The Articles of Association
of
TECOM Group PJSC
(Public Joint-Stock Company)

PART ONE
ESTABLISHING THE COMPANY

TECOM Group L.L.C, was duly
established as a limited liability company on
14 February 2006 in the Emirate of Dubai
under the trade license number 577838
issued by the Dubai Department of
Economic Development, pursuant to its
Memorandum of Association executed at the
Dubai Notary Public on 16/11/2020 under
reference  number 2020/1/190615, and
pursuant to amendment ol Memorandum of
Association execuled at the Dubai Notary
Public on [2/05/2022 under rcference
number 120286/1/2022.

Whereas the partners in TECOM Group
L.L.C. wish to convert the form of the
alforementioned company from a limited
liability company to a public joinl stock
company, they approved on 2 March 2022 (i)
such conversion from a limited liability
company to a public joint stock compauy and
(ii) an offer of part of the Company’s capital
to the public.

Whereas it has been agreed to offer to the
public a part of the share capital of the
Company.
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Therefore, it has been agreed that the
following shall be the Articles of Association
of the Company:

DEFINITIONS

The following terms and expressions, when
mentioned in the provisions of these Articles,
shall have the following meanings:

Affiliated Company: mcans a company
associated with another company under a
cooperation and coordination agreement, in
accordance with the resolution No. (3 R.M)
of 2020 issued by the Board of Directors of
the Authority (as defined below) concerning
Approval of Joint Stock Companies
Governance Guide.

Articles or Articles of Association: means
the Articles of Association of the Company
as amended from time to time,

Authority: means the Securitics and
Commodities Authority in the United Arab
Cinirates.

Board or Board of Directors: means the
board of dircctors of the Company.

Chairman or Chairman of the Board:
means the chairman of the Board of
Directors of the Company.

Company: means TECOM Group PJSC,
Competent Authority: means the Dubai
Deparoment of Economy and Tourism.

Conflict of Interest: A situation inwhich the
partiality in taking a decision is affected due
to a personal, material or moral interest,
whereby the interests of the Related Parties
interfere or seem to interfere with the
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interests of the Company as a whole, or upon
taking advantage of the professional or
official position in any way with a view to
achieving a personal benefit.

Control:
The ability to direct management and
policies of the Company and control

financial and operational polices through
controlling the following: formation of the
Board, election of the majority of its
members or control of the administration
appointments.  The control  shall  be
materialized by acquisition/control of shares
that have voting rights of 30% or more in the
company

Corporate Governance;
controls, standards and procedures that aim
to achieve corporate discipline for the
management of the Company in accordance
with  the international  standards  and
practices, through determining the duties and
responsibilities of the Directors and the
executive managemenl of the Company,
while taking into  consideration the
protection of the rights of sharcholders and
stakeholders.

Cumelative  Voting:  means  cach
sharcholder has a number of votes equal to
the number of shares held by
shareholder. Such votes can be provided to a
single nominated director or distributed
among more Lhan one nominated direclor
provided that the number of votes to be given
to such group of nominated directors is not
more than the number of the vetes held by
such shareholder in any case whatsoever,

Director(s): means the person(s) elecled to
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perform the function of member(s) of the
Board of Directors of the Company.
including the Chairman of the Board

Dirham: means the official currency in the
State.

rules and
requirements of disclosure under the Law,
the regulations and resolutions issued in
accordance thereofl

Executive Management: means the senior

Disclosure Rules: mean the

executive management of the Company
including the Manager of the Company, the
execulive manager, the managing director
delegated by the Board to manage the
Company and their deputies or any other
persons authorized by the Board of Directors
and their deputies to manage the Company.
General Meeting or General Assembly:
means the Company’s shareholders general
meeting held as per the provisions of Part 5
of these Articles of Association,

No 32 of
2021 on Commercial Companies and any
amendments thereof,

Law: means Federal Decree Law

Listing Rules: mean the rules and
requirements of listing under the Law, the
regulations and resolutions issued in
accordance thereof, including the internal
regulations of the Market.
Manager of the Company: means the
general manager, the executive manager, the
chief executive officer or the managing
dircctor of the Company appointed by the
Board of Direclors.

Market: means the financial market licensed
in the State on which the shares of the

Company are listed.
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Parent Company: means a company
related to a Subsidiary Company through any
of the following relationships:

1. has the rights to exercise or already
exercises the Control on the
subsidiary company; or

2. a parent company of the Parent
Company relating to the Subsidiary
Company.

Related Party(ies): mcans the Chairman,
members of the Board of Directors, and
members of the Exccutive Management of
the Company, its employces and the
companies in which any of such persons
holds no less than thirty per cent (30%) of the
capital thereof as well ac Subsidiary
Companies, Sister Companies or Afliliatad
Companies.

Sister Company: means a company that
belongs to the same group to which the
Company belongs,

Special Resolution: means a resolution that
has been passed by the majority shareholders
of the Company holding at least tlee
quarters (75%) of the shares represented in
the General Assembly of the Cotnpany.
State: means the United Arab Emirates,
Subsidiary Company: means a company in
which the Company owns more than 50% of
its capital and fully controls the formation of
its board of directors,

Transactions: means dealings, contracts, or
;fg"cemcnl entered into by the Compe ‘ny, and
which do not fall within the main activiry of
the Company or that include preferentiai
conditions which the Company does not
usually grant to parties deahag vith (he
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clients, or any other transactions specified by
the Authority from time to time by
resolutions,
issues.

instructions, or circulars it

Article 1

The name of the Company is TECOM
Group PJSC (a public joint stock company)
referred to hereinafter as (the “Company™).

Article 2

The head office of the Company and its legal
place of business shall be in the Emirate of
Dubai. The Board of Directors may establish
branches, offices and agencies [for the
Company inside and outside the State.

Article 3

The fixed term of the Company shall be one
hundred (100) Gregorian years commencing
from the date the Company is registered in
the commercial register.

Such term shall be automatically renewed for
similar successive (erms unless a Special
Resolution of the General Assembly is issued
to amend the term of the Company or
terminate the same.

Article 4

41 The objects that the Company s
established for shall be in cempliance
with the provisions of the laws and

regulations in force in the State and shall
be:
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to invest in, incorporate, and manage
commercial, industrial,
technological, media, entertainment,

academic and agricultural projects;

to buy, sell, rent, manage and advise
on commercial and residential real
estate including (without limitation)
performing the services of a rcal
eslate agent and providing real estate
management services;

to  establish,

manage, promote,

market and conduct the business of

services
including, without limitation, hotels,
commercial offices, retail premises,
shopping malls, resorts, restaurants,
motels, flats, residential houses,
sports and recreational clubs and

hospitality and leisure

catering  services, catering and
recruitment
educational services, and
the lease, maintenance, improvement
administration management
services related to all the same; and

to organize and manage exhibitions,

conferences and seminars, auctions;

hospitality  services,

services,

and

to provide managerial and other

executive, supervisory and
consultancy services for or in relation
to any company in which the
Company is interested;

real estate development;

buying and selling real estate;
self-owned property management
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4.2 Furthermore,

services;

Real Estate Consullancies;

leasing property brokerage agents;
facilities management services;
real  estate
brokerage;

buying &  selling
real estate management supervision
services; and

leasing and management of other
people's property.
the Company shall be

entitled to carry on any other activities

incidental

to or conducive to the

attainment of any of its objects.

