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ARTICLES OF ASSOCIATION gl AN
OF 45 5!
Agthia Group PJSC ool Apdb Ao pages
(PUBLIC JOINT STOCK COMPANY) (ke datlus 35,50
Preambie dagad
a  The Company has been incorporated undar the f'._.J.a".l‘ i_ii_, ag, Al ) {1]

provisions of the Federal Law No. B of 1984 (8) » &) el 31 qal  a)
conceming Commercial Companies and <SS ol 51984 4 L)
pursuant to the Ministerisl Decree no. (324) of (bl Jhdll le oL 3, )laslh
2004 concerning the Incorporation of the 382004 ___J(324) .3,
Company and its Articles of Association attested 45— 30 ju JB %) o

by Abu Dhabi Notery Public on 1910912004, The 53— 3 sall il Lgallaal L say,
Articles of Association have been amended and Zpl % by J e S
such amendments have been published and by 4L gy = s3I, 2004/09/19
vitue of the following Ministerial Decrees Sl 8l ca g cBlay W1 ooy 5,
declaring the amendments to the Amicles of Aol Joaad oPlal 3 JEN & )50
Associztion; it

- Ministerial Decree No. (226) of 2008 dated Ayl 2006 45l (226) &) gty 18 -

15/06/2008; 12006/05/15

- Ministerial Decres No. (367) of 2008 dated Ayl 2008 4l (367) 8 by S\ -
28/06/2008; +2008/05/25

- Minsterial Decree Mo. (51) of 2014 daled Ayl 2014 45l {51) ) gilyy 8 -
02/0272014; and 312014/02/02

- Minigterial Decree Mo. (318) of 2015 dated 2015 3 (319) o) sliye 8 -
27052015, 20150527 7l

{the Arlicles of Association and its amendmenis " kit al ]n.'n.!l ) ‘u}
are hereinafler referred to as the “Initisl  p—sslosli] ,1_.'&...“ —
Atticles”) ("

b. The Shereholders wish lo amend the inifisl aliaill bosd o8 fpealosall it Gogay (i)
Articles to bring them |+ line with t.he FrovIStor — 1_,{,341'1 ,:_q Aagead Sabgdl J4Y ,F.n.-.....‘nl'l
of the Federal Law 1S3 ol 2015 20 (2) 44 lasyl
2?“—“556 Y

Commerclal Companies gl
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c. Therefore, the Shareholders decided to cancel Jpdl alul) sUsill o Lil) jsatlandl 138 13 ()
and replsce the Inftial Articies with the present L1 WUzl (38 las Jay 45 Jifiny amg
Articies by wvitue of the General Assembly Agmend] A pliall jalall il cungey <l

Special Resolution passed on 24/03/2016. 2016/03/24 faty sainiall daa paall
Chapter 1 Jai) b
Incorporation of the Company Al gl o
Article (1) (1) saial
1.1 In these Aricles of Association, the following hallicaall 11y LY LA Vi 3 |-
terms shall have the meanings assigned to sach  La Lyle JS ¢y 5x0adl | tladlh olial 53,05)
of them uniess the coniext requires cthanwisa: ey et e ol Ju

‘Articles' means these Articles of Association a5 —wlu¥] AL L2l 1 & - 5ay ‘sl BNV
may be amended from time to time; PaY iy e alined 20 o Lages

‘Authority’ means Securifies and Commodities  alully 4 JLall 3500 0 ey A stV
Authority of the UAE; falpal i

'Board' means the Board of Directors of the 35,3l 5 ulas ey "G dpuall
Company consisting of the members elected or S o laa el ael 4 5S4l
appointed as the case may be pursuant o these  Je—S bar s a—damall o 1o aatiddl
Articles: g allaill i ?'iﬁa.‘a" Tady Jad) agle

