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(a) If the Board Member was employed by

(b)

(c)

(d)

(e)

®

any of the Concemned Parties in the last
two years;

If the Board Member
connected to a company carrying out

is directly

consuitancy activity or providing advice
to the Company or any of the
Concemed Parties.

If the Board Member has a personal
service contract with the Company, any
of the Concerned Parties or employed
as part of the Executive Management of
the Company;

If the Board Member Is directly
connected to a non-profit organization
recelving substantial funding from the
Company or any of the Concerned
Parties;

If the Board Member was during the
last two years connected
an

to, an

employee of external or
previous auditor to the Company or

a party connected thereto;

If the equity of the Board Member, his
minor children or both reaches 10% or
more in the capital of the Company.

“Ministry”

means the Ministry of

Economy;

“Parent Company” means a company
holding more than 50% of the Shares of
the Company;

YEA

aal gl Lilhge e S o‘ (1)
i, AL adi il LY

s oualadl s A

H—dlie L—lagiye ol <13
el oy mag, 3
bl daal an g AL
AW ol Jag A

tlgz ddai pall

()

dpde Ll gl_< 1)
L dagall iyl o (gl
D‘AY‘___l h.&—h_,-l _,‘ | E——

tlgr Ldgiall

(®

(Sl e Lipe oS 13
PP | R S ) ‘:'-."“ Gl _alaiall
_,t A, Al o d—-j_’*l“ —

#lgs Uniiyall cilyla¥1 aal

ecpad¥l cnalall DA 4 S 1)
cra 8l ol Liliga of cae Unsisa
o oaaplall cll el -t
O (8l pma ol 2S5 il

$lg An el iyl

(4)

il o3l gl pa anSle s 13
Lot 258l Jla gy (8 Lagal€
. sl (%0 )

(9

(g
salaidyl

FIIE CSURR L) T P
(S,



“Registrar” means the entity licensed by
the Securities & Commoditles Authority
to organize the Share Register of Private
Joint Stock Companies;

“Share Register” means the register
indicating the litle of the Shareholders to
the Company's Shares and the rights
pertaining thereto;

“Shareholder(s)” means the holder or
holders for the ime being of one or more
Shares In the capital of the Company In
accordance with the terms of these
Articles;

“Shares” means the shares In the capital
of the Company duly issued and held by
the Shareholders or any of them;

"Sister Company’ means a company
that is affiliate to the same group to which
the Company [s an affiliate;

“Speclal such
resolution issued by the majority of the
votes of Shareholders that own no less

Resolution® means

than three quarters of the Shares
represented in the mesting of the

General Assembly of the Company;

“Stakeholders”
having interest in the Company, such as
the staff, creditors,
customers, and potential

means any person
Shareholders,
suppliers
investors;
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“Subsidiary Company” means a
company In which at least 50% of the
capltal is held by the Company;

“U.A.E" means United Arab Emirates;

“U.A.E. Nationals" means any of the
following:

(i) ean individual who is a citizen of the
United Arab Emirates (holding a
national identity card issued by the
Government of the United Arab
Emirates);

() the Government of the United Arab
Emirates or any Emirate of the
United Arab Emirates or any
subdivision thereof and any
department, ministry, instrumentality
or other body of any such
Government, and

(i) a Company incorporated In the
United Arab Emirates wherein all of
the partners or shareholders are
themselves nationals of the United
Arab Emirates according to this
definition.

Article (2}

The name of the Company is “Al Qudra Holding,
a private Joint stock company (hereinafter
referred b as the "Company”™). The Company
may use the acronym "Al Qudra” as a trade
name in all its administrative and commercial
documents, transactions and communications.
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Aticle (3)

The head office and registered address of the
Company Is In the City of Abu Dhabl, Emlrate of
Abu Dhabi. The Board may establish branches,
offices or agencies in the United Arab Emirates or
abroad after obtaining the approval of the
competent government authorities.

Article (4)

The term of this Company is (100) one hundred
calendar years effactive from date of issuance of
the Minister of Economy's decision announcing
Its Incorporation, and shall be renewed thereafter
for similar successive terms unless a Spaclal
Resolution is adopted by the General Assembly
reducing the term or fiquidating the Company.

Articlo (8)

51 The principal objects for which the
Company was established are to cany
out the following activiles within the

United Arab Emirates or abroad:

a) unllaterally or in partnership with
third parties incorporate companies
or establish other entities where the
Company believes that the
Incorporatian, establishmant of, or
participation in, such companies or
entities realizes, faclltates or
expands the Company’'s business
or objects; to acquire, merge or
own any entity or project if such
acquisltion, merger, or ownership
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b)

c)

d)

e)

realizes, facliiitates, or expands the
Company’s business; the Company
may merge companies or entities
which have related activities;

participate, invest or partner in any
or projects
Inside or outside UAE and acquire
shares therein by way of purchase
or any ather farm;

companles, entities,

enter into agreements with banks,
financial institutons and credit
agencies in refation to the financing
of the Company’s activities, or the
companles or entities affilated with

the Company including the
provision of guarantees and
granting  securites on the

Company's assets and funds,
including its Shares, in Its affiliated
companles, and to guarantee the
obligations of third parties with or
without cansideration;

manage the Subsldiary Companies
and entities affiliated with the
Company;

own franchise rights;

unifaterally or in partnership with

third parties create, acquire,
manage, organize, register or grant
licenses for intellectual and

industrial property rghts related to
its business activities and dispose
of such rights;
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g) undertake any activity, or do any
action that
Company's financlal position, or
Increase its value or the value of Its
assets, or support the rights of its
Shareholders.

may support the

52 The objects of the Company shall be
Interpreted In the wider sense and may
be amended by a Special Resolution of
the General Assembly. The Company
may undertake its activities inside or

outside UAE as may be decided by the

Board.
PART Il
Share Capital of the Company
Article (6)

The Company's capital Is flxed at AED
{600,000,000) six hundred milllon, divided Into
(600,000,000) six hundred million shares with a
nominal value of AED. (1) One Dirham each. All
Shares are cash Shares and fully paid.

Article (7}

The value of the subscribed Shares has been
pald in full upon the Incorporation of the
Company.

Adticle (8)

All the Company’s Shares are nominal, and the
contribution percentage of the UAE natlonals may
not at any time be less than (51%) fifty one
percent of the Company's share capital.
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Article (9}

The Shareholders shall only be liable for any
obligations or losses Incurred by the Company
within the limits of the value of their Shares, and
their obligations may only be Increased pursuant
to thelr unanimous consent.