43 In

the course of carrying out its objects,

the Company may:

a.

carry on business inside or outside
the United Arab Emirates; and

acquire, own, possess, sell, lecase or
otherwise dispose of such real
estates, equipment  and
facilities as may be necessary or
conducive to the attainment of its
principal objects; and

assets,

carry on all business related directly
or indirectly 1o the said objects or
incidental thereto; and

attain its objects and exercisc its

powers  either as  principal,
contractor, sub-contractor or
otherwise.

4.4 The Company may not carry on the
business of insurance, banking or the
investment of funds on behalf of third
parties.

 Are vim, it w&ﬂ

(52

/
Y

talaldl

tdy Jlaall col HLinuy! b

sl ) el daklagll

thldine 5l lead g

(Ll g ol Jliall a8 Al gl g

Sle @byl Gyl ales
g 8l =)

sl a5 ol palicilaas

Lgual el o (sl (bt (5 i ol A
Leiiad M gag

(.\Lmj'l J'L._.maa('m._.._.\.a' As il e £,7

Ll el
4l g z )5y Jah JleY A jlas
tasiall Ay yall b Lt
FES PRI NN POy
Ca il AT IS 5l puals gl
<alaaall _Si' d_}_mx"l LLL'_I'IJ\._K:_‘.'L_;
S Oy a8 LasS L:.ﬂﬂ,g._:.:\.“_i
Gaiad N Laage ol Loy
) )l Lal sel
JSiy Ghaii S ldlee | AIS Al 30 &
oaleYu s e S bl
5 ¢lg dslaiall ol 5 Sl
Ll s Jlan y Ll jef 583
Oe Jesae 5l ol o JeaalS 3 g
-Pi Jsé c.__S‘L.‘ Ji Glalll
L)J..c.ll_L“ e
g il o dd yemall Jaz Y
ol e A

e ——— e —

FE SLea

L')”“n COURTS

77 JUN 2022

Ja
Not'ar\_r F’Lll}!lt .

e

P 0|

S
| I

P et as , al yema Y 4,4



4.5

4.6

B

The Company may have an interest,
enter into joint ventures, establish,
acquire or participate with other entities,
establishments or companies in the State
or outside the State, in projects,
establishments and companies pursing
objects and exercising activities similar
to its own objects and aclivities.

In fulfillment of its objects above, the
Company may, enter into commercial
and financial transactions, execute and
implement  contracts  and  other
obligations, draw, accept and negotiate
negotiable instruments, open and
operate bank accounts and borrow
money for any period of time with or
without security on any of all of the
assets of the Company, issue
guarantees, invest monies and deal with
such investments on its own account and
generally to institute, participate in or
promete commercial and mercantile
enterprises and operations of all kinds in
relation to or for the purpose of the
business of the company, and to do all
such Businesses as may be
considered to be incidental to the above

objects.

other

4.7 The Company shall not carry out any

activity for which a license is required
from the competent regulatory authority
in or cutside the State, unless it obtains
such license. A copy of such license
should be provided to the Authority and
the Competent Authority.
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PART TWO
THE CAPITAL OF THE COMPANY

Article 5

The issued capital of the Company has been
fixed at AED 500,000,000 (Five hundred
million Dirhams) divided into 5,000,000,000
(Five billion) shares with a value of ten (10)
Fils for each share, All the Company’s shares
are fully paid and are of the same class and
arc equal in their rights and obligations.

Article 6

All the shares in the Company are nominal,
and the provisions of the Law and the
resolutions issued for its implementation
with regard to the ownership of shares must
be adhered to.

Article 7

The shareholders shall not be responsible [or
any liabilities or losses that the Company
incurs save to the extent to the unpaid
amourt of the shares they own, il any. The
obligations of shareholders may not be
increased without their unanimous consent.

Article 8

Ownership of any share in the Company
shall be deemed an acceplance by the
sharcholder to be bound by these Articles
and the resolutions of the Company’s
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General Assemblies. A sharcholder may not palall 55 =Yg 4 e genll L glliman
request a relund for amounts paid to the
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1.3

v T

outside the State. In the event the
shares of the Company are listed in the
markets of the State or any other

jurisdiction, the Company shall
comply  with  their  respective
governing rules and regulations
including  the laws, rules and

regulations relating to the issuance and
registration, trading and
encumbering the shares without the
need to amend the provisions of these
Articles of Association should they
conflict with the

transfer,

laws, rules and
regulations of those stock markets.

The Company’s shares may be sold,
assigned, pledged, or
disposed of in any way whatsoever in
accordance with the provisions of
these Articles and all the regulations of
the Authority and the Market where
the shares of the Company are listed.
‘The transfer of title to shares or any
other disposal thereol shall become
effective  from the

otherwise

date of its
registration in the share register at the
Market where the shares are listed.

In the event of a death of a
shareholder, his/her heirs shall be the
only persons to be approved by the
Company as having rights or interests
in the shares of the
shareholder. Such heir shall be entitled

deceased

to dividends and other privileges
which the deceased sharehiolder had.
Such heir, after being registered in the
Company in accordance with these
Articles, shall have the same rights in
his/her capacity as a sharcholder in the
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Company as the deceased shareholder
had in relation to such shares. The
estate of the deceased shareholder
shall not be exempted from any
obligation regarding any share held by
him/her at the time of death.
Any person who becomes entitled to
rights to shares in the Company as a
result of the death or bankruptcy of
any shareholder, or pursuant to an
attachment order issued by any
competent court of law, should within
thirty (30) days:

a. produce evidence of such right to the
Board of Directors; and

11.4

b. select either to be registered as a
shareholder or to nominate anather
person to be registered as a
sharcholder of the relevant share.

Article 12

When the Company completes the listing of
its shares on the Market in accordance with
the Listing Rules, it shall replace its share
register system and the applied system of its
ownership transfer with an electronic system
for the registration of the shares and transfers
thereol as applicable in the Market. The data
electronically recorded thereon is final and
binding and cannot be challenged,
transferred or altered except in accordance
with the regulations and procedures followed
in such Market.
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Article 13

A shareholder’s heirs or creditors may not,
for  whatsoever reason, request the
attachment of the Company's books or assets.
They also may not request to divide those
assets or sell them in one lot because the
shares are not divisible, nor to interfere in
any way whatsoever in the management of
the Company. Those heirs and creditors
must, when exercising their rights, rely on
the Company’s books, inventories, balance
sheets and resolutions of the General
Assembly.

Article 14

The Company shall pay dividends on shares
to the shareholders in accordance with the
regulations as to
settlement,

trading, clearing,
of ownership and
custody of securities and the applicable
regulations of the Market, and in accordance
with the regulations, resolutions and
circulars issued by the authority in this
regard. The holder of the shares shall have
the sole right to the profits due on those
shates  whether these profits represent
dividends ‘or entitlements to part of the

Company’s assets in case of its liquidation.

transfer

Article 15

A shareholder has the right to access the
Company’s books and documents, as well as
any document relating to a deal transacted by
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the Company with one of the Related Parties
under the permission of the Board or a
decision of the General Assembly.

