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aulhonity to pedorm all decds znd acts on
hebali of the Company o the sxtem
permiltar by the Campany and 1o carry o
all ihe functions in furtherance of its abjsets.
Such powers and authorilies shall nol be
reslricled except as stipulzted in the Law, the
Memorzrclum of Association. these Arlicles
or as resolved by ihe Ganerat Asszimily

b- The Board of Direclors shall  issue
regulations relzling lo adminisirzlive a2ad
financial affairs, personnel affairs and their
financial entitemenls. The Board of Direclors
shall also issue regulalions io organize ils
business. meslings and aliccation of ils
authorities and responsibililies.

G- The Board of Direclors is fuither hereby
euthorized lo conclude any loan agreemenls
for periods in excess of lhree years, to sell
lhe Company's real estate or the place of
business, to morigage lhe moveable and
immovcable assels of the Company, lo
release the Companys deblors, o conduct
conciliation and agree on arbilration.

Artlicle (20)

a- The chairman, lhe chiel execulive oflicer or
any other member of the Board duly
authorized shall have lhe right lo sign on
behall of the Company, within the limits of the
delegation granied by lhe Board.

b- The chairman of the Board of Direclors is lhe
legal representative of the Company belore
the courls and in ils relzlionships wilh third
parties,

¢- The chairman of the Board of Directors May
delegale pan of its powers to alher members
of the Board of Diractars.

d- The Board of Diraclors may not delegale lo
the chairman all its powers,

Aclicle (21)

The Board of Direclors shall hald o minimuin ol
Four (4) mestings. onc2 every lwa maonths al
least, unless the articles of association provide
otherwise. The meeling shall be convened upon 2
vitlen invilation (rom (he chaitman or upon the
writlen request of lwo members, unfess (he
articles of associzlion provide othenwise. The
invilation shall be seni one week at least ahzad of
ihe date of the meeling along with the agenda.
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DEYAAR DEVELOPMENT PJSC

Public Joint Stock Company
Articles ol Assaociation

Public Joinl Stock Company
Arlicles of Association

Preamble

Deyaar Development PJSC was incorporated as a
public joint stock company in the Emirale of Dubai
in the United Arab Emiiates, ailer oblaining the
approval of the compelenl authorities, by virtue of
license number 530360 issued by lhe Department
of Economic Developmenl in Dubai on

[4/11/2001. the Minister of Economy's decision

number 380/2007, the memarandum of arliclas of
association dated 06/01/2001 and in accordance
with Federal Law No (8) for Ihe year 1984
concerning commercial companies and its
amendments,

And whereas Federal Law Mo (2) for the year
2015 concerning commercial companies issued
on 25/03/12015 provided for the canceliation of
Federal Law No (8) for the year 1984 concerning
commercial companles and ils amendments and
imposed on public joint stock companies (0
amend Wheir arlicles to comply with its provisions

On 28/03/2016, the General Assembly was held
and appraved by a Special Resolution fo amend
the arlictes of association of the Company and
restale them in accordance wilh the Fedeial Law
No 2 for the year 2015. The arlicles shall 1ead as
follows:

Therefore. it has been sgreed ihat the following
shall be the Articles of Association of Ihe
Company:

DEFINITIONS
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In these Articles the following expressions shall
whare (he context allows have Ihe meanings sel
opposile gach of tham respactivaly:

‘State” or the "UALE", means Ihe Uniled Arab
Emirales.

'S8CA’, means the Securities and Commodilies
Authority of the Stale.

‘Law’. means Federal Law No 2 of 2015
concerning the Commercial Companies and any
ameandment thercof.

‘Arlicles’ or ‘these Ariicles’, means lhe articles of
associalion as amended from time to lime.

‘Company’. has the meaning set out in Arlicle (1)
of these Arlicles.

‘Board' or ‘Board of Direclors’, means the board of
directors of the Company.

‘Competent Authority’, means the Deparlment of
Economic Development in the Emitate of Dubai.

‘Corporale Governance', means the set of
regulations, criteria and procedures thal ensure
institutional discipline in managing companies in
accordance with inlerpational crileria  and
praclices by delermining responsibililies and
obligations of the direclors and executive
management of a company, laking inlo
consideration the protaction of shareholders rights
and other stakeholders' interests.

"Cumulative Voting’, means the voting where each
sharehalder has a (otal number of voles equal lo
the number of shares he owns such lhat the
shareholder will give sll his votes to one candidate
or distribule them among several candidates,
provided Ihzl the number of voles given o his
chosen candidates does nol exceed the number
of voles belonging to the sharcholder in any
events.

‘Execulive Directors’ mezans direclors who are
dedicated on a full ime basis lo the managemenl
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uf the Company or recegives o monthly or annual
salary fram the Company.

‘Execulive Management, means the exaculive
management of the Company, including the
general manager andfor chief executive officer
and/or managing dircclor aulhorized to manage
the Company and (heir depulies.

‘Generzal Meeling' or ‘General Assembly’, means
the Company's shareholders general meeling
held as per the provisions of Parl 4 ol these
Anlicles.

‘Independent Direclors’, means any direclor
whose characler and judgmenl are viewed by lhe
Board of Directors as being independent and free
of factors which affect or may affect the director’s
judgment, and who meels any other criteria for
independence as may be sel from lime lo lime by
the relevant authorilies or the Board.

‘Non Execulive Directors’ means direclors who
are nol dedicated on a full lime basis to the
managemenl of the Company or do not receive a
monthly or annual salary from the Company. The
remuneration received a2s a Board member shall
nol be deemed a salary.

‘Special Resolution' means a resolution that has
heen passed by sharehalders holding al least
three quarlers of the shares represented in the
CGeneral Meeling.

'‘Conflict of Interest: A siluztion in which lhe
partiality in taking a decision is aifecled due to a
personal, material or moral interes!, whereby the
inleresls of the Concernad Parlies interfere or
seem lo inlerfere with he inlerests of lhe
company as a whaole, or upon laking advantage of
lhe professionat or official position in any way with
a vicw lo achieving a personal bencfil,

‘Contral’ The power lo iluence or control
Jdireclly v indireclly - the appointment of the
majority of the members of (he board ol direclors

of a company or the decisions issued by the board
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or by the genaral assembly of a company through
the ownership ol a peicentage of shares o
threugh an agreement or anangement leading lo

ihe same effiect,

IMarket : Financials markets licensed o operate in
lhe State.

'‘Concerned Parlies’

The chairman and members of the Boaud ol
Directors and members of the senior
Cxeculive Management of the Company;
cempanies whare any of the aforesaid have a
cantrolling share; and parent, subsidiary,
sister or allied companies of the Company.

- The relatives of the chairmanr, a member of
the Board of direclors or of the senior
Executive Managemenl up (o the first degree.

- The natural person or cororate body
whofwhich was during the year preceding
that of the rading a sharcholder holding 10%
or more in lhe Company or a member of is
Board of Directors or of ils parent or
subsidiary company.

- The person who has contral aver the
Company.