Article (10)

The ownership of a Share entails the acceptance
by the Shareholder of the Company’s Articles of
Association and the decisions of its General
Assemblies, and no Shareholder may claim the
recovery of the sum pald as share In the capital.

Aticle (11)

The Company's Shares are indivisible.
Nevertheless, should the title to a Share devolve
upon several heirs or become owned by several
persons, they are bound to select one of them to
represent them towards the Company, and they
shall be jointly responsible for the Habllitles
arising from the ownership of the Share. If they
fali to agree on a representative, any of them may
resort to the competent court to nominate the
same and notify the Company In this respect.

Article (12)

Each Share entities its owner to a share
equivalent to any other Shareholder's shars,
without any distinction, In the ownership of the
Company's assets upon [quidation, in the
distributed dividends as Indicated hereln below,
and in the attendance and voting at the General
Assemblies.
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13.1

13.2

icle {1

Subject to the provislons of these Articles,
the Company's Shares may be soid,
assigned, mortgaged, disposed of or
negotiated in any manner pursuant to the
these  Articles, the
regulations and bylaws laid down by the
Company's Board. Any dealings in the
including the
ownership and creation of rights thereon,
must be recorded in a special register
called "Share Register”. Once the Board
and the Registrar receives a writen notice

provisions  of

Shares, transfer of

in this respect signed by the Transferor
provided that the
pays the registration fees
imposed by the Company or the Registrar

and Transferee
Transferor

from time to lime and pursuant to a
decision of the Board for entering the
share transfer in the Share Reglster. The
Board may request that the two parties’
signatures be authenticated. Any transfer
not In compliance with the requirements of
these Articles shall be considered invalid.

The Company Shares may not in any case
be sold or assigned to third partles, If:

a) such sale or assignment is contrary

to the provisions of these Articles; or
b) such sale or would
decrease the
percentage of the UAE nationals to
less than (51%) fifty one percent of

the Company's Shares issued at the

disposal
shareholding

time.
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13.3

13.4

Without prejudice to the provisions
of Article (8) and Clause (13.2) of these
Articles, In the event of death of any
natural Shareholder, his helr is the only
person who shall ba approved by the
Company to have title or interast in the
deceased's Shares, and bs entitied to the
dividends and other benefits previously
belonging to the deceased. The said heir,
once registered with the Company
pursuant o these Articles, shall have the
same rights as the deceased
Shareholder in the Company regarding
the relevant Shares and the deceased
Shareholder's estate shalil not be exempt
of any liabllity related to any Share that
belonged to him at the time of death. In
case of several heirs, they shall nominate
one of them to represent them at the
General Assemblies of the Company.
The heirs shall execute a power of
attorney in favor of that person in a form
and substance that is compliant with the
laws of the country whose nationality the
deceased carried.

Any person becoming entitied to any
Shares In the Company as a result of the
death or bankruptcy of any Shareholder or
pursuant to a writ of attachment Issued by
a compatent court must within thirty days:

a) produce evidence of the said rght to
the Board; and

b) select (subject to the provisions of
Clause 13.2 of this Article) either to
be registered as Shareholder or
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nominate a person to be registered

as Shareholder in respect of the

sald Shares.
13.5 The Company may request any procedure
to ensure that the signatures of the parties
on any document related to any dealing in
the Company's Shares be authenticated
and that they prove their legal capacity.
The transferor is considered a
Shareholder until the transferee s duly
registered in the Share Reglster.

Article (14

The successors or creditors of the Shareholder
may not, for any reason, request to affix seals on
the Company’s baoks or property, neither may
they request the divislon of such property or Its
sale as a whole for being indivisible, or Interfere
in any manner whatsoever in the Company's
management. They are also required, when
exercising thelr rights, to rely on the Company's
inventory and final accounts, as well as the
decislons of the Company’s General Assemblies.

cle {1

The dividends due to each Share shall be paid to
the owner thereof whose name s entered In the
Company's Share Register on the date the
General Assembly has fixed to distribute the
dividends pursuant to the regulations and
decisions issued by the Ministry in this respect.
The sald owner has an exclusive right to the
amounts due in relation to the Share, whether
they are share in the profits or share in the
Company's assets.
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Article (16)

16.1 Sublect to the provisions of the
Companies Law, the Company's share
capital may be increased by issuing new
Shares with the same nominal value as
the original Shares, and it mey as well be
reduced with the approvat of the Ministry.
16.2  No new Shares may be Issued at lower
than the nominal value.

16.3  The Increase or reduction of the share
capital is made In both cases pursuant to
a Special Resolution of the General
Assembly upon the proposal of the Board
and after hearing the Auditor's report in
the event of any reduction, provided that
in case of increase the amount of
increase should be stated, as well as the
new Shares issuance price, and In case
of reduction the amount of such reduction
must be stated and the method of
implementation thereof.

PART Il
DEBENTURE BONDS
Article (17}

Subject to the provisions of the Companies Law,
the General Assembly of the Company may by
Special Resolutlon and with the approval of the
Ministry and the Competent Authority decide to
issue debentures of any kind, and such decision
must state the value and terms of issuance and
the extent of their conversion into Shares. The
General Assembly may also decide to authorize
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the Board to determine the date of issuance of
the debentures or Sukuks, provided that such
date does not exceed one year following the
authorization date and that the General Assembly
notifies each of the Ministry and Competent
Authority in this respect.

PART IV
THE BOARD OF THE COMPANY

Articlo (18)

The Company shall be managed by a Board of
Directors consisting of five (5) members elected
by the General Assembly through secret
Cumulative Voting. The Board Members must
include one Independent Board Member or more,
and in all cases the majorlty of the Board
Members including the Chairman must be
citizens of the United Arab Emirates.

Article {19)Article (19)

Each of the Board Members shall remain
in office for three (3) calendar years

19.1

starting from the date of election, and
upon expiry of this term, the Board shall
be newly formed. Any member whose
term has expired may be re-electad.
192  In case of vacancies on the Board during
a given year, the Board may appoint new
members to fill the vacancies providad
that such appointment is submitted to the
General Assembly at its first meeting in
order to approve their appointment or
appoint other members. If the number of
vacant positions during a given year
reaches one quarter of the number of the
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2041

20.2

211

Board Members or more, the remaining
Board Members shall call for a meating
of the Generai Assembly, within thirty
days at the most from the date of the last
position becoming vacant, In order to
elect members to fill the vacancies. The
new member shall in all cases complete
the term of histher predecassor.