Article 16

16.1 Subject to the approval of the Authority
and the Competent Authority, the

Company, by

way of a Special

Resolution, may:

16.2

increase the share capital of the
Company by issuing new shares of
the same
original of the
nominal value plus a premium in case
the market value of a share exceeds
the neminal value of that share; and

nominal value as the

shares or same

grant issuance discount in case the
market value of the share decreased
below the nominal value of the share,
the share capital of the Company may
also be reduced.

Without prejudice to Article 3 above,
the increase or reduction of the share
capital shall be resolved by a Special
Resolution of the General Assembly,
pursuant to a recommendation ol the
Board of Directors, and after hearing
the audiiors® report in case of a
reduction. In the case of an increase,

the resolution must state the amount of

the increase, the value of the shares
issued and any preemption rights to
existing shareholders. 1r: the case of a
decrease in

the share canital, the
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resolution must state the amount of
decrease and the method of its
implementation.

Sharcholders shall have priority to
subscribe for the issuance of new
shares. Subscription to new shares
shall be governed by the rules of
subscription to the original shares.

In accordance with Articles 225, 220,
227 and 231 of the Law, the Company
may increasc its capital: (a) for the
purpose of the entry of a strategic
partner; (b) for the purpose of
capitalizing the Company’s debts, or
(c¢) Tor the purpose of converting bonds
or Sukuk issued by the Company into
shares, and without applying the pre-
emption rights of the existing
shareholders, provided that the
Company obtains all the required
approvals from the Authority and the
Competent Authority and approves
the relevant increase in capital by way
ol Special Resolution.

6.5 By way ol additional exception, the

Company may by Special Resolution
increase its sharc capital without
triggering the preemption trights, in
order to implement a share incentive
scheme for its employees in light of the
resolutions issued by the Authority and
the Competent Authority in  (his
respect.
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The Board of Directors of the Company
shall employee share
incentive scheme (il any) to the
General Assembly for approval.

present an

Board of Directors are not allowed to
participate in the employee share

incentive scheme.

The share capital of the Company may
be increased by no more than 10% of
the issued capital in any five-ycar
period for the purpose ol establishing
and implementing such employee sharc
incentive scheme.

The number and terms upon which any
such shares allocated to establish or
implement any such employee share
incentive scheme shall be determined
by the Board from time to time.

PART THRER
LOAN DEBENTURES

Article 17

Subject to the provisions ol the Law, the
Company may by a Special Resolution
resolve, after obtaining the approval of
the Authority. to issue bonds or Sukuk
of any nature of equal value per issue
whether they are convertible to shares or
otherwise and the term of the bonds,
which may be for a period in excess of
three (3) years. The Special Resolution

e Rietirtee

-\_u,L q..n)u

i ",| g'[g‘r‘ A_I:’blz f ).uf.||

L e

Tmouq1 {j L3 (s
p.«b,u_]‘L.-L.u“) Yo, 4..16’\,.“.4}1:

Wa Jlu‘ AJI arke L‘H{! c‘[lld'(‘b Est.
331% 'u i N 3312297

b=
|
!
i
l
)
f

‘\__'LM_\B L.?\'D leJY‘ u.ul;.q u.a_).x.l
) gl (a5 ) Lotk pgend Ly

SoYY ulsa el imel jean Y
gt gl llay 4S50

Y ety 48 580 Jlacsl 53l ) ) gan
ol Gl gt eed b8 S J3A
u)_jdikfjﬁ‘}n_};\.a:-jémlﬁé}:\.‘:ﬁ

i g pa Bl g lnaay oy
drg o B B8 g B o)
s._'x_Ln_\_\aL’_)_...dlLEs.L:J_u_)_\.b_n

Ld g

A )
ol Cilti , 3

VYoBakadl

b

VA

V1,4

bL..A.!.q.:..u ¢u}1'l___gjl ‘a\..ﬁ.;‘ BL.C]JA AT

bl 8 can g dS 5 S0 dra ganll
L')i Uil A ) g s J gmanll 22y
£ 5t sl Oa U i Jlaal) ) i
SV gl uiia oy dgedl ol SIS
s ,ur; |2UJ15¢.315 2 gy )

L_LJLIJJ u‘J;.L}GJJ'Ic-\...I'I..u.,_._L‘

17 JUN 2021

dandl et 5d

Hul aw L.'f“'l(

& agenl () il

VY



shall determine the value of the bonds,
the conditions of their issuance and their
convertibility into shares. The General
Assembly may also resolve to delegate
to the Board of Directors the power to
determine the date of issuance of such
bonds or sukuks, pursuant to the terms
and regulations issued by the Authority.

7.2 For the avoidance of doubt, any: (i)

loans, credit facilities and/or derivative
instruments  entered into by the
Company with banks or [inancial
institutions or any third-party; and (ii)
guarantees, indemnities and/or security
arrangements granled by the Company
in favour of any banks or financial
institutions or any third-party, pursuant
to any loans and/or credit [acilities, in
each case, having periods in excess of 3
years and entered into prior to the date
ol these Articles of Association, shall
continue in full force and effect without
the requirement for any further
ratification [rom the Board of Directors
and/or the General Assembly.

Article 18

18.1The bond or Sukui shall remain nominal

until tully paid up. The Company may
not issue “bearer’” bonds or Sukuk.

18.2Bonds or Sukuk issued in connection

with a single loan shall give equal rights
to the holders of such bonds or Sukuk.
Any condition (o the contrary shall be
invalid.
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PART FOUR
BOARD OF DIRECTORS

Article 19

19.1The Caompany shall be managed by a

19.2

202

Board of Directors consisting of seven
(7) Directors to be elected by a General
Asscmbly secret  Cumulative
Voting. However, the first Board of

via

Directors will be appointed by the
founders of the Company tor three (3)
years.

In all cascs, the composition of the
Board shall take into consideration the
Law and its amendments along with the
relevant implementing resolutions,

Article 20

The Board of Directors shall hold its
function for a terim of three (3) years.
At the end of such term. the Board of
shall  be
Directors whose term of office
completed may be re-elected.

reconstituted,
is

Directors

The Company shall have a secretary
who shall not be a Director,
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20.3 The Board of Directors may appoint
Directors to fill the paositions that
become vacant within thirty (30) days
of the vacancy provided that such
appointment is presented to the
General Assembly in its first meeting
to ratify such appointment or to
appoint other Directors. The newly
appointed Director shall complete the
term of his/her predecessor. If no
Director is appointed during the thirty
(30) days, the Board of Directors shall
open a nomination period to elect a
replacement Director for the vacant
position in the [irst General Assembly
held alter such vacant position arises,
and the newly elected Director shall
complete  the term of his/her
predecessor. and such Director may be
re-elected once again.