Part One

Article (1)

The name of this company shall be: DEYAAR
DEVELOPMENT PJSC
A public jolnt stock company (the “Company”).

Article (2)

The main office of the Company and ils legal
place of business will be in the cily of Dubai in the
Emirate of Dubai. The Board of Diicclors may
aslablish branches, oiiices or agencies thereof in
the UAE and abroad.
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Articlz (3)

I'he duration of lhis Company is ninety-nine (99)
calendar years commancing on the date of iis
registration al the commercial registrar at the
ielative authorily as a public joint stock company,
Thereafler. the duration of the Company shall be
renewed automalically o similar conseculive
terms unless a Special Resolwlion is issued by the
AGM to amend the company duration or fo
digsolve il,

Article (4}

The abjects for which the Company is established
shall be in accordance with the laws and decisions
in force in the UAE.

The Objectives of the Company are:

1. To underlake real estale development
construction, building including,
decoration, facilities management, project
management consultancy and renovation
aclivities of any lype including, whether
residential, commercial, relail or industrial.

2 To undertake all managemenlt and leasing
activities far the benefit of the Company
and third parties and the Company has
the right lo purchase, sell, exchange, rent
or lease all types of properly.

3 To own lands and buildings, to manage
tham, to hold them on what so ever
manner, 1o lease them and o dispose of
them in any legal way in order lo sell Ihem
as is, or aller (heir parlitions or alter
subdivision or lo lease them.

4, To underake all foundations constructing
acliviies and all engineering aclivilies
refated to that and le do all electrical and
mechanical aclivilies and any other
relaled aclivities.

[4:3

Ihe Company has the right in exercising
ils activities :
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To own, lease, renl, sall,
exchange, possess real esloles
and any other assets such as
lands, buildings and alhers.

To invest lhe Company's funds in
financial flelds and activities
which have been relaled to
Company's activiies and lo
incerporale cormpanies and o
participale in their capilal, lo own
trademarks, palents, authors
rights and any olher righls.
industrial  forms  and  any
intelleclual property rights lhe
Company's deems it necessary
for its business.

o submit lechnical and
engineering consullations in the
real eslale and building fields and
any olher lield.

To have the right to participate
and fto have an interest of
whalsoever nature wilh other
companies, organizations and
insfitution in the Uniled Arab
Emirates and in other countries,
whether by way of joinl venture or
otherwise in  any lype of
businesses and lo participate in
their capital.

To acquire and possess,
companies and establishments
relaled 1o the Company's
objeclives and 10 creale sistel
companies and branches in or
autside the Uniled Arab Emirales
after having oblained the
necessary authorizations from the
compelent authorilies.

incorporate or zequirs [aclories
relaled 1o the Company's
objeclives. and (o matkel its
products.,
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- To do all the 1eleted aclivilies to
the import and exporl different
types of construclion malerials
and goads. re-selling of the same,
2xport and dislribule il.

h- To acl as an agenl for lhe
companies, establishmeni and
inlernational organizalions relaled
lo the Company’s objeclives and
lo represent the same in UAE and
abroad.

i~ Deal with and buy commodilies
and other movables related 1o the
Company's objectives lor lhe
intenlion of selling renling or sub-
renting the same.

The Company may conducl above
mentioned objeclives and aulhorilies
anywhere in the world whether as
principal, agenl, contractor or olherwise,
and whether individually or in conjunction
wilh olher individuals or corporale,
through agents, sub-conlraclors. truslees
or otherwise,

The Company may conduct any other
businesses relaled o the above
objectives, and through the Company's
instruments or other company's, person(s)
deals in the same field.

The Campany's objeciives and authorilies
provided for herein shall be conslrued
wilhaut restriclions and in their widest
meanings.

The Company may achieve ils objeclives
and exercise its mentioned authorilies
wilhin the UAE and znywhere else in the
world.
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The Company may amend and expand ils
objectives by & Special Resolulion, alle
obtaining the required appravals rom the
ielevant authorities.

The Company shall not carry out any
aclivities which required a special permil
from refevant conlrol authority for the
eclivity inside and oulside UAE until after
obtaining the required permission from
such aulhority and lo submit such permit
lo SCA and relevant authority

Pard Two
The Capital of the Company

Article (5)

The issued share capilal of the Company shall
be AED 5,778,000,000 (Five Billion Seven
Hundred Seventy Eight Million UAE Dirhams)
divided into 5,778,000,000 shares (Five Billion
Seven Hundred Seventy Eight Million shares)
of one UAE Dirham (AED 1/-) each.

It shall be permissible by a Special Resolulion
lo increase the issued share capital of ihe
Company subjecl to obtaining the required
approvals from the relevanl aulhorilies and
provided that the Company's issued capilal
has been paid up in full.

The nominal value of each new share shall be
equal to the nominal value of each original
share. It is permissible o add an issue
premium to the nominal value of the shares
condilionally on the approval of the relavant
authorities. The said premium shall be added
lo the legal reserve even though the laller
would thereby excced half of the capital.
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Subscription [or the new shares shall be
govewed by  (he regulations  concerning
subscription for the original shares.

The Company may incicasc ils issued shaie
capital (a) for the purpose of employees’
incenlive schemes; (b) for the purpose of the
entry of a slirategic partner; ar (c) for the
purposc ol capitalizing \he Company's debts,
all of which willioul Iriggering the pre-emptlion
rights of the exisling shareholders, provided
that (a) the Company obiains all the required
approvals from the relevant authorities and (b)
any such increzse has been spproved by 2
Special Rasolulion.

The Company may under a Special
Resolulion inciease ils capilal o apply an
incentive scheme lo encourage the
Company's employees lo hold shares, in
accardance wilh the terms and conditions set
oul by the relevant competent authorities in
lhis respecl. The Board of Direclors shall
present lo the General Assembly an incentive
scheme (o encourage the amployees of the
Company to hold shares in the Company.

On the recommendation of the Board and
after consideralion of the auditor’s report and
subject to lhe approval of the relevant
authorities, the Company's issued share
capital may be reduced by =8 Special
Resolution in cilher of the [ollowing two
circumslances:

a- Il the issued share capilal exceeds lhe
Company's requirements.

o- If the Company has suslained a loss
which cannot be made up from fulure
profits.

The issued share capilal shall be reduced by
any of the following methods, as may be
approved by Special Resoclution of the
General Meeting:

a- Reducing the nominal value of each share
eilher by refunding e same (0 lhe
sharehalders or by releasing them from
their liabilily in respecl of all or pact of any
amount unpaid thereon;
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b- Reducing the value of lhe shawes by
cancelling pail thereol oguivalent (o the
losses;

c- Cancellalion of & number of shares
2quivalent 1o the size of the recuction; or

d- Purchase by the Company of a number of
shares cquivalent to lhe portion to be
reduced and Lheir deslruclion.

The Special Resolution of the General Mealing
shall specify which method is to be applied in the
reduction.