'Companies Law' means UAE Federal Law Asal golaf) [pplah ey "dS, il oW
No. 2 of 2015 conceming Commercial ok 2015 40 2 &) sasiad dgall CiAYI
Companies, as amended, substituted or wholly A0Sl alid ) Loy B3l S, 50
re-enacted by subsequent laws and, where the ady JoalS JS 24l sdie) A Dla)
context o permits, Lo the extent that it applies to  Suadl asy Lalia) Sl U oy, Jdal ald
these Articles, bolladll 134 Wl o gy ol (allly

‘Commercial Register' means the Commercial sl | ping " g baaill Jae oV
Register of Companies maintained by the g3 Jlay ool 8, S0 o5l o3
Compatant Author tlandadl Adalull
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Company’ means Agthla Group
regulaled by these Articlas;

‘Competent Authority’ means the Department
of Economic Development or any other authority
in charge of commercial companies regutatica in
the Emirate of Abu Dhabl;

‘Concerned Partles' means the Chairman,
members of the Board and members of the
exesulive management of the Company, the
companies in which any of such parties owns a
controlling  stake, the Parent Company,
Subsidiary or Sister or Alled Company, the
relatives up to the first degree of the Chairman,
members of the Board and members ol the
execulive managemant of the Company, the
natural or |uristic person who was during the
previous year a shareholder holding (10%) or
more of the Shares of the Company or member
of the Board or the Board of its Parent Company
or Affliated Companies, the person who has
control over the Company;

"Conflict of Interest” means a siluation in which
the required partially in taking a decision Is
affected due o & personal, materal or moral
imterest, where the interests of the Concerned
Parlies interfere ar seem o interfera with the
interests of the Company as a whale, or taking
advantage of the professicnal or official position
in ary way with a view to achieving a parsanal
benefit;

‘Control™ means the powersto influence or
coftrl = direclly or indi
of the majority of tHe

- the appointment
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directors of a company or the decisions igsy
by the board or by the general assembly of a
comparty through the owrership of a percentage
or fthrough an agreemen! or
arrangamenl leading to the same eflect,

af shares

‘Corporate Governance' means the set of
niles, standards and procedures that abm at
achieving corporale  disclpine in the
management of the Company in accordance
wilh intemational standards and approachas
through determination of responsibilities and
duties of members of the Board and the
executive management of the Campany, taking
into consideration protection of Shareholders'
equity and stakeholders’ interest

‘UAE" means United Arzb Emirates;

Cumulative Voting' means thal aach
Shareholder shall have a number of voles that is
equal to the number of Shares halshefil holds in
the Company, o be applied towards voling for
only one nominge to the membership of the
Board or distributed among selected nominees,
provided, however, that In all cases the number
of votes given to the selected nominess should
not exceed the number of held votes:

‘Genoral Assembly’ means a meeling of the
shareholdars of the Company duly convened
and held in accordance with the Companias Law
and these Articles
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fmare 1han 50% of the shares of the Company;

‘Bhares’ means the shares in the capital of the
Company duly ksued and held by the
Shareholders and any of them:;

'‘Bhareholder{s)’ means the holder or holders
for the time being of one or more Shares in the
capital of the Company in accordance wilh tha
terms of these Articles;

‘Allied Company’ means a company that s
engaged by vidue of a cooperastion and
ceardination agreement with the Company,

‘Sister Company’ means a company that is
afffiate to the same group lo which the
Company is an affiliate;

‘Special Resolution’ means such resolution
issued by the majority of the voles of
Shareholders that own no less than thres
gquarters of the Shares represented in the
meeting of the General Assembly of the
Company;

‘Subsidiary Company' means a company in
which at leas] 50% of the capital iz held by tha
Company;

‘U.AE. Nationals’ means any of the following:

(i) an individual who is a citizen of the United Arab

Emirates (halding & national idenify card isswed
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Ine Government of the United Arab Emirates or
any Emirate of the United Arab Emirates or any
subdivision thereof and any department,
ministry, instrumentality, or other body of any
such Governmand, and

iy

(i) any Company incorporated in the United Arsb
Emiratms wherein all of the pariners or
shareholders are themselves nationals of the
United Arab Emirates according o this

definition.