Article (20)

The Board of Directors shall elect from
amongst Its Members a Chairman and a
Vice Chalrman at the first meeting after
the election of the Board. The Chairman
should be a citizen of the UAE, and the
Vice Chairman may act as the Chalrman
when this latter Is absent or hindered
from attending.

The Chalman shall assume the tasks
and responsibilites set forth in the
Companies Law, and the provisions of
these Articles.

lele (21

The Board may appolint from amongst its
members one managing director or more,
and fix his (their)
remuneration. The Managing Director
may not be the Chief Executive Officer or

powers and

General Manager of another company,
neither may he be at the same time the
Chairman and the General Manager
and/or Managing Director.
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21.2

21.3

221

222

The Board may also appoint a Chief (i—ap of BaY} e lad jo oy Y=Y

Executive Officer/General Manager for
the Company and fix his powers,
remuneration, and terms of dismissal or
resignation.

The Board may also form from amongst
its members one or mare committee(s)
whose duties, remuneration and method
of supervising the same shall be
determined by the Board.

Article (22)

The Board shall have full powers to
manage the Company and carry out all
acls and transactions on behalf of the
Company as the Company is authorized
to do and shall exercise all powers
required to achieve its objects, without
any restriction except for the restrictions
stipulated in the Companies Law, these
Articles, or any decisions of the General
Assemnbly. The Board is also expressly
authorized, for the purposes of Article
(154) of the Companies Law, to enter into
loan agreements with a validity period of
more than three (3) years, grant facilities
and invest in the fields specified in the
Company’s objects as stated in Article (5)
Articles, mortgage the
property and  assets,
discharge the Company’s debtors from

of these
Company's

their liabilities, conclude reconcillation or
agree to arbitration.

Subject the
Companies Law, the Board may not

to the provisions of
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of the Company's assets or
the nature of the Company's
activity whenever such disposal
change would substantially affect the
Company's ability to carry out its activity
in the same manner or degree as

dispose
change
or

immediately prior to such disposal or
change, unless the said disposal or
change has been authorized by a Special
Resolution of the General Assembly of
the Company.
22.3 The Board shall lay down the regulations
relaled to the administrative, financial
and personnel affairs and their financial
entitiements. The Board shall further lay
down a special regulation organizing its
distribution of
powers and responsibilities amongst its

awn work, meetings,

members, subject to the provislons of
these Articles.

Article (23)

Each of the Chairman or Vice Chairman shall
have the right to sign individuaily on behalf of the
Company, including the right to represent the
Company before the courts and arbltration
trbunals of all kinds and degrees, and appoint
lawyers and experts as may be required to
defend the Company's interests. Moreover, the
Board of Directors may decide to grant the
General Manager/Chief Executive Officer or any
Board Member the right to indlvidually represent
the Company within the limits and provisions of
the Board decision.
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Article (24)

The Board of Directors will hold its meetings at
least four times per year at the Company’s head
office or In any other place agreed by the Board
Members, at the written Invitation of the
Chalman or Vice Chalrman in case of absence
of the Chairman, or at the written request of at
least two of the Board Members. The invitation to
the meeting should be sent at least one week
prior to the meeting date together with an
agenda; and every Member of the Board has the
right to add any topic he may deem necessary to
be discussed during the meeting.

Atticle (25)

251  Meetings of the Board are only valid if
attended by the majority of its Members
Board Members

through

In  person. may

participate any  modern
technological means approved by the
Ministry. Any Board Member may
delegate another Board Member to vote
on his (her) behalf, in which case the
delegated Member has two votes. No
Board Member may represent more than
one Board Member In any meeting of the
Board.
25.2 The declsions of the Board of Directors
are to be Issued by the majority of the
votes of the Members present or
represented. In case of tie, the Chairman
or Vice Chairman in his absence shall
have a vote.

casting Voting by

correspondence Is not permiited.
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25.3

254

A special register shall be kept where the
minutes of meetings of the Board shail be
recorded. The minutes shall Include all
matters discussed in details, as well as
the decisions adopted during the
meetings, any resentments or objections
expraessed by the Members. The minutes
shall be signed by all Members who
attended the meeting in addition to the
meeting secretary. Should any Board
Member refrain from signing, his/her
objection shall be recorded
minutes along with the reasons if

in the

expressed. The signatories to the said
minutes shall be responsible for the
accuracy of the particulars mentioned
thereln, provided that copy of the minutes
shall be sent to the Members for their
filas, and all minutes of meetings of the
Board and Its Committees shall be kept
by the Board secretary.

As an exception to the provisions
of Article (24), and Clauses (25.1), (25.2)
and (25.3) above, the Board may pass
some of lts decisions by circulation
(without the need to convene a meeting),
provided that;

a) the number of resolutions that are
passed by circulation do not exceed
four per year,

b) the Board Members unanimously
agree that the event warranting the
declslon by
emergency

Issuance of a
clrculation is  an
situation;
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25.5

2041

c) the Board Members are provided
with a draft of the proposed
resolution In writng to be
considered, together with all
necessary documents and papers
needed for review;

d) a majority approval in writing is
necessary for any decision of the
Board made by circulation provided
that # is presented at the next
meeting of the Board and It is
Included In the minutes.

Any Board Member having a joint or
conflicting interest in any transaction or
matter presented to the Board for
defiberation and approval must notify the
Board of such interest and the same
must be racorded In the minutes of the
meeting, and said Member shall not be
permitted to vote on this transaction or
matter. A personal Interest in a matter
arises when a Member holds an interest
in person or through a company or
establishment or entity in which he owns
shares, or where the sald company or
establishment or entlty in which he owns
shares Is a Sharsholder in the Company
with more than 5% of the issued share
capital.

Article (26)

In the event where any Board Member
does not attend three successive or five
non-successive meetings of the Board
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without any excuse accepiable to the
Board, he/she shall be deemed to have
resigned.

262 The position of a Board Member shall
become vacant or he will be dismissed in
any of the following events:

(a) in case of demise or incapacity of the
Board Member or if he/she becomes
incapable of fulfiling hisher duties as
Board Member; or

(b) if he/she is convicted of breach of honor
or breach of trust crime; or

(¢) If he/she is declared bankrupt, or ceases
to pay histher commercial debts even
without being declared bankrupt; or

(d) If he/she resigns pursuant to a written
notice addressed for this purpose to the
Company; or

(o) if the General Assembly decldes to
dismiss him/her; or

(f) if hisher membership Is contradictory to
the provisions of the Companies Law.