Arlicle (6)

All the shares in lhe Company are nominal. The
share participation by Nalionals of the UAE musi
not, at sny time during the existence of the
Company, lall below fifty one percent (51%) of the
Company's share capilal. The remaining forly nine
percent (49%) of the share capital shall be held by
cilizens of countries of the Gulf Cooparalion
Council and cilizens of other countries
("Foreigners”). provided by Foreigners do not hold
more than twenty five percent (25%) of the lotal
shares of lhe Company.

Arlicle (7}

The shareholders shall not be liable by any of the
Company's [iabililies exceeding any unpaid
amounts on their shares, if any. Such liabililies
may only be increased pursuant lo the unanimous
approval of the shareholders.

Article (8)

Ownership of any shares in the Company shall be
desmed an acceplance hy the shareholders 1o be
bound by Ihe Company’s Memorandum of
Associalion and these Arlicles and the resolutions
of the General Assembly. Shaieholders may not
claim back from the Company any amounls paid
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ior shares in th2 Company s capiial.

Aiticle (9)

Shares are nol divisible. Nolwithslanding the
above, il 2 share is inherilzd by more than one
person, or if maore than one person acquires a
share, one person musl be appointed to represent
lhe owners of the share vis-a-vis the Company in
the event of disagreement lo nominate a
represeniative any of them may reier o the
relevant court lo appoint him and to notiiy lhe
Company and the market with the Court order. In
lhis case, all persons co-owning a share shall be
jointly responsibie for the labililics arising from
Ihat share.

Article (10)

Each share entilles its holder lo a proporlion in the
assels of the Company on ils dissolulion. lo
dividends declared as described herein below. (o
altend General Assemblies and to vole an
resolutions passed in those General Assemblies
equally with any olher holder of a share wilhout
discrimination.

Article (11)

1- The Board shall maintain a register of
shareholders or shares in whatever form
permitted or required by the Law, including in
electronic form, as per the clearing and
deposiling system records of (he flinancial
market on which the Company's shares are
listed.

2- The Company's shares shall be traded on
the f[inancial markels on which Ihe
Company's shares are listed pursuant lo the
rules and regulalions of the said markels.

3- In the event of death of a shareholder, his
heirs would be he only persons lo be
recognized by the Company as having righls
or interesls in lhe shares of ihe deceased
shareholder and who will be, following iis
registration as a shareholder in the Company
as per live povisions of these Arlicles,
entitled o dividends and olher privileges
which lhe decsased shareholder anjoyad in
relation lo Lhe shares in queslion. The estate
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of the deceasad veould nel be exempled from
any obligations atising from any shares he
owned before his dzalh,

4. Any person who becomes entitied Lo tights (o
shares in the Company as a result of lhe
dealh of a sharehelder, or as z result of an
allachment order of a competent court must
wilhin thirly days:

a- Produce evidence of such iight o the
Board of Direclors; and

b- Select either lo be registered as a
shareholder or lo nominale another
person 1o be regislered as the owner of
lhe relevani shares.

Article (12)

The heirs of a sharcholder or his credilors may
not, for any reason, demand the altachment of the
Company books or ils assels, or to divide those
assets or sell them in one lot because the shares
are pol divisible, nor inledere in any manner
whalsoever in e management of the Company.
Those heirs or credilars must, in lhe axercise of
their rights, rely on the Company's books and
inventories, its balance sheets and the resolutions
of the General Assembly.

Article (13)

Dividends due on shares shall be paid 1o the lasl
registerad holder of those shares registered in the
share register of the Company held by the
financial markel, according to the regulations and
instiuctions of the SCA and lhe financial markel.
The said shareholder shall have the right (o the
profits due aon those shares whether these profits
represents dividends or entillement to part of the
Company's assels.

The Company should declare ahead of lime the
dzte on which the dividends shall be disuibuled.

Articte (14)

SO e I Ged e S5l i i

USRI | PR P RN RO E

caetl MYy 32 Ll oS abs 5 ad Lase

(12) 53t

by ol CalS Aps Bl wte G sl Byt ey ¥
bl of Yy LolHes g ASEN SE e Jlal e,
ot ol Yy Laall 8 pand Alas Lay 4 Loe s
pefsin Jladal oo aule (anyy S35 0) 3 2alS Ak
ShE deg el Lallag RG,EN 2y il = Lyl

Aoggendl Lneall

(13) 32

Aol ollle 2Y o W e i) FLN eas pds
aseas Ly M Bl GG b Ja 3 dad
oF O A 0 L gy Gl Bl ety Bilgys
o lass GO ol LW Ul e Eaa ol g

A Silagmge o b i)

;_.-.-_“ L.-_}\!" £3345 é__')t: ] "-.?..:'_u—‘ ‘_‘}‘::) ‘;.l ;.SJ:." _’._!.‘:’

LWL BUR

(1) 5aLe



Sulkuk

Wilhoul prejudice to Articles (229) and (230) of
ihe Law, the Company, by a Special Resolulion.
may dacide (o issue any lype of bonds or Sukuk.
The resoluiion shall delermine the lype, value,

condilions and terms of (he issue, canvertibility-

inlo shares. The General Assembly, . may zlso
resolve (0 gencrally authorize the Board of
Directors to determine the a date lo issue lhe
bonds or Sulkuk as it deems appropriate provided
thal such date shall nol exceed ane year lram

the date of approval of the authorization.

Part Three
Board of Directors

Aricle (15)

1- The Company shall he managed by 2 Board
of Directors composed of nine (9) members (o
be clecled by the General Assembly in a
secrel Cumulative Voling in accordance with
the lerms and condliions set oul by (he
applicable regulations and the relevant
authoiities in this respect.

2- In any evenl, (he majority of the Board of
Diractors, including Ihe chairman musl be
UAE nationals, withou!l prejudice lo Arlicle
(151) of the Law.

3- A majoiity of the Board shall consist of Non-
Execulive Direclors. Al leasl one-third of the
members of (he Board shall be Independent
Direclors.  Furthermore, the majority of
members of the Board shall be nalionals of
the Stale.

4- The General Meeling may appoint 2 number
al experienced persons as Board members
other than the sharehalders of the Company,
provided such members of the Board shall not
exceed one lird (1/3) of the number of
members in any of the following siluations:
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a- Unavailability of he equired number of
candicdates  durng  the  period ol
nomination for Boeard membership, in &
manner that the quarum for holding Board
Meelings will not be availzbie.

b- Approval of the Board members who were
appointed by the Board to fill in position
which became vacant,

¢- Resignation of Board membars during the
General Assembly  meeling and
appointment of an interim Board to carry
aul the activilies of the Company untif the
nomination for Board meambership is
opened.

Adticle (16)

The Board of Direclors shall be appointed for a
period of three (3} years. Al lhe end of lhis periodl,
the Board shall be reconslituted. Members whose
term of affice is completed may be re-elected.

The Board ol Diteclars may appoint Direclors lo
fill positions that become vacanl during the year
provided that this appointment should be
presenled lo the General Assembly at its first
meeling lo approve the said appointmenl or lo
appoint other directors. If the posilions becoming
vacant during any year amount to one quarler of
the number of the members of the Board, lhe
Board of Directors must, within a maximum period
of thirty (30) days from the dale of (he [ast position
becoming vacanl, call a General Assembly to
convene (o elect new directors for the vacant
posilions. In any event, lhe new direclor shall
complete the period of his predecessor.