Article (2}

2.1 The name of the Company is “Agthia Group”,
a public joint stock Company.

Article (3)

31 The head office of the Company and its legal
doricile shall be in the cily of Abu Dhabi in the
Emirate of Abu Dhabi, and the Board may
eslablish branches or offices in the United Arab
Emirates and abrosd

Article (4)

41 The duraton of the Company is cne hundred
{100) Gregorian years, which commenced from
the date of its entry Into the Commercial
Register at the Competant Authority and it shall
thereafter automatically continue for  slmiilar
perods unless & Special Resolulion is passed
by the General Assembly to
or dissolve the Company a
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5) balali

The cbiects for which the Compary hes been 5w b _ WAg, o)) by 2l oy <
incorporated are as follows:

51

8.2

5.3

4.4

ACZII00R 424315 wdh

The manufacturing, sale, marketing, supply,
import and export of lood and beverages;

To engage in the ownership, management,
operalion and mvestment of any assels, righls,
businesses, Interesis, companies, enterprises
and projects within or oulside the United Arab
Emirates, including but not limited 1o some or il
of the assets and rights which may be
transferred to it by Ganeral Holding Company for
consideration which may be Shares In the
Company or any other consideration or without
any consideration;

to establish Subsidizries and lo delegate to them
such authonty as the Company considers proper
of necessary for any purposes relating to the
objecis of the Company or any expansion
therec! or the Company's other businassas;

to acquire, participate in, or own siocks, shares
or other interests in companies, endities or
enterprises, both within and oulside the Emirate
of Abu Dhabi, engaged in any aspect related to
the objects of the Company or any expansion of
the Company or its other businesses, or camying
on business similar to the business camied on by
the Company or which may assist the Company
1o achieve ifs objects both within and outside the
Emirate of Abu Dhabi, and o finance such
companios, enfities and prisas,
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5.8

6.7

ACZINNE AZ401 5 vaa

instifutions and credit sgencies in connection
with the funding of the activities and business of
the Company including without limitation issuing
guaraniees and giving securlty over its assels
including over its Shares or assets, or the shares
or assels of il= Subsidiaries, and to enter into
agreaments for the benefit of any third party In
connection with tha objscls of the Company or
any expansion of the objects of the Company
including, without Bmitation, issuing guarantees,
granting indemnities, becoming a surety or
othenwise securing the obligations of any third
party, either with or without consideration, and
pladging or otherwise hypothecating all or any
part of the Company, its assets or the shares or
assels of its Subsidiaries In securing, in any
way, its obligations or the obfigations of a third
party;

to enter into ary contracits and agreements
required for the implementation of the objects of
the Company, including conclusion of
cansfruction, oparation, managameni,
mamlenance, purchase and zales conbracis,
In connection with tha
management of companies engaged in
consiructing,  developing, operatng or
maintaining any of the facilities of the Company,
or in any ancillary servicas relating thereto, or
agreemenis for the construction, development,
operafion and maintenance of any facilities
owned by such companies in addition to maney
borrowing and lending agreaments;

and egresments

to issue and sell new Shares of th
shares of any Subsidiary;
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5.8

5.0

1o provide assistance 1o any third party to o
such approvals and licences as are required by
any Subsidiary, and
coordinating, as necessary, with the local and
federal government departments in connection
therewith;

the Company or

o employ end pay al the expense of the
Company any agent or agents in any part of the
world, whether attorneys, bankers, accountants,
consultants, engineers, managers of olher
parzons o fransact any business or to do any
act required to be transacled or done in
futherance of the objects of the Company,
including the receipt and payment of any maney
and the execution of documents; and