Article {27)

The Board Members are not personally liable for
the Company's obligations by reason of thelr
fulfilling their duties as Board Members as long
as they do not exceed the limits of their authority.
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Article (28)

The Chairman and Board Members are
answerable to the Company, Shareholders, and
third parties for all acts of fraud or abuse of
power, and for any breach to the provisions of the
Companies Law, or any other law or these
Articles and for any mistake committed in the

management of the Company.

Article (29}

The remuneration of the Board Members consists
of a percentage of the net profits according to the
provisions of Article (56) of these Articlas, and the
Company may pay to any Board Member
additional expenses, feas, remuneration or a
monthly salary as may be decided by the Board,
if such Board Member works in any committee,
exerts spaclal efforts or carries out additional
work for the service of the Company exceeding
his/her regular duties as Board Member.

Article (30)

30.1  The Executive Management undertakes
to introduce any recently appointed
Board Member to all the Company’s
divisions and sections, and to provide
him/her with all necessary information to
ensure he/she properly understands the
Company's activities and business and is
fully aware of histher responsibilities and
everything he/she is required lo do
pursuant to the laws and legislations in
force and other regulatory requirements
and Company's policies in the field of its
business.
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302

30.3

304

30.5

The Exacutive Management is committed  _su—tae 31938 4_34mll 5)laY) o3l Y-T»

to provide the Board and the Committess
emanating therefrom in due course with
adequate, complete and fully
documented information to enable the
Board to take decision on valid grounds
and to perform its duties In the best
manner. The Board may take all actions
fo obtain the information enabling it to
take its decision on sound bases.

Board Members are bound to exercise
their authoritles and perform their duties
honestly and faithfully taking Into
conglderation the interests of the
Company and Shareholders, and exert
their best efforts and abide by the
provisions of the !aws, regulations and
decigions in force, as well as these
Articles and the Company's internal
policies.

Each Board Member is required upon
assuming histher responsibilities to
disclose to the Company the nature of
the positions he/she assumes In public
companies and corporations, and other
significant commitments, along with the
ime devoted thereto and any change
occurring to the foregoing forthwith when
it accurs,

The Board may form, from among lts
members, one or more committees to
which the Board shall delegate some of
Its authorities or assign to it the
supervision of the operations of the
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31.1

31.2

3.3

Company and implementation of the
Board resolutions provided that the
Board shall, in its resolutions forming
such committees, determine the number
of member of such committee(s) as well
as the powers and authorities delegated
to such commilttee(s).

Article (31)
Audit Commiittee

The Board shall form an audit committee
from amongst the Board Members
provided that at least one of the
committee members is from the
Independent Members and that the
Committee has at least three members,
who have the necessary expertise and
qualifications for the performance of the
Commitlee’s powers, with at lsast one
Member having the required expertise in
the fleld of financlal and accounting
affairs.

Any person who was previously a partner
In an extemal audit firm and who is
assigned to audit the Company's
accounts is prohibited from being a
member of the Audit Committee for at
least one year following end of histher
capacity as partner or having any
financial in the audit firm,
whichever occurs later.

interest

The Committee shall hold its meetings at
least once every three months or
whenever needed. Minutes of meetings
of the Committee are maintained by the
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314

31.5

secretary, and their drafts signed by alf
attending Members before they are
approved. Should any Member refrain
from sligning, he/she shall record his/her
objection along with the reasons in the
minutes. Once approved, final copies of
the minutes shall be sent to the Members
for thelr files.

The Company is committed to provide
the Audit Committee with adequate
resources to fulfill its dutles, including
authorization to seek the assistance of
experts when necessary.

The Audit Committee undertakes the
following tasks and duties:-

a) lay down and implement
contracting policy with external
auditors, submit a report to the
Board indicating matters it deems
important to take an action in their
respect and raise recommendations
on the measures to be adopted;

b) follow-up on and manitor the
external auditor's independence
and objectivity, discuss with the
latter the audit process, nature,
scope and efficiency of the same
pursuant to the auditing standards
adopted,;

c) verify the
Company’s financial

accuracy of the
statements
and reports (annual, semi-annual
and quarterly) and revlew the same
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d)

e)

g)

h)

as part of ite routine work during the
year,

review the Company's financlal
control and Intarnal control systems
and the risk management system;

discuss the internal control system
with the Executive Management,
and ensure the performance of their
duty In bullding an efficlent Internal
control system;

examine the results of the main
investigations in Internal control
issuas assigned thereto by the
Board or at the Initlative of the
Committee and with the approval of
the Board;
ensure there Is coordination
between the internal auditor and
external auditor, and ensure as well
that the necessary resources are
avallable to the internal control
department,

monitor the efficlency of the said

and review and

department;

ensure that the external auditor is
independent and that all works
performed by the latter Is free of
any conflict of interests;

review the Company's flnancial and

accounting policies and

procedures;
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)

k)

m)

n)

o)

lay down rules enabling the
Company's employees to
confidentially report any potential
breaches in the financial reports,
Intemal audit, or other lssues, and
the measures warranting that such
breaches are Independently and
fairly investigated;

control the Company’s compliance
with the code of conduct;

ensure the implementation of the
work rules related to its tasks and
authorities assigned thereto by the
Board;

submit a report to the Board on the
results of Its work;
matters

examine any other

determined by the Board;

Should the Board not agree to the
the Audit
Committes the
selection, appointment, resignation
or removal of the external auditor,
the Board must include in the
Governance Report a statement
explaining the Audit Committea’s

recommendations of
concerning

recommendations and the reasons
behind the Board’s rejection
thereof.
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31.6

31.7

31.9

Internal Audit

The Company must have an Intemal
audit elaborate system aiming at
evaluating the Company's risk
management means and procedures and
properly implementing the Governance
Rules, verifylng the Company’s and Its
staffs compliance with the provisions of
the laws, regulations and decisions in
regulating Iits work, policles,
internal procedures, and reviewing the
financlal data presented to the senlor
Executive Management of the Company
used In the preparation of the financial

force,

statements.

The internal audit system shall be issued
by the Board after consuiting with the
the
implementation of the sald system shall

Executive  Management, and
be assigned to a speciai internal audit

department.

The Board shall fix the objectives, duties
and powers of the audit
department granting the latter adequate
independence to fulfil its duties and it

internal

shall report directly to the Board.

The Board shall on annual basis review
the efficlency of the intemal audit system
of the Company and the Subsidiaries
thereof, and shall disclose the results
reached to the Shareholders in its annual
report on the Company's Governance.