Acticle (17)

The Board of Directors shall elecl, from amongst
ils members, a chairman and a vice-chairman who
shall both be UAE nationals. The chairman of the
Board shail be the legal represenlative of (he
Cempany belore the judiciary and third parties,
and shall execute all resolulions adopted by the
Board of Direclors.

The vice-chairman shall replace e chairman in
his absence or when lhe chaitman s unable (o
carry out his duties.
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The Board shall appoint, from oulside their
members, 38 secretaty to perform the Board's
sacretarial works in addilion 1o any olher dulies
thal may be entrusted to him,

The lasks and responsibilities of lhe chairman of
lhe Board of Direclors shall include withoul
limitation:

a- lo ensuwre he efliciency and limely
performance and discussion of any and all
main issues by lhe Board of Direclors:

b- lo be mainly responsible for drafting and
approving lhe agenda of every meeling of the
Board of Directors taking inlo consideration
any matter propased by the olher direclors.
This responsibility can be conferrad by the
chairman to a director or the secretary of the
Board of Direclors

¢- lo cncourage all direclors to fully and
elliciently parlicipale in handling the affairs of
lhe Board of Direclors lo cosure lhal the
Board of Direclors is wotking in the besl
interes! of the Company;

d- lo take the proper aclions for ensuring
ellicient communicalion wilh the
shareholders and communicating their
opinions to the Board of Directors; and

c- lo allow efficient participation of the MNon
Execulive Direclors in particular and lo
promole conslructive relalions  belween
Executive and Non Executive Direclors.

Adicle (18)

The Board of Direclors may appaint from amongst
its members or others a chief execulive officer, a
managing director or general manager of the
Company, lWhe Board should specify his/their
authorities and remunerations. The Beard may
also form, from amongsl ils membess, one ar
more commitlees and granl such commillegs
some of ils authorities or entrust them with the
supervision of the conduct of business and the
exgculion of Ihe Board's resolutions.

Article (19)

8- The Board of Ditectors shall have 3ll the
powers to manage the Company and the
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authorily to perforn ali deeds and acls on
hehall of the Company to e exien
permittzd by the Company and to cany oul
all the functions in furtherance of ils objacts.
Such powers and authorities shall not be
restricled except as stipulated in the Law, the
Menmorandum of Associalion, lhese Arlicles
or as resolved by the General Assembily

b- The Board of Bireclors shall  issue
regulations relaling lo sdministralive and
linancial affairs, personnel affairs and their
linancial entilements. The Board of Dircclors
shall also issue requlalions lo organize ils
business, meelings and allocation of its
autharilies and responsibililies.

e- The Board of Direclors is further hercby
autharized lo conclude any loan agreemenis
for periods in excess ol lhree years, lo sell
the Company’s real estate or the place of
business, to morlgage the moveable and
immoveable assets of the Company, lo
release the Cormpany's deblors, lo conducl
concilialion and agree on arbitration.

Arlicle (20)

a- The chairman, the chiel executive offlicer or
any other member of the Board duly
aulhorized shall have the right to sign on
behalfl of the Company, within the limils of the
delegation granted by lhe Board.

b- The chairman of he Baard of Direclors is the
legal representative of the Company before
the courls and in ils relationships with third
parlies.

c-  The chairman of \he Board of Direclors May
delegale pari of ils powers to other members
of the Board of Diractors.

d- The Board of Diractars may not delegale lo
the chairman all its powers.

Arlicle (21)

The Board of Directors shall hold a minimum of
Four (4) meetings, once every lwo months &t
leasl, unless the arlicles of association provide
otherwise. The meeling shall be convened upon a
wrilten invilation from the chaiiman or upon the
vritten  request of |lwo members, unless he
arlicles of association provide ofherwise. The
invitalion shall be sent onz week at leas! ahead of
the datc of the meeting along with the agenda,
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Il & Board member is absent for hree successive
mealings or five nonconseculive meelings, during
the term oi the Board of Direciors, withaul any
excuse acceplable to the Board of Direclars, such
director shall be deemed as resigned.

Article (22)

Meelings of tha Board of Directors shall nol be
valid unless allended by a majorily of its members
in person and if the chairman or the vice-chairman
are not present, the members elect one of them o
lead that meeting. A member of the Board of
Directors may appoint anather member of the
Board lo represent him in voting. In this case, lhat
member shall have (wo votes, provided thal a
member of the Board of Direclors may nol act on
behalif of more than ene member (hat at least hall
of the Board members are present in person, two
(2} of which are Independent Direclors

Board meelings may be held through audio or
video conferencing facililies or any other
electronic forum whereby each member can
effeclively participate in such meetings, according
to the terms set oul by lhe SCA in this respecl.

The resolutions of the Board of Oireclors are
adopted by a majority of the voles of the mambers
present or represented. {n case of a tie, lthe
chairman, or lhe member acling on his behalf,
shall have a casling vole. Voling may nol be
made by carrespondence.

In addition to the Board's obligalion lo hold lhe
above menlioned minimum number of meelings,
\he Board may issue some resolulions by
cicculation in emergency cases. Such resolulion
shall be deemed valid and enlorceable as il il
were a resolulion taken al a meeting of he Board
of Directors duly nolified and convensd, wilthout
prejudice Lo the following:

@- passage of resolulions may nol sxceed four
times per annum;
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b- majorily approval of e Board members is in
place that the case enlailing passage of
resolution is an emergancy:

c- the Ocard members shall receive Lhe
resolution in wriling for approval, logelher
with all necessary documents for review; and

d- any passed resolutions of the Board of
Directors shall be approved in writing by 2
majorily and shall be forwarded lo the next
meeting of the board of direclors o be
included in the meeling minutes.

All items discussed and decisions made during
Board or commillees meetings shall be recorded
in minutes of minules including any reservations
or conlrary opinions raised by any member. The
minutes shall be signed by the members auending
the meeting and the Board secretary. Minules of
Board meetings shall be recorded in a special
regisler.

Arlicle (23)

Il @ member of the Board of Directars is absenl
irom allending three (3) conseculive meetings or
five (5) Intermillent meelings during the Board
mandate, without a valid excuse, lhal member
shall be considered to have resigned from his post
as a member of the Board of Directors.

The posilion of a member of the Board af
Directors shall also become vacanl if Ihat
member:

I. dies or becomes incapacilated for any
reason or s unable fo carry on ils duiies as
a member of the Board of Direclors:

]

is convicted of any dishonaring alfense:
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o

is declared bankrupl or ceases lo pay his
conunercial debls aven il bankruptey is nol
declared:

rasigns hioin his posl by writlen nolice senl lo
the Campany lo this effect;

his term oi Board membership has elapsad
and was nol re-elecled;

is dismissed by a resolulion of the General
Assembly; or

his membership is not in compliance with
Adlicle (149) of the Law.