510 carmy on =ny business or activiy or do

511 The Comparny may not cary out any

ACEIIN0GE A24 15 vl

anything of any nature which in the opinlon of
the Board is capable of being camried out and is
connected with or is ancillary to any of the
business of the Company, or directly or indirectly
enhances the value of all or any part of the
Company's underakings, property, assels or
otherwise, increases the Company's profitability
or advances tha interests of the Company ar of
iz Shareholders,

and the Company shall have full power and
authorily to take the necessary or appropriate
actions o schieve and implement the
foregoing chjects,

¥
which reqguires a parmit from a certain fegulatory

body inside of oulsida UAE unlesg’such permil
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copy of same is submitied to tha Authority and
the Competant Authority.

Chaptar 2
The Capital

Article {6}

B.1 The Company's issued share capital is AED
(600,000,000} six hundred mifion Dirhams
divided into (G00,000,000) sk tundred million
shares, having a nominal value of Dhs (1) One
Dithams sach, all of which are cash shares.

6.2 The Company shall have an authorized capital

of AED {1,000,000,000} one bilkan UAE Dirham.

6.3 All Shares of the same class shall have equal

rights and obligations.

Article (T}

7.1 All of the Shares in the Company are nominal,
and the proportion of the shareholding of U.AE.
Mationals at any time during the duration of the
Cernpany must not be less than 51% of the
capital of the Company. Non-UAE nationals may
acfuire Sharas in the Company thal do nol
excesd 25% of the Company's Bsued share
capital.

Article (6]

8.1 The Company lisied its Shares on
The Board may also bzl the

slock exchanges outsid United
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Emirgtes. In which case, the Company shall
comply with the laws, rules and regulations
applicable in such exchange(s), including the
laws, rules and regulalions reguiating the
issuance, registration, frading in, and
transferring the Shares as wal as tha crestion of

Wl gy Jgmenall z3la Ty o adaiyly
Aalaily cpily Bl 0 8 Ly b3l
8 ppnd iy o tly Y,
Lile pda cafifiy Leisle iy 1gdlas,
pLSalll daad B slal g0 Sl 13y

rights thereon without the need fo amend the

provisions of these Aricles if they contravena
the aforesaid laws, nules and reguiations.
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Article i9) 9) biad

9.1 Sharehoiders hall have no obligations in Lol i el Wiy LY 1-9

respect of the liablites or losses of the —iY|a%; &0 . la g ..
Company save to the extent of the amounts . 58al (2 og of) A Tudl 350 o
which remain unpaid (if any) on Shares which i_.;u._gt',m a4 I

they own, and it shall nol be permissible to
increase  their obligations save by their
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Article (10) (10]) saladi

10.1 Ownership of a Share shall entail accaptance of
thesa Aricles, and the resolutions of the Ganeral
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the Company the value of histherils Shares in ) i ATadlas 3 af ol ul oy
the share capital. lall
Article {11} {11) Ealad

11.1 Mo Share shall be dwisible. In the event the
Share transfers to more than one heir or become
awned by mone than one person, he heirs or
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Shares. Should they fall fo
represantative, any person one of them may
aoply o the competent court ba appaint him'her
a5 that representative and the courl decision
shall be notified to the Company and the Market.

Article {12)

12.1 Each Share shall confer upon the owner thereof

the right to a stake equivalent lo athers' stakes,
without distinction, in the ownership of the
assets of the Company upon liquidation and in
the profils distibuted in the manner sat out
hereinafler and the right to allend and vole on
the resclutions of the General Assemblies.