PRSP R

8 e S o
P PO [P W 1| WX O AU X
Slng) a8 piay (] s
q__i sl sl 3l wlel—aly
Seall daly—sie Gpalaiy A5,
Alaly L culelally 45,20 o5l
Gl My A alait¥lg iyl
I dalall Cilehy—a¥ly cb Ll
3 At leilal) Aeaday
ot oyl e e
daef b paiid llyAS bl

Al ol alh

e WNPUP S 1 U RO
SEEPYY 711, 4 [P P g B i S—
«___aunll S)L\yl a— ‘_”L_Jﬁ“
B el Sy
L Ma aaas)y Lkl

FRAN

plogay cilaal sl e tae oy
Al a )l claday
SN Dl a3 Sy
Y petaa atly Lgalga elal

-3yl

Leal sl B! (ol o
gl Al das 3 Med la sl gl
Ll Cls,-dlfy a5, Al b Adadall
o 3 il e Luaiily Ly)
(il 18 b bl ) Ll

AN Alga e

Yvy

1-¥)

Y-

A-TY



31.10 The Board Is committed to disclose in the

Company’s governance report the extent
of compllance by the Company with the
internal audit system during the reporting
period, provided that such disclosure
shall include:

a) the Internal audit department work
at the Company;

b) the action taken by the Company to
Identify, evaluate and manage
major risks;

¢) any additional information to assist
in understanding the Company's
risk management operations and
the Intemail audit system;

d) a declaration by the Board of its
liability for the Company's internal
audit system, and for its review and
efficlency;

8) the aclion taken by the Company to
review the efficlency of the intemal
audit system;

f The action taiken by the Company
to deal with the substantial intemal
audit aspects of any major issues
disciosed in the annual reports and
accounts.
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Aricle (32)

321  The Company may by Special Resolution
Increase its share capital to Impiement an
incentive program for the Company's
staff to acquire and own Shares therein.

322  The Company's Board may propose to
the General Assembly an

program for the Company's staff to

incentive

acquire and own Shares therein.

323 The Board Members may not participate
the
Company's staff to acquiré and own

Shares thereln.

in the incentive program for

PARTV
GENERAL ASSEMBLY

Aticle (33)

The General Assembly validly formed represents
all the Shareholders and may only convene in the
city of Abu Dhabl.

Article (34)

Each Shareholder is entitled to attend the
General Assembly and has a number of
votes equal to the number of Shares
he/she owns.

Any Shareholder may delegate another
person who is not a Board Member to
attend the General Assembly. However,
such delegation may only take place by
virtue of a written proxy. Moreover, tha

proxy acting for a number of
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343

351

35.2

Shareholders may not in such capacity
represent than 5% of the
Company’s Shares. All partially or totally
incapable Sharehoiders are repressnted
by their legal representatives.

more

A corporate entity may delegate one of
its representatives or managers to attend
the General Assembly on its behalf and
vote on the resolutions. The proxy shail
have the powers prescribed In the
authorization decision.

Article (35)

The invitation is addressed to the
Shareholders to attend the meetings of
the General Assembly pursuant to a
notice published In two Arabic dailles in
the UAE and vide registered letters, or
pursuant to a method fixed by the
Ministry in this respect, sent at least
twenty one days prior to the date fixed for
the meeting. if the date fixed for the
General Assembly meeting occurs after
less than fifteen days, the invitation shail
be deemed valid
Shareholders representing (95%) of the
Company’s capital. The invitation must

if approved by

Include the agenda of the meeting and
copy of the invitation must be sent to
each of the Ministry of Economy and the
Competent Authority.

The request mentioned in Article (43)
below shall be deposited at the
Company'’s head office and must indicate
the purpose of the meeting and matters
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36.1

36.2

to be dellberated. The person requesting
the meeling must produce a certificate
from the Reglstrar stating the prohibition
to dispose of the Shares owned by
himvher at his/fher own request until the
General Assembly's meeting is held.

Article (36

The Shareholders wishing to attend the
meetings of the General Assembly have
to record their names in the electronic
register specially kept for that purpose by
the Company’s management at the place
where the mesting is to be held early
enough prior to the time fixed for the
meeting. The said register must Include
the name of each Shareholder or histher
proxy, the number of Shares he/she
owns, the number of Shares he/she
represents along with the names of thelr
owners, and the proxy must be
presented. Each Shareholder or proxy
will receive a card to attend the meeting,
stating the number of votes he/she is
entitiad to In his/her personal capacity or
by proxy. An extract of the said register
shall be printed out showing the number
of Shares which have been represented
at the meeting and the attendance
percentage, and shall be attached to the
minutes of the meeting after being signed
by the meeting secretary, meeting
chairman and Company's auditor.

Registration to attend the meetings of the
General Assembly shall be closed thirty
(30) minutes after the time fixed In the
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invitation for the meeting, and at that
point the chairman of the mesting will
declare whether the quorum requlired is
met or not. The registration of any
Shareholder or proxy of any Shareholder
to attend the meeting may not be
accepted after that time and their vote or
opinion on matters proposed for
dellberation shall be disregarded.

Article (37)

The Annual General Assembly shall be
competent to particularly examine and decide on
the following matters:

KIS the Board on the
Company's activity and financial position

The report of

during the year and on the auditor's
raport and to ratify the same,
37.2 The Company's balance sheet and profit
and loss account.
37.3  The election of the Board Members when
required.
374 The appointment of the auditors and
fixing their fees.
37.5 the recommendations of the Board
concerning the distribution of the
dividends in cash or as bonus Shares.
376 The Board's recommendation conceming
the remuneration of the Board Members
and fixing their remuneration.
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37.7  The discharge of the Board Membars, or
their removal and fillng an action for

liabillty against them as the case may ba.

(h) The discharge of the auditors or their
dismissal and filing an actlon for labllity
against them as the casa may be.

Article (38)

Subject to the provisions of Clause (36.2) of
these Articles, the quorum of the meetings of the
General Assembly and the majority required to
adopt resolutions shall be governed by the
provisions of the Companies Law.

Articlo (39)

39.1  The General Assembly shall be chalred
by the Chairman of the Board and in his
absence by the Vice Chairman. The
General Assembly shall
secretary for the meeting and the
Chairman shall aiso appoint a vote
counter for the whose
appointment must be approved by the
General Assembly. If the General

Assembly is deliberating on a matter

appoint a

mesting

related to the chairman of the mesting

the General Assembly must elect from

amongst the Shareholders another
chairman for the meeting while this
matter is being dealt with.

392 The Company shall prepare minutes of

the meetings of the General Assembly

and record the attendance in registers

kept for that purpose and signed by the
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chairman of the meeting, the secretary of
the General Assembly, the vote counter
and auditors. The signatories of the
minutes shall all be responsible for the
accuracy of the data recorded in the said
Minutes.