Article (24)

Members of he Board of Direclors shall nal
be persanally liable for the liabililies of the
Company as a result of their performance ol
their duties as Board members o the exienl
lhat they have not exceeded their authority.

The Company shall be bound by the acts of
the Board of Directors within the limits of its
powers. The Company shall also be liable for
the damage duc lo unlawlul acts by the
chairman and members of the Board of the
Company.

Acticle (25)

Members of the Boaid of Direclors shall be
held liable towards the Company, lhe
shareholders and hird parties for all acls ol
fraud, abuse of their delegaled powers, and
for any breach of the Law or these Articles, or
an error in manageamenl. Any provision to the
contrary shall ba invalid.

Liability =s provided for in Clause (&) of lhis
Milicle shall apply lo all the members of the
Board of Direclors if the crior arises from 2
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decision passed unanimously by (ham.
However, in the evenl of the decision passed
by the majorily, the members who objecied to
such decision shall nol be held liable
provided \hey stale their objection in wriling
in the minutes of the meeling. Absence from
a mezling al which the decision has been
passed shall not be deemed a reasan (0 he
relieved from lizbility uniess it is proven that
lhe absenl member was not aware of the
decision or could nol object to it upon
becoming aware lhereol.

Arlicle (26)

Every director of the Company who may
have a common interest or a conilicling
interest in respect of a transaclion referred io
lhe Board of Directors for approval shall
nolily the Board of Direclors of such interest
and his declaration shall be noted in the
minules of the meeting. Such director may
nol vole on any resolution concerning such
lransaction.

it a director fails to nolify lhe Board in
accordance with the provisions of Clause 1 of
this Article, the Company or any of its
shareholders may apply lo the competent
couri to annul the contract or lo require the
contravening direclor to pay back o the
Company any profit or baneflit mace an such
contract.

The Company shall nol, without the Board of
Directors® approval, conclude with the
Concerned Parlies lransaclions exceeding
5% of the share capilal of the Company and
shall nol, withoul he Gencral Assembly's
approval. conclude such lransaclions if they
exceed lhe above percenlage. The
transaction shall be valualed by an assessol
approved by the SCA. The audilor shall
include state in his reporl conllicling
Iransactions and linancial wransaclions which
ool place belween the Company and
Concernad Parties and the procedures which
were followad in this raspect.
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Article (27)

The remuneration of ach of ihe members of the
Board of Direclors for the ending financial year
shall be determined as a lump sum pursuant lo a
recommendation by the Board of Directors and
the approval of the General Assembly.
Furthermore, the Cempany may reimburse any
member of the Board of Direclors or assign funher
remuneralion or manthly salary in amounls lo be
delermined by the Board of Direclors if such
mernber is 3 member of a commillee or makes
extra efforts or additional work (o serve (he
Company in addition to his duties as a member of
lhe Board of Directors. In all evenls, the
remuneration may nol exceed 10% ol lhe nel
profit for the ending financial vyear aller
deprecialion and reserve weie deducled.

Article (28)

The Board ol Directors shall form the perinanent
commitiees and systems required under lhe
applicable laws and regulations issued by the
relevant competenl authorities. The Board may as
well eslablish any specialized commillee lo
monilor or sludy or implement any mallers as he
deems suitable.

Commiltees shall be formed of nol less than three
Non Executive Directors, at leasl \wo of which
shall be Independent Direclors, including one as
head. The chairman of the Board Direclors may
nol be a member of those committees. The Board
of Directors muslt elect Non Executive Direclors
for membership of lhe commitiees dealing wilth
potentially eonllicling mallers such as verifying (he
integrity of financial and non financial reports and
the transactions enlered inte with the
slakeholders, appoinling Executive Directors and
deleimining rermuneralions.

Procedures for forming such commillees shall be
laid down by the Board of Direclors. including
mission. lerm of office, powers and method used
by Whe Board of Direclors io monilor such
commilleas. A commillee shall submil a written
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repoil o the Bosrd specifying with absalute
ransparency  ils  aclions, flindings  and
recommendations. A regular fullow up of the
cammittees shall he ensured by the Board of
Ditzclors to  verify their adherasnce lo  Ihei
assighments.

Adlicle (29)

The Board of Direclors shall sel Torth wrillen 1ules
in refation lo (he dealings of the Company's
dircclors and employzes in securilies issued by
the Company or its parent, affiliated or associated
companies.

The Board of Direclors shall issue regulations
relating to administrative and financial alfairs,
personnel affairs and their financial dues. The
Board shall also issue a regulation to regulate its
business, meelings and the distribution of
authorities and responsibilities.

Each member of the Board of Direclors must
nolify the Company in writing within fifteen days
from his election lo that position, and wilhin fifleen
days from the end of each financial year, of lhe
number of shares he owns, and must [urther nolify
the Company forlhwith of any transaclions he
enters inlo in relation to his shares.

Once appointed, every direclor shall disclose to
the Company the nalure and dedicaled limes for,
his posilions in public companies, his other
signilicant obligations and any varialion therein
once it takes piace.

The Board of Direclors should put in place the
required policies (o ensure the shareholders
praclice lheir rights, including:

a- Providing all necessary, information lo enable
them (o fully and equally enjoy their righls
without any discrimination: provided that such
information, including any information relaling
lo the Company's plans, before voling thereon
or any other infounation. are exhaustive,
sccurate and regulacdy and timely subimitied
and updated:
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Allowing  ihe sharehalders 1o afiicienily
participale and vole at the General Assembiy
meelings and the right lo discuss the mallers
listed on the agenda and lo ask queslions
thereupon to the direclors and auditor, who
shall answer them lo the extent thal shall not
be in any prejudice of the Company's
interests;

Providing an overview on Lthe candidates to
lhe membership of e Board of Direclors
hefore voting, to give the shareholders a clear
idea about their professional experiznce and
qualifications. Voters shall be cast for
candidates by secret Cumulalive Voting.

The candidate to the Board membership shall
provide the Company wilh the following:

1- A curriculum vitae stating ils professional
experience and acadamic qualificalions
and determining lhe paosition he is
nominated to (executive/non-
executivefindependent).

2- Undertaking 1o abide by the Law, the
rolevant regulations, thesc Aricles and lo
exercise ils dulies as diligenl person.

2

A list of the companies and enlilies for
which he works or in which he is a
member of the board, in addilion to any
other compeling aclivily he carries oul.
whather direclly or indireclly.

4- Acknowledgement that he is not in
violation of Article (149) of the Law.

3- Tor represeniative of corporate bodies,
an official lelter from the corporate
bodies listing the names of ils candidales
lor Board membarship.

G- A list of Ihe commercial; companies in
which he rarticipales or he is =a
sharghelder, in addilion to numbsr of
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shines he owns

Padnt Four
The General Assembly

Article (30)

A duly convened General Assembly represents all
Ihe shaieholders and may be convened in the
Emiraie of Dubai or any other place in the UAE
decided by the Board of Direclors, subject 1o e
approval of the Competent Authority.