20.4 1f the positions becoming vacant
during any year reach one quarter of
the number of the Directors, the Board
of Directors must call for a General
Assembly to convenc within a
maximum of thirty (30) days from the
date of the last position becoming
vacant in order to elect new Directors
to [ill the vacant positions. In all cuses,
the new Director shall complete the
term of his predecessor and such
Director may be re-elected once again.
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Article 21

The Company shall comply with the
rules and conditions set out by the
Authority with respect to nomination
for membership of the Board of
Directors. The candidate to the Board
membership  shall  provide the
Company with the following:

a. A curriculum vitae stating his/her

professional  experience  and
academic  qualifications  and
determining  the type  of
membership applied for
(executive/non-

executive/independent).

b. Anundertaking to comply with the
provisions of the Law, and its
implementing decisions, and the
Company’s Articles of
Association; and to
his/her duties as a diligent person.

exercise

A list of the names of companies
and  corporafions  where  the
candidate is a member of their
board of directors, as we!l as any
work he/she performs, directly or
indirectly, which could reasonably
be considered to be in competition
with the Company.

d. A declaration by the candidate that
the candidate is not in breach of
Article 149 of the Law.

@]

¢. For representatives of a corporate
person, an official letter frem the
carperale bodies listing the names
ol its

Board

candidates  for
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membership.

f. A list of the commercial
companies in which the candidate
participates or is a partner in their
ownership and the number of
stocls or shares therein.

Article 22

The Board of Directors shall elect,
from amongst its members, a
Chairman and a vice-chairman. The
Chairman shall execute the resolutions
adopted by the Board of Directors.
The vice-chairman shall act on behalf
of the Chairman in his/her absence or
if the latter is otherwise incapacitated.
The Chairman shall represent the
Company before courts and third
parties and shall implement the
resolutions adopted by the Board of
Directors.

The Board of Directors may, but is not
obliged to, elect from amongst its
members one or more managing
director(s)  whose powers  and
remuneration are (o be determined by
the Board of Directors. Furthermore.
the Board of Directors may form from
its members, one or more commitlees,
giving it/them some of its powers or to
delegate  itthem to  manage the
business  performance  of  the
Company, and to execute the Board of
Directors' resolutions. The Board of
Directors  shall  form  permanent
committees that shall dircetly be
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affiliated to it. Permanent committees
shall consist of at least three non-
executive Board members, of whom at
least two  members be
independent Board and

shall
members,
shall be chaired by one independent
Board member, The Chairman of the
Board of Directors shall not be a
meimber such permanent
cemmittees, The Board of Directors
Board
members for the commitiees charged
with the duties that may result in
Contlicts

of any

shall selecl non-executive

of

Interest, such as
verification of the integrity of

financial and non-financial reports,
review of deals concluded with
stakeholders, of the
executive management and sectting
their remuneration.

selection

Article 23

The Board of Directors shal! have all
the powers to manage the Company
and the authority to perform all deeds
and acts on behalf of the Company to
the extent permitted to the Company
and to carry out all the functions
required by its objects. Such powers
and authorities shall nct be restricted
cxcept as stipulated in the Law, the
Memorandum of Association, Lhese
Articles or as resolved by the Genera:
Assembly.
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232 Without prejudice to the provisions of
the Law and its implementing
decisions issued by the Authority, the
Board of Directors shall be authorized
to:

a. enter into and/or ratify  loan
agreemenls having a period in
excess of three (3) years, to sell no
more than 50% the Company’s
assets and real estate propertics, to
morlgage the said real estate and
movable and immovable assets and
to release the liability of debtors of
the Company and to enter into
conciliations  and o agree
arbitration; and

b. To grant for limited or unlimited
period securities and/or guarantees
required by the Company and to
borrow and provide credil for the
normal course of business, and to
apply for loans and sign secured and
unsecured  bank  facilities  and
pledge, mortgage or otherwise
encumbrance or lien the assets,
rights, benefits or entitlements of the
Company for the purposes of raising
and providing financial facilitics for
any term whether it is a short or a
long term.

233 The Board of Directors shall issue
regulations relating to administrative
and tinancial affairs, persannel affairs
and their financial entitlements. The
Board of Directors shall also issue
regu'ations lo organize its business,
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meetings and  allocation of its Olaalaial a9y cddlelaial g
authorities and responsibilities. il g gl

Article 24 Yi balal)

The Chairman, vice-chairman, managing sl 46U i 5 l8Y1 alaa (ard ) e Y ) g
director or any other authorized Director, ‘,)—*j_s-‘"“" di Jiu)",'!al\gjlg‘ﬂ slae gaac
acting within the limits granted to him by the las (g = staall iy il 3 gas (g (5l gia

Board of Directors may severally sign on il
je b I3l
behalf of the Company. Al e i i gl 5

Article 25 Yo Balal)

25.1 'The Board of Directors shall hold a Glelais) (1) Aoyl 3] Galaa day Yo,
minimum of four (4) meetings each Py plaay) (s A Lle Gg
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Board Directors. gt
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Article 26

26.1 Meetings of the Board of Directors

26.2The

20,
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shall not be valid unless attended by a
majority of the Directors in person. A
Director may appoint, another Director
to vote on his/her behalf, In this case,
such Director shall have two votes. A
Director may not represent more than
one other Director. A Director shall be
considered present if he/she attends in
person or via any means approved by
the Authority, and at least filly per cent
of the Directors shall be present in
person.

of the Board of
Directors are adopted by a majority of
the votes of the Directors present or
represented. In

resolutions

the
Chairman or the person acting on his/her
behalf shall have a casting vorte.

case of a ftie,

The details of the items discussed in a
meeting of the Board of Directors or
its committee(s) and decisions thereof,
including any reservations or any
dissenting opinions, shall be recorded
in the minutes of such meetings. All
the Directors present shall sign the
draft minutes prior to endorsement.
Copies of the said minutes of meeting
shall be sent to the Directors following
The
minutes of meetings of the Board of
Directors or its committee(s) shall be
kept with the secretary of the Board of

endorsement for their recoras.
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Directors. In the event that a Dircctor  (alas elacf 3] glunad Ala A
refuses to sign, his/her refusal, with (4l jic) ‘C“B}"“ oe 5l
reasoning thereof, should be noted in ol il aed SE e
the minutes. ' g s

26.4  Without prejudice to the minimum SRS u.'u";)l aslly ol 3V Ble) o ae
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Article 27

A Director may without the
consent of the General Assembly of
the Company, which consent shall be
renewed every year, participate in any
in competition with the
Company or trade for his own account
or for the account of third parties in
any branch of the activity conducted

not,

business

by the Company, and shall not reveal
any information or statements related
to the the
Company may demand him to pay
compensation or

Company, otherwise

to consider the
profitable transactions made for his
account as If it were made for the
account of the Company.

Every Director of the Company who
may have a common interest or a
conflicting interest in respect of a
transaction referred to the Board of
Directors for approval shall notify the
Board of Directors of such interest and
his declaration shall be noted in the
minutes of the meeting. Such Director
may not vole on
concernirig such transaction.

any resolution

If the Director fails to disclose his
transaction referred to in Clause (1)
the Company or any
shareholder may bring a claim belore

hereof,

a competent court requesting such
court to annul the relevant transaction
or to compel and dircct the breaching
Director to return to the Company any
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profits or benefits realized by him.
Article 28

The Related Parties shall not utilize the
information in the possession of any of them
due to their membership or occupation to
achieve any interest whatsoever for them or
for others as a result of dealing in the
securities of the Company and any other
Transactions. Such party or employee may
not have a dircct or indirect interest with any
party making deals intended to influence the
rates of the securities issued by the
Company.