Adicle (40

Voling at the General Assembly takes place in
the manner fixad by the chaimrman of the General
Assembly, unless the General Assembly decides
to adopt another voting method. Voting is carried
out through secret ballot if related to the election
of the Board Members, thelr removal or initiating
fiability action against them. The Board Members
may not participate in the vote on decisions of the
General Assembly related to their discharge from
their liability for the management or related to
their personal advantage or to a conflict of
Interests or a dispute between them and the
Company. Should the Board Member represent a
corporate entity the Shares of such corporate
entity shafl be excluded from voting.

Article (41)

Any person entitted to attend the Genseral
Assembly may not vote iIn histher personal
capacity or on behalf of those he/she represents
on matters related to a personal advantage or a
conflict existing between him/her and the person
he/she represents or the Company.

Adticle (42)

The Board of Directors may convene the General
Assembly whenever required at the place and
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time it determines, and it convenes at least once
a year at the invitation of the Board within the four
months following the end of the Company's
financlal year, at the place and time fixed in the
invitation letter.

Article (43)

The Board shall call the General Assembly to a
meeling whenever required to do so by
Shareholders holding at least (20%) twenty
percent of the capital. The invitaticn should be
sent during the flve days after the date on which
the sald request is submitted to the Board,
provided that the meeting shall be held within a
period not less than fifteen (15) days and not
more than thirty (30) days following the said
request.

Artigle (44)
The General Assembly is required to pass a

Speclal Resolution at the meeting conceming the
following matters:

441  Increase or reduction of the capital.

44.2 Extending or shorening of the
Company's Term.

44.3 Dissolution or merger of the Company
with another Company or sale of the
Company.

44,4 Amendment of the Company’s Articles of

Assoclation, provided that the subject of
amendment is explalned in detait in the

invitation  letter.  Nevertheless, no
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451

45.2

amendments may be brought to the
Company's Articles which may increase
the Shareholders' obligations or modify
the principal objects of the Company or
transfer its head office outside the State,
unless unanimously agreed by all
Shareholders.

Article (43)

The General Assembly Is competent to
look into all matters related to the
Company and it may not deliberate on
matters not included in the agenda
altached to the invitation letter.

As an exception to the above, the
General Assembly may:

a) deliberate on serous matters
revealed during the meeting; and

b} add an additional item to the

agenda of the General Assembly at

the request of the Ministry or a

number of Shareholders
representing at least (10%) of the
Company's capital, to be submitted
to the chaiman of the meeting prior
to starting to discuss the agenda.
The chairman of the meeting must
respond to the request olherwise
the applicant may resort to the
General Assembly to resolve
whether to add the sald item to the

agenda or not.
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46.1

46.2

Article (46)
The Company may not enter into
dealings or ftransactions with the
Concemed Parties with a value
exceeding (10%) or more of the value of
Company’s assets, according to the last
annual or interim financial statements for
the Company except with the approval of
the Board and the General Assembly. A
Concemed Party may not vote on the
Board's General  Assembly’s
decision issued regarding a dealing

and

related to such Concemed Party.

In the event of any substantial change in
the transaction or dealing conditions the
approval of the Board and General
Assembly must be re-obtained. The said
dealings or lransactions are to be
evaluated and their terms reviewed at the

'Company's expense before they are

concluded by a company specialized in
the same field.

Liability for damages Incurred by the
Company due to dealings or transactions
entered into with the Concermned Partles
contrary to Clause (46.1) above, or due
to unfair dealing or {transaction or
involving a Conflict of Interest and
Jeopardizing the remaining Sharehoiders,
shall be assumed by each of:

a) The relevant Board Member in
raspect of the dealing;
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b) The Board if the decision was
unanimously adopted, but in case
of majority decision, then those
having objected thereto will not be
liable therefor if they recorded their
objection in the minutes of meeting.
Any Board Member who does not
attend the meeting during which the
decigion was adopted shall only be

liability if he/she

proves not being aware of the
decision or being aware but not
being able to object thereto.

relieved from

Should the Company enter into dealings
or transactions with the Concemed
Parties, the Shareholder(s) owning (10%)
or more of the Company's Shares may:

a) peruse all documents and deeds
related to the dealings or
transactions and examine the same
with the permission of the Board or
General Assembly as stipulated In
these Articles;

b) apply to the Company for approval
to appoint at his/her own expense
an auditor or independent evaluator
to examine the dealing or

transaction or present the same to

the General Assembly at its first

meeting;

c) apply to the Ministry to invite the
Assembly, and if the
Ministry is sure that the Company
has breached these Articles or the

General
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laws in force, to invite the General
Assembly to look into the unfair
dealing or transaction, or involving
and the
General Assembly may assign the

a Conflict of Interest,

Board or anyone representing it to
the
for

initiate a lawsult before

competent court to claim

cancelation of the dealing or
the
Party to pay lo the
Company any profit or advantage
realized by such Party in addition to

compensating if it is established

transaction and compel

Concemed

that the Company suffered
damage.
Adicle (47)

The decisions of the General Assembly issued in
accordance with the provisions of the Companies
Law and these Aricles are binding to all
Shareholders, inciuding absent and dissident
ones.

Article (48)

48.1  All rights pertaining to the Shares shall
the Shareholders,
particulaly the right to raceive the
dividends available for distribution, the

right to obtain a share in the Company’s

belong to and

assets upon liquidation, the right to

attend the General Assemblies, to
participate in the deliberations and vote
on the decislons, the right to dispose of
the Shares, the right of access to the

Company’s financial statements and
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48.2

48.4

reports, as well as the right to request
access lo the Company's records and
documents with the permission of the
Board or General Assembly as stipulated
in these Articles.

The Company is required to lay down a
clear policy on the allocation of the
Company’s dividends in such a manner
as to realize the interests of the
Shareholders and the Company. The
Shareholders shall have access to this
policy at the meeting of the General
Assembly and it shall be referred to in the
Board's report.

The Shareholders may freely sell and
acquire Shares without any restrictions
and the Company may not provide In the
Arlicles that the sale and purchase of
shares is prohibited during the meaetings
of the General Assemblies or entering
Into a transaction or dealing.

The Ministry may declde to cease on
temporary basis the sale and purchase of
the Company's Shares if it deems that
such sale and purchase of Shares do not
serve the public interest or constitute
Inequity or a breach to the rights of the
Shareholders.