Articla (13)

13,1 Shares may be sold, assigned, pledged,

disposed of, or traded in 2ccordance with the
rules on sale, purchase, setflement and
registration applicable in the Market

13.2 In the evant of death of one of the Shareholders,

the heir of his/her estate shall ba the scle person
whom the Company shall agree to have the
rights of ownership or any [nterest in the
ceceased person's Shares, Hefshe shall have
the rght, afler presentation of proof of
inharitance and recording the same with the
Company within thirty days after the death of the
ceceased, to profits and other benefits to which
the deceased was entiled, and shall have the
same rights as a Shareholder In the Company
that were enjoyed by the deceased®ith respect
o such Shares. The estate sf'ithe deceased
Shareholdar shall

relieved of any
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obligation with respect o any Share hefs
owned bafore tha death,

13.3 Any person who acquires a right in any Shara in

the Company as a result of the bankruplcy of a
Sharehoider, or pursuant to an attachment crder
issued by any competent court shall within
thirty days:

(a) present a proof of such right to the Soard,
and

(b) elact either to be recorded as a Sharsholder
of lo designate 2 person to be recorded as
the Shareholder with respect to such
Shares,

Article {14)

14.1 The heirs or creditors of a Sharehalder may not,

for any reason whatsoever, require that seals ba
placed on the books or assels of tha Company
nar require that they be distributed or sold a5 a
whole because of the impossibiity of division,
nar can they Interfere in any manner whatsoever
in the management of the Company, and upaon
the exercisa of their rights, they must rely on the
invaniories of the Company, its final accounts,
and the resolulions of the General Assembly.
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15.1 The Company shall pay dividends due on a
Share o the last owner whose name
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distribution of the profits, and he alkone
have the righ! o any sums due in respact of the
Share, whether the same ba dividend or a stake
in the assets of the Company

16

16.1 The capital of the Company may be increased

after obigining the approval of the Authority and
the Competant Authority by issuing new Shares
at the same nominal vahue as the original Shares
of with a premium in addifon to the nominal
value, and the share capital of the Company
may also be reduced.

16.2 It shall not be permissible 1o Issue new Shares

8l less than their nominal value, and if they are
izsuad at 2 greater value the difference shall be
added 1o the legal ressrve aress, even i by
dalng so the legal resarve exceeds hall of the
capiial of the Company.

16.3 An increase or reduction in the capital shall be

by Special Resolulion of the General Assembly
in both cases In accordance with a proposal of
the Board, and after hearing the repon of the
auditor of accounts in the case of any reduction,
and providad that in the event of increasing the
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to the same rules applied 1o the subscripfion
the ongingl Shares. By exceplion 1o (he
foregoing, the following c=ses of ssuance of
new Shares shall not ba subject o the prioity
right of existing Shareholders:

(2) Subscription by a strategic shareholder
whose subscripfion will lead to achleving
benefits to the Company and increasing its
prafitability:

(b} Conversion of cash loans owed 1o the
faderal government, local government,
public agencies and bodies, banks and
finance companies Into Shares in the
Company;

{ch Employes stock oplion whera tha Company
adopls an incentive plan o reward the
distinct performance and  increase  the
profitability by offering Shares o ils
employess; and

{d} Conversion of bonds and sukuk issued by
the Company into Sharas,

16,5 A Shareholder has the righl to inspect the
Compary’s records, books amnd doouments
refated 1o 2 fransaction that the Company enters
ino with &8 Concerned Party subject o approval
af the Board or by virlue of 8 resolulion of the
General Assembly,
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Chapber 3
Lean Bonds

Article (17}

17.1 The Company may by vinue of a Specigl

Resolution issued by the General Assembly after
recabving the spproval of the Authority Issue
bonds of any type of |slamic sukuk, such
resolution shall slate the value of such bonde or
sukuk, the conditions of issuance and whather or
not they are convertible info Shares. The
General Assembly may in ils  resolution
authorize the Board lo determine the dale of
issuance of tha bonds or sukuk provided that
such date i with one year from the dale on
which such authorization is issued by the
Ganeral Assambly.