Article 29

The Company must not enter into
Transactions with Related Parties where the
value of such Transaction does not exceed
(3%) of the Company's issued capital
without the consent of the Board of Directors
and without the approval of the General
Assembly where such percentage threshold
is exceeded. The Company is not allowed to
conclude Transactions that exceed (5%) of
the issued share capital unless it has obtained
a valuation of the Transaction by a valuer
cerlified by the Authority. A Related Party
who has an intercst in the Transaction may
not, and their nominees or. appointees may
not, participate in voting on decisions faken
by the Board of Directors or the General
Assembly (as applicable) in respect of such a
Transaction. The report of the auditor shall
be required to recite a statement of the
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Conflict of Interest deals and financial
Transactions  concluded  between the
Company and any of the Related Parties and
procedures taken in this regard.

Article 30

30.1 The Company may not provide any
loans to any Director or execute
guarantees ot provide any collateral in
connection with any loans granted to
them. A loan shall be deemed as
granted to a Director il granted to his
spouse, children or relative up to the
second degree.

30.2 No loan may be granted to a company
where @ Direclor or his spouse,
children or any of his said relatives up
to the second degree holds, jointly or

severally, over 20% of the capital of

that company.

Article 31

If a Dircctor is absent for three (3)
consecutive meetings or five (5) non-
consecutive meetings, during the term of the
Board of Directors, without any excuse
acceptable lo the Board of Directors. such
Director shall be deemed to have resigned.

Article 32

32.1 A Director's position shall also be
vacant in the event such Director:
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a. Dies or is affected by a cause of
disability; or

b. Is convicted of any dishonesty
offence; or

c. s declared bankrupt or has stopped
paying his commercial debts, even
it this is not linked to a bankruptey
declaration; or

d. Resigns {rom his/her position
pursuant o a writlen notice senl to
the Company to this effect; or

e. Is nol re-elected after his/her term
of membership elapses; or

. He/she Is dismissed by way of a
resolution  of  the  General
Assembly.

Article 33

The Board of Directors may appoint one or
more manager(s), or authorized attorneys,
for the Company and determine their
authorities, the conditions of their
engagement, their salarics and
remunerations. The chief executive officer or
the general Manager of the Company is not
allowed to be a chief executive officer of
another public joint stock company in the
State, and the managing director of the
Company is not ullowed to be a general
manager of another company in the State.
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Article 34

Without prejudice to the provisions of
Article 35 herein, the Directors shall not be
personally liable or obligated for the
liabilities of the Company as a result of their
performance of their duties as Directors to
the extent that 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 to unlawful acts by the
Chairman and Directors.

Article 35

35.1 The Chairman and the Directors shall
be held liable towards the Company,
the sharcholders and third parties for all
acts of [raud, abuse of their delcgated
powers, and for any breach of the Law
or these Articles,
management. Any provision lo the
contrary shall be invalid.

or an error in

35.2 Liability as provided for in Clause
(35.1) of this Article shall apply to all
the Directors if the error arises [rom a
decision passed unanimously by them.
Hewever, in the event of the decision
passed by the majority, the Directors
who objected to such dscision shall not
be held liable provided they stated their
objection in writing in the minutes of

the meeting. Absence from a meeting at

g
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which the decision has been passed
shall not be deemed a reason to be
relicved from liability unless it is
proven that the absent Director was not
aware of the decision or could not
object to it upon becoming aware
thereof. The responsibility provided for
in Clause (35.1) of this Article applies
on the Execulive Management if the
error arises out of a decision issued by
it.

Article 36

Attendance allowance shall not be paid
to the The
remuneration of each Director shall
consist of a percentage of the net
profits, provided that it does not exceed
10% aof the net profits of the relevant
financial

Board of Directors.

year the

depreciations

after deducting
and IEServes.
the Company may
Director or assign

further remuneration or monthly salary

Furthermore,
reimburse  any
in amounts to be determined by the
Board if such Director is a member of a
commiltee or makes extra cfforts or
performs additional worlk to serve the
Company in addition to his duties as a
Director.

36.2 By way of exception of Clanse (1) of
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Authority in this regard, the Company
may pay al the end of cach financial
year a fixed fee to caclhi Director not
exceeding AED 200,000 subject to the
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approval of the General Assembly in

the following cases:

a. il the Company has not originated
any profits; or

b. if the Company originates profits
but the share of each Director in
such profits is less than AED
200,000, In which case, the [ixed
fee and the board remuneration may
not be combined.

Article 37

The General Assembly may dismiss all or
some of the elected Directors and open
Board membership in
accordance with the regulations issued by the
Authority in this regard. The General
Assembly may clect new Directors to replace
the dismissed ones. A Director who was
dismissed may not be re-nominated for
membership of the Board of Directors except
alter the lapse of three (3) years from his
dismissal.

nomination to

PART FIVE
THE GENERAL ASSEMBLY

Article 38

38.1 A duly convened General Assembly
shall represent all the shareholders and

will be convened in the Emirate of
Dubai.

38.2 The provisions of the Law shall apply
to the quorum required for convening
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the General Assembly and to the
required majority to adopt resolutions
therein,

Article 39

| Each shareholder shall have the right to
attend the General Assembly of the
shareholders and shall have a number
of votes equal to the number of his/her
shares.

A shareholder may appoint a proxy
who must not be a Director to attend the
General Assembly on his behalf by
vittue of a written special power of
attorney. Such proxy, to a number of
shareholders, shall not,
capacity, represent more than 3% [ive
per cent of the share capital of the
Company.

in  such

3 Sharcholders lacking legal capacity

shall be represented bty their legal
representatives.

A corporate person may appoint one of
its representatives or those in charge of
its management under a resolution
passed by its board of directors or any
similar entity to represent it at any
general assembly of the Company. The
proxy shall have the powers defined in

the proxy resolution.
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Article 40 £ Balall

40.1Invitations to the shareholders to attend osan] Cpaabuall ) 5 geall 4\_.‘-._}.1 £4,)

the General Assembly shall be by b ool dae panll dpnanll CileLaia)

announcement in two (2) daily local sl il Yise gy (i

newspapers issued in  Arabic and e Py B Skl Loy o s

English, and by registered mail, email or B g .
ila dnad Al 3 SV |
sms (if available) at least (21) days =+ - DL oA

before the date set for the meeting after Jé dh ‘d_d?"'““ Syl 8 e
obtaining the approval from the Al g tL‘“—‘m Al e gall
Authority. The invitation should contain Ay I e Lagy (YY) Oskie
the agenda of the General Assembly Cag g Al 488 ga e geandl a2y

meeting. A copy of the invitation shall Sy Jae! Jgan seall e
be sent to the .Authorlty and the Hsd e Bages Juil #Laiay!
Competent Authority. Al ALl 5 Ayl 11 el
40.2The meetings of the General Assembly Clogmaadl il el ofal 3 8c jguy €4,Y
and the shareholders’ participation in Y Il i) g Ava ganll
their deliberations and voting on its l_‘@il)l_)é@lc s Ny LY gl
decisions may be conducted by gl R ) Al g il g2

electronic means to attend virtually, in ‘
accordance with the regulations issued i A + o un
oL 13 8 dsdl

by the Authority in this regard.