In case of Board Members election, the
Company shall invite the General
Assembly, announce at the time of
invitation that the door is open to run for
the membership of the Board, and shall

abide by the following:
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49.1

a) the door to run for the membership
of the Board shall remain open for
fourteen days from the date of
announcement and all candidate
names shall be provided to the
Ministry once the said door is
closed;

b) the names and particulars of the
candidates shall be published on
the notice board of the Company,
and a brief profile of each candidate
shall be provided to the Board
before the vote lakes place to give
the Shareholders a clear idea about
the candidates experience and
qualifications.

All Shares in the Company shall rank pari
passu and shall be subject to equal
obligations. The Board may not decide to
bring changes fo the Shareholders’
votlng rights.

Article (49)

Should any Concemed Party have a

dealing with the Company, Parent
Company or any Subsidiary thereof,
exceeding (10%) or

Company's assets value, according to

more of the

the Company’s last annual or interim
financial statements, the said Party must
forthwith disclose, pursuant to a letter
addressed to the Board, the nature and
conditions of the dealing, all substantial
information on Its shares or shareholding
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49.2

49.3

In the two companies parties to the
transaction or dealing and the extent of

its interest or advantage.

All details and conditions of the dealing
referred to in Clause (49.1) of these
Articles,
Interest related to the Concemed Party,

as wall as any Conflict of

shall be included in the annual financiai

to the
published
pursuant to the rules set by the Company

statements to be presented

General Assembly and

and approved by the Ministry.

Should the Concemed Party fail to
disclose its dealing as mentioned in
Clause (49.1) of these Articles, the Board
may file a lawsuit against the Board
Member or Concerned Party before the
competent court claiming the cancellation
of the dealing subject of breach and
compeliing the Board or Concerned Party
to pay to the Company any profits or
benefit realized.

PART Vi
AUDITOR
Article (50}

The Board of Directors shail nominate an
auditor to the Company who shall be
appointed and whose fees are fixed
according to the decision of the General
Assambly of the Company, provided that
such auditor(s) is/fare authorized to
practice the profession and audit the
accounts of joint stock companies.
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50.2 The General Assembly shall appoint
during its annual meeting an auditor for
one renewable year and shall fix his fees.
The Board may not be delegated in this
respecl and the auditor's fees shall be
mentioned in the Company's accounts.
The auditor is required to control the
accounts of the Company for the financial
year he was appointed for, provided that
the same auditor is not re-appointed for
more than three (3) consecutive calendar
years.

The be
independent from the Company and the

extemmal  auditor  must
Board, and it may not a parner or proxy
for any of the Company's Founders or
Board Members or a relative thereto up
to the fourth degree. The Company must
take reasonable measures to ensure that
the extemmal auditor is independent and
that all work conducted by the auditor Is

free of Conflict of Interest.

le (51

The auditor has the same powers and is bound
by the same liabllilies as those stipulated in the
Companies Law. The auditor may particularly
peruse at any time all the Company's books,
registers and documents, as well as any other
deeds. The auditor may furthermore request any
clarifications it may deem required for the
performance of its duties, audit the Company’s
assets and liabilitles, and if belng prevented from
doing so, the audilor shall record this in writing in
a report to be submitted to the Board. If the Board
does not enable the auditor to perform its duties,
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the auditor is required to send a copy of its report - 3)3-aa J—auy ol (3Ha—all w—ie

lo the Ministry, and to the Competent Authorily,
and present it as well to the General Assembly.

52.1

52.2

52,3

53.1

Article (52)

The auditor shall submit to the General
Assembly a report including the data
stipulated in Aricle (250) of the
Companies Law. The auditor is required
Assembly's
meetings, express its opinion therein

to attend the General
concerning all malters related to its work,

and especially the

Company’s balance sheet.

conceming

The auditor is responsible for the
accuracy of the data included in its report
in its capacity as agent for aill the
Shareholders. Each Shareholder may,
during the General Assembly's meeting,
discuss the auditor's report and request
any clarifications related to the content of
the said report.

The auditor shall receive all notices and
other correspondence related to any
which

Shareholder Is entitied to receive.

General Assembly each

PART VII
COMPANY’S FINANCE

Articte (53)

The Board must keep regular account
books in arder to reflect an accurate and
falr image of the Companys business
situation and explain its dealings. The

Oly Aeciaidll Al Ll 3yl W ) il
Daganll Lnaall o dcaye

{°Y) adlal)

A eeall ) bl Fa pa
e Jeimy o gl
o Lede Gas—aidl il
il Ol 3 o (Yo ) B3l
gloda) yvaay ol aley (ajtasll
3 s oy L ganll i _Jaal
Oy Le - b 4y p L)
L ilise b pal 8 A agiy 4tany

ASa

U1 VN | F S PSS V]
Sl T e Vi a
A g 2 ) (e Sé‘gl_,_J‘
b lisiall & gaae e F S
aie Ll bl Sy
i Gy o G gandl A daaalt
Sy bae daagig oy Gl
IS Dt cllalt (380 3ay
il 5y a1 B uhally e leniN!
phalie U8 oy (Al Logac nan b

A

&bl il
ag,un gl
lo\"l palal)

Aiasy i of ) Gataa e
U o an A aliiie il
O abiley Aaais 5yma slhey
Ledelad ysaaitly 4S50 Jlac] pay

Y4 -

y—o¥

y—oY

Y—or



sald books shail be kept according to the

intemationally recognized and applicable

accounting principles, and the

Shareholders may only peruse the said

books pursuant to an authorization

Issued by the Board for that purpose.
§3.2 The Company's financial year starts on
January first, and ends on December
thirty first of each year with the exception
of the first financia! year of the Company
which started from the date of its entry
into the Commercial Register and ended
on 31* December 2005.

Arficle (54)

The Board shall prepare for each financial year at
least one month prior to the annual meeting of
the Company's General Assembly, the balance
sheet and profit and loss account. The Board is
also required to prepare a report on the
Company's activity throughout the financial year,
its financial position by the end of the same year,
and the method proposed for the distribution of
the net profits. Copy of the balance sheet, profit
and loss account, auditor's report on both of them
and also the Board's report shall be sent to the
Ministry, along with the agenda of the annual
General Assembly for approval to have the
invitation published in dailies fiteen days prior to
the meeting.

Actigle (55)

A percentage to be fixed by the Board shall be
deducted from the gross annual profits in order to
amortize the Company's assets, or compensate
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for their devaluation. Such funds shall be
disposed of pursuant to a decision of the Board
and may not be distributed to the Sharehoiders.