The owners of shares regislered on the warking
day preceding the holding of he General
Assembly, shall be deemed to bes the holders of
the right lo vote in that General Assembily.

Article (31)

a- The General Assembly shall be held in the
Emirate of Dubai. Each shareholder shall
have the right lo atlend lhe General
Assembly and shall have a number of voles
equal to the number of hisher shares. A
sharehalder may appoint 2 proxy who must
not be a direclor lo allend the General
Assembly on his behalf by virue of a wrillen
special power of attorney. Such proxy shall
nat, in such capacity, represent more than
5% five percenl of the share capital of the
Company.  Shareholders lacking legal
capacily shall be represented by lheir legal
representalives.

b- A corporate person may appoint one of s
representatives or those in charge of ils
management under a resolulion passed by
its board of directars or any similar entily o
represent il al any General Assembiy of the
Company. The proxy shall have the powers
deflined in the prozy resolulion.

Article (32)
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Adticle (33)

The Board of Direclors shall prepare he agenda
far meetings of the General Assembly. [n Ihe
event thai the General Assembly is convened al
the request of the shareholders, the Company's
audilors, or the SCA, lhe agenda shall be
prepared by the parly requesting lo convene (he
General Assembly,

Arlicle (34)

Shareholders who wish lo attend the General
Assembly meetings shall register their names in
an eleclronic register made available by lhe
management of the Company at the meeling
place wilhin ample lime before the meeling. The
register shall include the name of the shareholder
or his represeniative, the number of shares he
holds or represents and the names of the
represenled shareholders and the appropriate
proxies /Power of Alloiney. An exiract of (his
register showing the number of shares
iepresented al the meeting and the percentage of
allendance shall be printed and atlached to the
minutes of the General Assembly meeting afler
being duly signed by the chairman of the meeting,
the secrelary and (he auditor of the Company. A
copy of this exlracl shall be delivered o lhe
representative of the SCA and enclosed to the
minutes of meeting of the General Assembly.

Regisiration shall close at the lime which the
chairman shall anngunce whether or nol a quorum
is preseal. Mo registiation of shareholders or
proxies wauld be allowed thereaiter and votes of
those late shareholders or proxies would not count
and their views would not be taken inlo account in
hal meeling.

Arlicle (25)

Quorum and Voting on Resolulions of the General
Assembly
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@ The General Assembly shall deal wiih all
mailers related to the Company. Ths quorum
al a meeling of the General Assembly shall
be salislicd il shareholders holding or
represenling by proxy al leasl 50% of Ihe
capital of tha Company aie present al lhe
meeling. If quorum is not present al the first
meeting. the General Assembly shall be
adjourned to anather meeting to be held after
at least 5 (five) days, but not exceeding 15
(filteen} days from Ihe dale of the first
meeting. A quorum al the adjourned meeting
shall be present irrespective of Ihe number of
the shareholders in atlendance.

b- Except for the decisions thal should be laken
by Special Resolution, the decisions of the
General Assembiy shall be passed by the
majority of the shares represented at the
meeling. The decisions passed by (he
General Assembly shall be binding to all the
shareholders, whether lhey were present o

“absent from the meeling al which Ihe
decisions have been passed and whether
they agreed or objected to such decisions. A
copy of such decisions shall be senl to the
SCA and e financial markel where lhe
shares of the Company are lisled and lo the
Competent Authority in accordance wilh such
requirements imposed by lhe SCA in this
respect.

Shareholders Register

The regisler of the shareholders, that have lhe
right o altend the General Assembly of he
Company and to vote, shall be in accordance will
the procedures for transacting, set-off, settlement,
transfer of lille, custody of securilies and the
relevant rules prevailing in the relevant financial
market where lhe shares ol the Company are
listed.

Article (36)

Chairman of the General
Recording its Minutes.
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a- The chairman or, in his absence, the vice
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appoinl a secretary for the mecting. If the
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teller provided thal such appoiniment is
approved by the General Assambly.
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them, in person or by proxy, lhe voles held by
thein, the decisions passed, the aumber of the
voles lor or agains| such decisions and an
adequate summary of the discussions at the

S ade ity S sl S saay sl Sl )l

._;_.! ;l_;l.) u...-’:!l sl 23t L.:!l, :'L_—:rj_“s, L_i_...:_)‘uf-

meeting. -g Laayl

¢ Minules of Ihe General Assembly shali be Al e Feeend] feeall ol X ool s
regularly entered after each meeting in a e ol e ol
special regisler, to be kepl in accordance wilh Lzl il o o oslh Ja AL S i
lhe conditions delermined by a Decision of the =
SCA. The minutes shall be signed by the O mae oSS adgy Ul e JlE Y e
chairman and the secretary of the meeting, . " \ . . .
lhe teller and the audilor. The persons who Grep Slga¥l pelay Wy Amadl

sign lhe minutes of meelings shall be eyl amlee o il bl
responsible for lhe authenticity of their I e

contents. vt 3L Sl As o e T P

Ariicle (37) (37) 5:la

Voting at the General Assembly shall be in
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The Genzral Assembly musi, through a Special
Resolution passed by shareholders halding al
leasl three quarters of the shares represented in
he General Mceling, decide the following:

a- Increase the shaie capital or reduclion of \he
share capital.

b- Issue Sukuk or Bonds by the Company.

¢ Give contributions for the purpose of serving
sociely.

d- Dissclulion of the Company or its merger with
anolher company.

¢- Sale or otherwise disposing of the business
venture of the Company.

- Exlension of the lerm of the Company.

g- Amendment lo the Memorandum of
Association or lhase Arlicles.

h- In the cases where the Law requires the
issuance of a Special Resolution.

In all cases and subject o lhe provisions of
arlicle (139) of the Law, the Company should
oblain the consent of lhe SCA and ihe
Competent Authority prior the issuance of the
Special Resolution lo amend ils Memorandum of
Association or Articles of Association,

Article (38)

a- Direclors may nol parlicipate in voling an
resolulions of the General Assembly
exoneraling direclors from responsibility for
their managemenl or concerning a special
benefit for directors, a Confiict of Interest, or a
dispule between the directors and the
Company.

b- In the event that the director is representing a
corporale body, the shares of such corporate
body shall be excluded. In addition, a person
having Ihe right 0 allend the General
Assembly, personally or by proxy, may nol
participale in voling on malteis related io &
personal  beneflit or an existing dispuie
betwsen himsell and \he Company.

S Y _\._1"_; | PR - " '-'_‘:_: f"=‘£1 __._.-.. “.‘"“ -a_!: el

i )
- =2

o b

t'—_l_._)i Ui e A5 Y L pshe S0l el )
PR R LI RPN | -SSP I V.20 B S )
[ - = == el T oAl "

S b NPT

oaggsd J L sy -

e d e F ol il o

etiadl Res alal 33l clali o -

copline grata fagen o -o

wload ol Jfag,mi 4 st S pyidl -
Al ey
A sa ML -

S I U1 Y N 1| P S ~t

Ayletll S 0 0l8 L oy el B -y
coati b jlaal

UG il e (139) 2alel) oSl iy JleaWh e By

il o Jyeoall 38,20 50 Galae e sy T

Jb‘i‘“ )1‘_-"_".] ‘_g_L"- A zaa -’LL.L...“} :.%Jl N ‘t‘[_]._..;ll

Loellaty s B aSe 8 sl ade a3 S aladl

Agependl Lpal o mpell JF LY
(38) sabs

Syaalll EGEIY W) e clzel Gy Y
Oe el slyh ol Speall Lash opiE e

F et el Tanes G it e Ryl

ST RPTLa  N, FU | plladl ojlan, Lalal)

.5.5).’;1'.