Article 41 £) Balali

A General Assembly shall be called by: " 89021 Are gandl Aaxan ]l N8a T

41.1 The Board of Directors at least once  Aiull 8 JI) e b a5y Galsa
annually during the four (4) months Al Al U T W) s D
following the end ol"thc financial year L anll soball plaisyl") Ayl
("Annual General Assembly”). _("iﬁ.ﬂvmd'l

41.2 The Board of Directors, whenever it ) Uga g 5,0aW) Gutae ol ) LS 60y
deems fit, or upon a request of the }i el gae calls e 3L, ji
audil.m‘ or one or more shareholders A ')0‘951&.4 st arla o ls
holding not less than 10% of the share A1, ‘us—hi' 1aS Il ) s

capital requesting a eeting, within _ N ¥ _
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41.3 The auditor, directly, if the Board of

Directors omits to send an invitation to
convene the General Assembly in such
events where the Law requires to be
invited or within five (5) days from the
date of the request for a meeting
submitted by the auditor to the Board of
Directors.

41.4 1If the Chairman of the Company or his

representative  fails to invite the

General Assembly to convene in the

following events within five (5) days

from the date of demand by the

Authority, the Authority shall give the

invitation to the meeting at the expense

of the Company:

e The lapse of thirty (30) days afier the
fixed date for the meeting to be held
(i.e. four months after the end of the
financial year) without tihe Board of
Direciors sending an invitation,

o [ the number of Board of Directors
is less than the minimum required
for its quorum;

o Discovery of any violation of the
Law, these Articles or any derzet in
the management of the Company;

o [f the Board of Directors fails to call
for a meeting of the General
Assembly despite the call frem one
or more shareholders representing
[0% of the sharc capital of the
Company.
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Article 42

The following matters shall be included on
the agenda of the Annual General Assembly:

42.1Reviewing and approving the report of
the Board of Directors on the activity of
the Company, its financial standing
throughout the year and the report of the
auditor;

42.2To consider and approve the balance
sheet and the account of profits and
losses;

42 3To elect the Directors if necessary;

42.4To  appoint  and  determine  the

remuneration of the auditors;

42.5To consider the proposals of the Board
of Directors concerning the distribution
of nrolits;

42.6To consider the proposals of the Board
of  Directors
remuneration of the Directors and to

coneerning the
determine such remuneration;

42 7To Directors,  not
discharge or to dismiss the Directors and
to file the liability claim against them, as
the case may be; and

42.8To discharge or not to discharge the
auditors and to dismiss the auditors and
to file the liability claim against them, as

discharge the

the case may be.
Article 43

43.1Sharcholders v/ho wish ¢ attend the
General Assembly shall register their
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Throw

names in an electronic register made
available by the management of the
Company at the meeting place within
ample time before the meeting. The
register shall include the name of the
sharcholder, or his representative, the
number of shares he holds or represents
and the names of the represented
the appropriate
proxies. The shareholder or the proxy
shall be given a card to attend the

shareholders and

meeting, which shall state the number of
vates held or represented by him/her. An
extract of this register showing the
nuiber of shares represented at the
mectling of
aitendance shall be printed and attached
te the minutes of the General Assembly
alter being sizned by the chairman of the
meeting, the sceretary and the auditor of
the Company. A copy of such extract
shall be delivered to the representative
of the Authority.

and the percencege

43 2Repistration for attending the General

gh Jild
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Assembly shall close at the timnz when
the Chairman announces whether or not
the quorum for such meeting has been
mel. No registration of any shareholder
or proxy shali be accepted thereafter and
votes of those
proxies would not count and their views
would not be taken into account in that
meeting.
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Article 44

The register ofthe shareholders, that have the
right to attend the General Assembly of the
Company and to vote, shall be in accordance
with the procedures for transacting, set-off,
settlement, transfer of titie, custody of
securities and the relevant rules prevailing in
the Market.

Article 45

45.1. The quorum at a meeting of the General
Assembly shall be satisfied il
sharcholders holding or representing by
proxy at least 50% of the capital of the
Company are present at the meeting. I
a quorum is not present at the first
meeting the General Assembly shall be
adjourned to another meeting to be held
after five (5) days and not exceeding
fifteen (135) days from the date ot the
first meeting and the postponed
ineeting shall be valid regardless of the
percentage of attendance.

45.2. Except for the decisions that will be
taken by Special Resoluticn, the
decisions of the General Assembly
shall be passed by the majority of the
shares represented at the meeting. The
decisions passed by the General
Assembly shall be binding to all the
Sharcholders, whether they were
present or absent from the meeting at
which the decisions have been passed
and whether they agreed or objected to
such decisicns. A copy of such

decisions shall be sent to l[ 1 Gt
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and the financial market where the
shares of the Company are listed and to
the competent Autherity in accordance
with such requirements imposed by the
Authority in this respect.

Article 46

The General Assembly shall be chaired
by the Chairman of the Board of
Directors. In the absence of the
Chairman, the vice-chairman shall
chair the meeting.

In their absence, the General Assembly
shall be chaired by any person clected
by the Board, and in case there was no
election by the Board, the person will
be elected by the General Assembly. If
the said individuals are not present, the
General Assembly shall appoint one of
the shareholders to chair the meeting
and shall also appoint a secretary for
the meeting.
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46.3 The Chairman shall appoint a reller for
provided that such
appointment is by ~the
General Assembly.
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the meeting
approved

46.4 Minutes of the General Assembly shall
be issued. The minutes shall include the
names of the shareholders present in
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of the votes for or against such
decisions and an adequate summary of
the discussions at the meeting.

46.5 The Company shall keep minutes of the
meetings of the General Assembly and
register atlendance in special register to
be kept for this purpose and signed by
the Chairman of the relevant meeting,
the secretary, the tellers and the
auditors. The persons who sign the
minutes of the meeting shall be held
liable for the accuracy of information
contained therein.

46.6 Bach of the Chairman of the Board, the
secretary of the Board of Directors and
the Company’s general counsel, are
each authorized by the Company
individually to provide certified copies
of extracts laken from the minutes of
any General Assembly meeting, by
signing such extracts, identifying that it
is a certified true copy of the original
and including the date that the
certification is provided. Any party
dealing with the Company may rely
absolutely on such certified copy as
being a true and accurate copy of the
original document.

Article 47

Voting at the General Assembly shall be in
accordance with the procedure specified by
the Chairman of the General Assembly
unless the General Assembly specifies
another voting procedure. If the subject of
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the vote relates to the appointment, dismissal
or accountability of the Directors, voting
should be by sccret Cumulative Voting.
Voting at the General Assembly may be
conducted by electronic means in accordance
with the regulations issued by the Authority
in this regard,

Article 48

48.1 Subject to the provisions of Arlicle
180 of the Law, the Directors may not
participate in voting on the resolutions
of the General Assembly for the
discharge of the Directors from
liability for their management or in
connection with a special -benefit of
the Board of Directors, @ Couflict of
[nterest or a dispute between the Board
of Directors and the Company.

482 In the event that the Director is
representing a corporate person, the
shares of such corporate person sha'l
be excluded.

18.3 A shareholder having the right to
attend  the  General  Assembly
personally or by proxy may not
participate in voting on matters related
to a personal benefit or an existing
dispuie between such sharcholder and
the Corapany.