Adicle (96)

The Company's annual net profits shall, after
deduction of all overheads and other costs, be
distributed as follows:

56.1 (10%) ten percent of the net profits shail
be set aside to constitute a legal reserve
account, and this deduction shail cease
when the total reserve amount reaches at
least (50%) fifty percent of the
Company’s pald capital. However, if the
legal resarva drops below that
percentage, the deduction shall be
resumned.

66.2 The General Assembly may, at the
proposal of the Board, set aside another
(10%) ten percent at the most to
constitute a statutory reserve account,
and this deduclion may cease pursuant
to a decision of the General Assembly at
the proposal of the Board. The statutory
reserve may be used for the purposes
decided by the Genaral Assembly at the
proposal of the Board.

56,3 A certain amount shall be allocated for
distribution to the Shareholders as a first
dividend fixed by the General Assembly
at the proposal of the Board provided the
total amount is not less than (5%)FIVE
percent of the net profits, however, if the
net profits in any given year and for any
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reason do not allow the distribution of
(5%) five percent of the net profits to the
shareholders, this percentage shall fall
due and be distributed from the cash
reserves available for distribution to the
shareholders in the following years.

The balance of the net profits or part
thereof shall be thereafter distributed to
the Shareholders as additional dividends,
or shall be camied forward to the next

year, or allocated to conslitute
exiraordinary statutory reserve as may
be decided by the Board.

A maximum percentage of (10%) ten
percent of the remaining net profits of the
ending financial year, after deducting all
amortizations and reserves, is allocated
as remuneration to the Board Members,
and the General Assembly shall decide
the value of such remuneration on annual
basis. Any penalties imposed by the
Ministry or Competent Authority on the
Company due to acts undertaken by the
Board in violation of the Companies Law
or these Articles during the ending
financlal year, shall be deducted from the
sald The General
Assembly may decide not to deduct all or
part of such penalties if it finds out that
thay are not attributable to the negligence
or mistake by the Board.

remuneration.

Article (57)
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The legal reserve may not be distributed to the
Sharehotders, but any part thereof exceeding half
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of the Company’s paid up capital may be used for
the distribution of dividends to the Shareholders
during the years when the profits do not permit
the distribution of dividends. The legal reserve
may not be used for any purposes other than
those determined by the General Assembly.

cle

Without prejudice to the provisions of Arficle
(241) of the Companies Law, the dividends shall
be paid to the Sharehoiders at the place and time
fixed by he Board and approved by the General

Assembly.
PART VIl
DISPUTES
Article (59)
69.1 No decislon issued by the General

Assembly may result in extinguishing any
civil liabillty action against the Board
Members. In the event where the act
giving rise to liability has been referred to
the General Assembly through a report of
the Board, or the auditor, and has been
ratified by the General Assembly, the
llability action shall abate after the lapse
of one year from the date of the General
Assembly.
59.2 Nevertheless, if the act attributed to the
Board Members is a crime, the liability
action shall only abate if the public action
is extinguished.
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60.1

Article (60)

The Company shall be, within the limits
of its assets, responsible for keeping any
Board Member and any Manager of the
Company indemnified from and against
any liability he/she may incur (except for
criminal liability) as a result of camying
out his/her duties or related thereto,
provided that such person has acted in
good faith reasonably belleving that
histher act was in favor of or at least was
not contradictory to the interests of the
Company. However, such person shall
not be entitled to compensation for any
claim or matter when his/her liability
towards the Company has been
established pursuant to a judgment
issued by a competent court.

The Company shali pay and be liable to
reimburse all expenses, fees and
charges incurred by such person in
relation to any claim, action or judiclal
proceedings or otherwise, whenever It is
established such person was bound to
incur the same and is entitled to such
reimbursement pursuant to the foregoing
{(including without limitation the expenses
or fees resuiting from criminal lawsuits in
which he/she is deciared not guilty or
charges have been dropped).
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PART IX
COMPANY'S DISSOLUTION AND
LIQUIDATION
Article (61)

The Company is to be dissolved for any of the
following reasons:

61.1  expiry of the term fixed for the Company
unless such term is renewed as per the
provisions of these Articles;

61.2 exhaustion of the objecis for which the
Company was eslablished;

81.3 the General Assembly Issues a decision
terminating the Company’s term; or

61.4 the Company is merged with another
company.

Article (62)

If the Company's losses reach at least half the
capltal, the Board is required to convene the
to decide by Speclal
Resolution whether to dissolve the Company

CGeneral Assembly
prematurely or to continue with the Company's
activity.

rticle (6

Upon expiry of the Company’s term or in case of
its dissolution prior to its term, the General
Assembly shall, at the request of the Board, fix
the liquidation method, appoint one or more
liquidator(s). and fix his powaer (their powers). The
authority of the Board ends upon appointment of

Haladl bl

A58 Ja A
Whdeai
(1) s
O PO | JEWSRSPY, O SR | )
Ay
(..JL...KS)_.:M:.\A_A.JH.\_J! ﬁ‘—‘:l:l‘ -1
[ 5.\)\,—“ A—s‘,i.“ '\_i_, Dl
Uil
Cra AN i (g3 oyl ot Y-
calal
gl aadl Ga gl 11 gyrea 7=
.AS il Baa elgil
1Y) ki

—e A a1y
e oy JU ol ) i B
i Gesenll i deeall sy 2331 pamdaa
dealt Ui 35,8 Joan paba S8 Sy
CNIOY DU R 7Y 0. WHIE iy [ L BESRET

RAREY

(\7) palall

Jd gl ol At aa il e
L e yenll i Jaaall Grad 30maall JaV)
S1EyL PR PO | 1 —e —y
| FURUUINENIF. 75 F-UNIOL [ SR
q——-q:lrg (..'n\g;}__.‘ 3l )___‘-Si
Ll . cppiaaall ety 3 adae S,

yan



the liquidators; but the authority of the General
Assembly remains valld throughout the liquidation
period and until full discharge of the liquidators.

Article (04}
Corporate Soclal Responsibility

The Company may make voluntary conlributions
for social service purposes not exceeding (2%) of
the Company's average nel profits during the two
financial years prior to the year it makes the
voluntary contribution. It is necessary to clearly
state the beneficiary(ies) of such contributions in
the auditor's report and Company's balance
sheet and that such contributions were made for
community service purposes.

PART XI
FINAL PROVISIONS
Article (65)

The provisions of the Companies Law shall apply
to any matter regarding which there is no specific

provision in these Arlicles.

Adlicle (66)

These Articles shall be deposited and published
In accordance with the law.
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