Wlga] Lass i S s sme 8 e b waa2

. e

Ao G Y LS (gl et ol L faaz

;
o Ap5 ol Lcpand] Lpeas Cileldad goms G

Slem A DLl by cee s pe oy

BEE PR RNTIRETPIN | JNF U - 1 SO



Arlicle (39)

The Boaud of Dircclors may convene a Generasl
Assembly whenever il deems necessary. In any
evenl, the General Assembly must convene al
least once 3 year upon an invilalion by (he Board
of Directors within the four (4) months foflawing
the end of the financial year st the place and the
lime specilied in the invitation to the meeting.

Article (40)

The following mallers shall be included in the
agenda of the Annual General Meeting:

1- The report of the Board on the Company's
acliviies and its financial position during
the preceding year, and the report of the
auditors and the approval thereof.

2- A discussion of the Company's balance
sheet and profit and loss account and the
approval thereol.

3- The election ol members of lhe Board
where necessary, the appoiniment of the
auditors and the determination of lheir
fees.

4- The Board's proposals wilh respect ta the
distribution of profits.

3- The Board's proposals concerning the
remuneralion of the Board members and
to determine such remuneration.

6- Discharging the members of the Board
and the auditors from liability or resalving
lo inilizite legal proceedings against lhem,
as the case may be, in accordance willh
gpplicable laws and requlalions in lhis
regard.

Ariicls (41)

The Board of Direclors shall convene a General
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Assambly when requesied lo do so by the audilor
or by a number of shareholders holding a
minimum of twenty percent (20%) of the sharc
capilal in the Company. In both cases, lhe
invitalion to convene must be issued within five (5)
days from the dale of submitting the request. The
Gerieral Assembly shall meet within a period of at
leasl fiftcen (15) days and not exceeding lhirly
(30) days fiom the dale ol the invilation.

Article (42)

Subject to the provisions of the Law, and subject
to the SCA and the Compelenl Authorily's
approval, lhe General Assembly may, by a
Special Resolution, amend these Arlicles in any
respect: including for example to increase or
decrease the share capilal of lhe Company, lo
exiend or shorlen ils duration, itls merger with
another Company or liquidating it or o sell or
olherwise dispose of lhe business aof the
Company. provided always thal the contemplated
amendment had been detailed in the invilation to
the meeting. wilh lhe exception thal the General
Assembly meeting may not, by a Special
Resaolulion, increase the liabilities of the
shareholders or move the Company's head office
lo a foreign counly unless the wunanimous
approval of the shareholders Is obtained.

Article (43)

Taking into consideration the provisions of Ardicle
(180) of the Law, the General Assembly may not
deliberate on any matters olher than those
included in lhe agenda allached lo the invilalion lo
attend the meeting. However, lhey may discuss
serious matters that are revealed at the meeting.
If the SCA, or if a number of the shareholders
representing one tenth of the share capital of the
Company request adding cerlain matters to the
agenda of the General Assembly, lhe Board of
Directors must do so falling which lhe General
Assembly may decide lo discuss these matiers at
the General Assembly.

Article (44)

Resolulions of the General Assembly sdopted in
accordance with the picvisions of the Law and
these Aricles shall b binding on all shareholders
including thase who were absenl or had a

it (13) om0 52w 2 Aol B my, ALY

el g e Ln S8 (B0) ele Yy Ly ie

g Lt
(42) 54k

SR by tas Lady IS 00 JKald Tlabe e
Oe Sl &l b e aall sey als R, 38,00
LRG0 LY Gl s o L ALY, T
AU sl B e e s 6 Ly adSal cais
RS P R B (L RPN 1 N S I L
IS Ay el oM gyt s it S galdgye
Jivdll ppmes % of Bty il ang gl ad oyl

Szl g¥e) 3 Jak 8

(43) 5aLe

Tl 3o Y o210 o (180) 5L Sa Slalie 0o
Ju=W Jgaa st L pe 3 s o Gl
A Re panl Bnal) iy D ey 35zl (e B0

Culb 3l e la Wl Bl snT R G ey
> 3 s - e I e

e N ey e Bar et L e e 0 Tl
u.l':. ae nd"-.o;.’..ﬁ" d_’-'l-} -—‘j :a_'g".a P :‘)J! ;gFf'
G el Sa o s Ty bl Sial 5l s

PR LIS PR Bt

(Ad) 32l

AN i MY ik 5t G el Toand e

JeEl aad g Cealal el gl Gl N,



disscnling apinion.

Parl Five
The Auditors

Agticle (45)

2- The Company shall have one or more
audilor(s} appointed by e General
Assembly, upon nomination by lhe Board of
Directors. Such auditor should be ragistered
with lhe SCA and be licensed to praclice.

b- The auditer shall be appointed {or a renewable
term of one year, provided that such lerm
does nol exceed livee successive yeals

c- The auditor shall carry out its duties from the
date of General Assembly until the date of the
following annual General Assembly.

As an exception to the above, lhe f{ounders

appointed “... as first auditors of the Company,
until the meeting of the first annual General
Assembly.

Obligations of the Auditor

The audilor shall cansider the following:

a) Shall comply with the provisions of
the Law and the resoluiions,
ragulations and circulars
implementing it;

b} shall be indepzndsrit  from 1he
Company and its Board of Directars:

c) Mot {0 combine Dbalween the

profession of suditor and the capacity
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of & shareholder in tie Company.

d} Nol to occupy he ofiice of member of
the DBoard or any iechnical,
administtalive or  execulive office
therein; and

e) Mol to be a patiner or agen! of any of
the founders of the Company or any
ol its Board members or a relative of

any of them up to the second grade.

Article (46)

The auditor shall have the authority and the
abligations provided for in lhe Law. He musl
particularly have the tight lo review all lhe
Company books. records. instruments and other
documents at any lime. e may also request
clarilications ss he deems necessary for the
performance of his dulies and he may investigate
the assels and liabllities of the Company. If the
auditor is unable to perform these autliorities, he
musl confirm this in writing in his response to the
Board of Directors. If the Board of Directors fails
to enable the audilor lo perform his duties, the
auditor must send a copy of his reponl o the SCA
and present il to the General Assembly.

I case the Board of Direclors fails to take lhe
proper decision, the audilor shail notify the SCA of
any malerial anomalies or obslacles and their
delails.