Article 49
49, 1 The General Assembly must. through

a Special Resclution, decide ihe
following:
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Increase or reduce the share capital
in any manner.

[ssuance of Bonds/Sukuk.

Dissolution of the Company or its
merger with another company.

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

Sale or 51% or more of the
Company’s assets whether the sale
will be implemented through one
transaction or more and is within

year from the date of

concluding the first sale deal or
transaction.

Extension of the term of the
Company.

Offering voluntary contributions
for the purpose of community
services,

Amendment to the Memorandum
of Association or these Articles,
subject  to the

restrictions:

following
o The amendment should not
increase  the
abligations;

shareholders’

e The amendment should not
cause transfer of the
office out of the State;

head

Inclusion of a strategic partner;

Cenversion of any cash debt into
shares of the Company;

I[ssuing an employee  stock

ownership plan;
In all where the Law

requires the issuance of a

cases
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Resolution,
In all cases and subject to the provisions of
Article 139 of the Law, the approval of the
Authority shall be required to issue the
Special  Resolution to  amend  the
Memorandum of Association and Articles of
Association of the Company. and the
competent Authority shall receive a copy of
this Special Resolution.

Article 50

The owners of shares registered on the
working day preceding the holding of the
General Assembly of the Company shall be
deemed to be the holders of the right to vote
in that General Assembly of the Cempany.

Article 51

51.1. Subject to the provisions of the Law
and the resolutions issued hereunder
and the Articles of Association of the
Company, the General Assembly shall
have the responsibility to consider all
the issucs in conneclion with the
Company. The General Assembly may
not consider any issues other than the
issues listed in the agenda.

51.2. Notwithstanding the above paragraph,
and subject to the terms set out by the
Authority in this respect, the General
Assembly may: '

incidents

a- consider the serious
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b- in accordance with the terms set
out by the Authority, consider an
additional item on the agenda if the
Authority or a number of
sharcholders holding at least 5% of
the share capital of the company
requested the same, The Chairman
of the meeting shall add such item
to the agenda before commencing
the discussion of the agenda or
submit such item to the General
Assembly to resolve whether to
add it or not to the agenda.

PART SIX
AUDITORS

Article 52

52. 1 The Company shall have one or more

auditor(s) appointed by the General
Assembly who shall determine his fees
upon the recommendation of the Board
of Directors. Such auditor is required to
be registered with the Authority and be
licensed to practice the profession.

52.2 The auditor shall be appointed for one

renewable year and the board of
directors may rot be authorized for this
purpcse. The auditing firm shall not
undertake the audit of the Company for
morc than six (6) consecutive [inancial
years from the date” on which it
undertook the audit of the company. In
this event the partner in charge of the
audit company shall be changed at the
expiry of three (3) financial years and
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b

such auditing firm may be reappointed
after the lapse of at least two (2) two
financial years from the date of expiry
of this term of appointment. The
founders of the Company may, upon its
incorporation appoint one or more
firms the
Authority and such auditing firm shall

auditing approved by
undertake its duties until the end of the
general assembly for the first financial
year,

52. 3 The auditor shall assume its duties [rom
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the end of the meeting of the General
Assembly up to the end of the
following Annual General Assembly.

Article 53

The auditor shall comply with the
of the Law
regulations, resolutions and circulars

provisions and the
implementing it;

The auditor shall be independent from
the Company and Board of

Directors;

its

The auditor shall not combine the
profession of auditor and the capacity
of a shareholder in the Company:

The auditor shall not occupy the office
Director
administrative  or

of or any technical,
executive office
therein; and

The auditor shall not be a pariner or

agent of any of the founders ol the
company or any of its Direclors or a
relative of any of them up to the
second grade.
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53.6 The Company must take reasonable

steps to verify the independence of the
external auditor and that its function
excludes any Conflict of Interest.

Article 54

The auditor shall have the authorities
and the obligations provided for in the
Law. The auditor shall particularly
have the right to access, at all times, all
the  Company's  books, records,
documentation, and other documents
and  papers; and may request
clarifications as he deems necessary for
the performance of his task. The auditor
may also verify the Company's assets
and liabilities. If the auditor cannot use
such authorities it shall record this in
writing in a report to the Board of
Directors; and if the Board fails to
cnable the auditor to perform its task,
the auditor shall send a copy of the
report  to  the Authority and the
Competent Authority and shall present
the same to the General Assembly.

54.2. The auditor shall audit the Company's

accounts and examine the balance sheet,
and the profit and loss account. It shall
review the Company's Transactions
with Related Parties and observe the
application of the provisions of the Law
on these Atrticles of Association. The
auditor nust submit a report on the
outceme of such examinetior w the
General Assembly and shall sernd a copy

to the Authority and Competent
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Authority. In preparing its report, the
auditor must ensure the following:
Correctness  of accounting
records maintained by the Company;
and

Conformity of the extent of
Company’s account records with
accounting records.

a. the

54.3. [[no facilities are provided to the auditor

to carry out its duties, it must record this
in areport to be submitted to the Board;
and il the Board of Directors fails to
facilitate the auditor’s role, the auditor
shall send a copy of the repert to the
Authority.

A Subsidiary Company and its
auditor shall provide the information
and clarifications requested by the
auditor of the holding company or the
Parent Company for audit purposes.

Article 55

The auditor shall submit to the General
Assembly a report including the data
and information set forth in the Law, and
shall mention in its report, as well as on
the balance sheet of the Company. all
voluntary contributions made by the
Company during the fiscal year for the

purposes of serving the community, if

any, and shall identify the beneficiary of
such voluntary contributions.

The auditor must attend the general
meezling and shall read its report in the

General  Assembly, explaining any
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the auditor has encountered while
carrying out its work. The auditor’s
report  must  be independent
impartial. The audilor must cast its
opinion alt the meeting on all matters
relating to its work, particularly the
Company's balance sheet, and the

auditor’s the Company's

and

notes on
accounts and financial position and any
Irregularities in this respect. The auditor
shall be responsible for the correctness
of the data contained in the report. Each
shareholder may discuss the auditor's
report and ask for clarifications from the

auditor on the report contents.

PART SEVEN

THE FINANCE OF THE COMPANY

Article 56

56.1. The Board of Directors shall maintain

duly organized accounting books which
reflect the accurate and fair picture of
the Company's status  in
accordance with generally acceptable

accounting

financial
principles  internationally
applied. No shareholder wili be entitled
to inspect those books unless a specilic
authorization to this effect is cbtained
Irom the Board of Directors.