Article ( 47)

The auditor must also receive a notice to aitend
the General Assoinbly similar to thal sent lo the
shareholders and he musl be presenl lo the
Genersl Assembiy a report which includes all he
particulars stipulated in Articles (245), (246) and
(250} of the Law. The auditor musl altend ihe
General Assembly lo present his opinion
zoncarming 3ll malers relaled to his dulies,
particulaily the Company's balance sheal,
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The zudilor, who acts in the capacity of zn agent
of the shareholders, shall be responsible for the
accuracy of Ihe particulars mentioned in his
rleport.  Each sharebolder may discuss the
auditors' reporl and request clailications on
matlers included therein during the Genaral
Assembly meeting.

The auditor shall alsa be enlilled o receive al|
notices and correspondence ralating lo General
Asscmbly meetings which shareholders will be
enlitled lo receive.

Parl Six
Company Finance

Article (48)

The Boarnd of Direclors shall maintain duly
organized accounling books which reflect the
accurate and fair piclure of lhe Company's
financial status in accordance wilh generally
acceptable accounting principles internationally
applied. No shareholder will be entilled lo inspect
those books unless a specific authorization lo this
effect is oblained from the Board of Directors.

The financial year of e Company shall
commeice on the 1st January and end on lhe
31st of December of each year.

Article ( 49)

The balance sheet for the financial year shall be
audiled one month prior lo the date of the annual
General Assembly. The Board ol Direclors must
also prepare a report on the Company's aclivities
during the financial year, its financial position st
the end of the same vyear and the
recomrmendzalions on distribution of the net profits.
A copy of lhe balance sheeis, profils and losses
accounts. the report of the audiior, the Board' 5
report and the Corporate Governance report shall
be senl to the SCA filteen days from (he dale of
the Annual General Assembly.
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Arlicle ( 50)

The annuat net profits of the Company shall be
distribuled as follows aller deducting all expenses
and other cosls:

1- Ten percent (10%) shall be deducled and
aliocated lo the slatulory reserve. The
General Assembly may cease such
deduction when the amount of the reserve
reaches he equivalent of atl least fifty
percent (50%) of the paid up capital of the
Company. Il lhe slatilory reserve falls
below the legal requirement al any lime,
deductions from net profits must resume.

2- A meximum of (10%) ten percent of net
profit shall be deducted and allocated as
remuneration for the members of the
Boatd for Whe ending financial year, after
obtalning the approval of the General
Meeting,

3- The remaining amount of the proiits, afler
deducling the aforementioned, shall be
distributed among lhe shareholders as
additional dividends, or shall be carried
forward to (he following year upon a
recommendalion by the Board of Direclors
or shall be zllocated to a special raserve
which shall be created upon a
recommendalion by the Board of Directors
and after lhe approval ol the General
Assembly.

Articte ( 51)

The Company may not distribute the slalutory
iesefve as dividends among thc shareholders.
Nevertheless, any money in the slawlory reseive
in excess of fifly percent (50%) of the paid up
capital may be ufilized to distribute dividends
which shall not exceed 10% of the paid up capital
among the shareholders in years where lhe nel
profils of the Company wauld nol be suflicient lo
distribute this paicenlage as dividends.
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Article ( 52)

Civil liability against members of the Board of
Direclors arising out of those members'
performance of their duties may not be waived by
a resolulion by the General Assembly. If the
aclion giving rise lo the liabilily was presented (o
the General Assembly in a reporl by the Board of
Directors or by ils auditor and was ralified by the
General Assembly, civil claims shzall be time
barred by Ihe expiry of one year from lhe date of
convening that General Assembly. However, if the
alleged aclion constitutes a criminal offence, the
proceedings for liabifity shall na! be time barred
excepl by the lapse of the public case.

Article (53)

The Company shall, within the value of its asseats,
indemnity any Board member or any director of
manager in the Company for any liability he incurs
(save for criminal liability) as a resull of or in
relalion to his carrying out of his dulies provided
that such direclor or manager has acted in good
faith and was under reasonable belief that his acts
were for the besl interest of the Company or at
least not in contradiction therewilh, However,
such person shall not be entitled to indemnily for a
claim or malter for which he was found liable by a
decision of a competent court.

The Company shall be responsible for
indemnifying such person for any costs, fees and
expenses incurred in relalion to any claim or
action or legal proceedings or atherwise for which
he was lisble and is entiled lo indemnily as
aforementioned including, wilhout limitation,
liabilities arising from criminal aclions in which he
was proved innocent or discharged.

Parl Eight
Dissolulion and Liouidalion

of the Company
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Article ( 54)

The Company shall be dissolved for one of the
following reasons:

1. Expity of the lerm specified for the Company
unless il is renewed in accordance with the
provisions slipulated in these Arlicles;

2. Fulllment of the objecls for which Ihe
Company was established;

3. By a Special resolution of lhe General
Assembly o dissolve the Company.

4, Merger of lhe Company with another
Company.,

5. Issuance of a court order dissolving Ihe
Company

Adicle ( 55)

Il the losses of the Company reach 50% ol ils
issued shate capilal, the Board of Directors shall
within 30 (lhirly) days from the date of disclosure
to the SCA of the periodic or arnual linancial
statements invile the General Assenibly lo pass a
Special Resolution lo dissolve the Company prior
io lhe expiry of its lerm or lo continue o carry out
its aclivilies

Article ( 56)

At the end of the term of the Company or In case
of its dissolution belore the expity of such term,
the General Assembly shall. upon
recommendation by the Boand of Direclors.
delermine lhe method of liquidation, appoint one
or mora fiquidatots and shall specify their dulies.
The zuthodties of the Board of Direclors shall
lerminate with the appointment of the liquidator(s).

The aulhoritics of the General Assembly shall
remain in focce for the duralion of the liquidation
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pracess and shall last unlil the liguidators are
absolved ol their ohligations.

Parl Nine
Final Provisions

Ariicle (57)

The Company may, by Special Resolulion, make
voluntary contribution aflter \wa piofitable fiscal
ycars from the dale of ils incorparation. Such
contributions shall noi exceed 2% of the
Campany's average net profit for Wwo fiscal years
preceding the year of cenlribution,

Article (58)

Corporate Governance

The Company shall be bound by the Resolution
on Governance Rules and Corporate Discipline
Standards and resolution implementing the Law.
Said decision shall he considered as an integral
part of these Articles.

Adicle (59)

Facilitation of the SCA's regular inspection

The Board of Directors, the chief executive officer,
the managers and audilors of the Company shall
facilitale \he periodical inspection carried out by
the SCA Ihrough its assigned inspeclors and
provide the required slatements and information
lo them as they deem necessary, and ellow them
lo view the records, documents, business and
papeis of the Company held by branches and
subsidiaries wilhin and oulside the State or by the
auditors.

Article ( 60)

Contradiction

In lhe event of conlradiction hetween the
provisions of these Aricles and the provisians of
the Law or resolulions and circulars issued in
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application thergol, the lzlier shoutd prevail, Ay L S UG, it
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These Arlicles were draited in Arabic and English. S =
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In the event of inconsistency, (he Arabic version 5 >

shall prevail.
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