56.2. The financial year of the Company shall
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start on the {irst day of January and shall
end on the last day of December of every
year, with the exception of the first fiscal
vear which began from th= date of the
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Company's  registration  in  the A€, Sla _da b S0 i
Commercial Registry and ended in the (o il g s il Ja ol
following year, Al Al

Article 57 oV salall

The Board of Directors must prepare an DS o—eca apols FL ' T -
audited balance sheet and profit and loss RN A tt Galyl i A
account for each [inancial year at least one Jsi1 —le Bl Vgl easll
month before the Annual General Assembly. ¥ 548 IOV ST

YR FOP SSPU WV PP gy |
Ll ooy 8oy ol Locad 5oy

The Board of Directors must also prepare a
report oi the Company’s activities during the
[inancial year, its financial position at the end
of the same year and the recommendations O—e g il AWl Lsas,al
on distribution of the net profits and send a Lgiddi allalas 8 Sl s S e
copy of the annual financial statements and eyl s By e L NE T ghally
the profit and loss account with a copy of the Ot B ) g Yo 33 il il CL—‘-’ JSU
repori of the auditor, the Board of Directors B W PP A RO IO SV N |
report, and the governance report to the
Authority, along with a draft of the annual
General  Assembly invitation to the
sharcholders of the Company to approve the
pubiication of the invitation in the daily local AS Sl el —unad Ay gl A e g
newspapers twenty-one (21) days before the ~ “as—all 85500 W 5 05 e 45 5l
date set for the General Ascembly meeting. gloaial ol Sl oo ge )8 d__va gll
The annual financial statements of the
Compary are published pursuant to che
regulations issued by the Authority. A copy
ol such shall be provided to the Authority
and the Competent Authority,
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Article 58 oA Bl

The Bourd of Directors shall deduct a Agaiall b N iy Gl oY) aladd
pereentaae of (ke annual gross prefits “or the Calagm g EBEY Waadsy i Ailall e

depreciation of the Company’s assets or for s e olidd) e oy el J,,i 4 y3d)

' ':_,_I:—S'L_ A
‘ fypAl COURTS
IEERU R
- e e = . ;
’\m'm"l Nasra o s AJLS - - [ o
[_Ef_mrn‘n" I'T an 518 doan : i\ig_l_:l_r_:_’_?“b"iwm-

1 \IUULJI J LA .

]

| o

bt gt »l Wl oyl lb.u_.}a
[ &u,ra lnen ; I‘(§ Lmdle Est.

Fax: 3312297
; 'lmbdl U.t'\!:




compensation for the depletion in their value.
These amounts shall be utilized upon the
decision of the Board of Directors and should
not be distributed to the shareholders.

Article 59

The annual net profits of the Company shall
be distributed after deducting all general
expenses and other costs as follows:

59.1 10% of the net profits shall be deducted
and allocated as the statutory reserve.
Such deduction shall cease to occur
when the total amount of the statutory
reserve is equal to at least 50% of the
capital of the Company. Lf the statutory
reserve  falls below this threshold,

deduction shall be resumed.

The remaining amounts of the net
profits may be distributed among the
shareholders  or moved to the
subsequent  year, or installments

un
e
(L]

atlocated to form an additional reserve,
in each case with the approval of the
General  Assembly  upon  the
recommendation of the Board.

59.3 Without prejudice to Article 36 of these
Articles, the compensation of the Board
of Directors shall be determined by the
General Assembly and shall not exceed
10% ofthe net profit afier deducting the
depreciations, reserves and  profit
distribution  to  the  shatcholders
equivaient Lo at least of 5% of thie share
capital.  The Board propeses the
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remuneration, which shall be presented
the General Assembly for
consideration. Tines thal may have
been imposed on the Company by the
Authority or the Competent Authority
due to violations by the Board of
Directors of the Law or the Articles of
Association during the ended fiscal
year be deducted from the
remuneration. The General Assembly
may decide not to deduct such fines or
some of them if it deems that such fines
were not the result of default or error of
the Board of Directors.

to its

shall

Article 60

The voluntary reserve (if any) shall be
disposed pursuant to a resolution from the
General based
recommendation from the Board of Directors
in the aspects that achieve the interests of the
Company. The voluntary reserve (if any)
may be distributed among
shareholders. However, any amount in
excess of fifty percent (50%) of the paid-up
capital can be used to distribute dividends
among the sharcholders during years when
the Company does not realize sufficient
distributable net profit.

Assembly on a

not the

PART EIGHT
DISPUTES

Arxticle 61

Any resolution passed by the General
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Assembly Lo release the Board ol Directors
shall not result in the waiver of the civil
liability against the Directors due to the
errors committed by them during the
performance of their duties. If the action
giving rise to the liability was presented to
the General Assembly in a report by the
Board of Directors or by its auditor aud was
ratified by the gencral assembly, civil claims
shall be time barred by the expiry of one year
from the date of convening that General
Assembly. Fowever, if the alleged action
constitutes a  criminal  offence, the
proceedings for liability shall not be time
barred except by the lapse of the public case.

PART NINE
DISSOLUTICN OF THE COMPANY

Article 62

The Company shail be dissolved for any of
the following reasons:

62.1 Bxpiry ofthe Company’s term unless
it is renewed in accordance with the
provisions of these Articles.

62.2 Fulfillment of the abjectives for which
the Company was established.

62.3 A Special Resolution to terminate the

term ofthe Company.

02.4 Merging the Company with another
company in accordance with the
provisions Law.

62.5 The issuance of a judgement to

dissolve the Company.
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62.6 The depletion of all or most of the
Company’s assets, making it
impossible to beneficially invest the
remainder.

Article 63

I the losses of the Company reach half of its
issued share capital, the Board of Directors
shall within 30 (thirty) days from the date of
disclosure to the Authority of the periodic or
annual financial statements invite the
Assembly to take a Special
Resolution to dissolve the Company prior to

General

the expiry of its term or to continue to carry
out the operations of the Company.

Article 64

At the end of the term of the Company or in
case of its dissolution before the expiry of
such term, the General Assembly shall, upon
recommendation by the Board of Directors,
determine the method of liquidation, appoint
one or more liquidators and shall specify
their duties. The authorities of the Board of
Directors  shall  terminate  with  the
appointment of the liquidator(s). The
authorities of the General Assembly shall
remain in force for the duration of the
liquidaiion process and shall last until the
liquidators are absolved of their cbligarions.
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PART TEN
FINAL PROVISIONS
Article 05

In the event of contradiction between the

provisions of these Articles and the
commanding provisions of the Law or
resolutions issued in

application thereof, the latter should prevail.

and  circulars

Article 66

Subject to the Authority’s approval, the
Company may pass a Special Resolution to
allocate a porcentage of the Company's
retained profits to social responsibility. The
Company shall disclose on its website
whether or not the Company has participated
in the social responsibility. The audito:’s
report and the annual financial statements
shall include the bencficials of
Company’s contribution in the social

responsibility.

the

Article 67

The Comgaay shall be subject fo the
resolution courerning Corperate Governance
and Institutional Discipline Standards and
implementing decisions for the provisions of
the Law. The resolution shall be considerzd
as an integral part and supplementary to the

Company’s Articles of Association.
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Article 68

In accordance with the provisions of the Law
and its implementing regulations, the Board
of Directors, the chicf executive officer, the
managers and auditors of the Company shall
facilitate the periodical inspection carried out
by the Authority through its assigned
inspectors  and  provide the  required
statements and information to them as they
deem necessary, and allow them Lo view the
records, documents, business and papers of
the Company held by and
subsidiaries within and outside the State or
by the auditors.

branches

Article 69

The provisions of the Law shall apply to any
matter not specifically covered in the
Memorandum of Association or these
Articles of Association, provided that the
Company shall not be subject fo Article
121(2) of the Law.

Article 70
in case theve is any contradiction between the

provisions of these Articles in the Arabic and
English texts, the Arabic text shall prevail.

“Article 71

These Atticles of Association shall be
deposited and published in accordance with
the Law.
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