17.2 The Comparny may issue negoliable bonds or

sukuk at equal value for each issue, which may
ar may not be corvedible into Shares in the
Compary. The bonds or sukuks are nominal and
may not be bearer bonds or sukuks, Bonds or
sukuks issued In respect of single loan grant
equal righls to the holders and any contradiclory
provision shall be null and void,

17.3 Bonds or sukuk may no! be convered into

Shares in tha Company unless otherwisa
provided i the agreements, documents, or
prespectus. Should the conversion into Shares
be decided, the holder of the bonds or sukuk
shall unilaterally have the right either to recelve
the value of the bonds or suk
conyersion into Shases unl
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rtic

181

18.2

bends or sukuk must be converted into Shases
upan the prior congent of the parties at the time
of issuanse,

Chapter &
The Board of Directors of the Company

1

The management of the Company shall be
vested in 2 Board comprised of (7} seven
members out of wham (5) five members shal ba
slectad by the General Assembly by sscrel
Cumulative Yoting, and (2] two members shall
be appointed by General Holding Company. In
all cases, a majordy of mambers of the Board
inchrding the Chairman of the Board shall be
UAE Mationals.

Candidates for election o the Board (except the
fwoe members to be appointed by QGeneral
Holding Company under Clause 18.1 of these
Articles) shall require nomination by any
Shareholder or Sharsholders holding 5% or
mora of the share capital of the Company. The
form of nomination shall be as determined by the
Board.

Articla (18]

191

ACZI3003 4243 15,04

Each mamber of the Board shall be appointed
for a pericd of 3 years, and upon the expiration
of that perod the Board

5f1;}¢mfl=
g —1g-tall

T P TR PP, I PP
o, BV IS, g ST TN Y SPP,
ll:;.--l.5|.i.lln..._|.-.|.5| ub.nﬂ U_llﬁ n'l—'lg-

 Jaa) el
E
RS, 59 palpa
“ﬂi“i

QS Bl patans A5 Sl gla) s S
P L F_._g veldacl 5.,;@_.,.{?:' fla o
A maall L8 i i (5)
Py S gpuall Cugailly &G gaall
gl A5y AN L s (geidas gl
S o s 1S i ay A alad)
Ul pid Loy paetondll ele A yle
Ayl Chlal Ay dllys e adaall

R |

e Lagaan 2y AN Gy aall lae Lo
e Uiy gl A il 35,00 (18
bl saldall Van e 118 2l
Aap i iy ol e Tl dp el an el
CoSlayfil Loy panl cnsfatlosa S 1y
gl (mdgad) JS5 agaad 2y 38, 50

cdaall (e iy

1-18

2-18

{19) 34

odpdll slianl e gz 1€ Jpy
TRV PN PRTSUS SpLYy B3-S R
sale]l Jpaay s gednall J& 20 ol ag 2o all
fda gl il eliae Y padfial sl

e

—t

1-19

| 2203 206 mn YAD



19.2 Without prajudica to the right of General Holding
Company pursuant to Clauses 181 and 26.3 of
these Articles, the Board may appoinl members
to positions which become wvacan! during the
year, provided thal such appointment is
presented to the General Assembily at the first
meeting thareof lo confirm their appointmant or
to &ppoint others. Except for the two members
appointed by General Holding Company i the
number of positions becoming vacant during the
term of the Board reaches one quarter of the
number of members of the Board or more, the
Board must call General Assembly o convene
within 30 days from the date of the last position
becoming vacant to elect persons to fill the
vacant posibons. The new member shall
complste the tenure of his predecessor and such
new member shall be eligible for re-alection or
re-appaintment as the case may be

19.3 Tha Board must have a Board secrelary. Tha
Board secretary may not be a Board mamber.

19.4 Except for the two members appointed by
General Holding Company, the candidate for
Board membership mush submit o the
Company the following:

(a) Personal resume containing the expenence
and academic qualification and the capacity
of candidacy
independent),

[executiva/nan-axeculive,

()

Undertaking o abide by the provisions of
its  Emplementing
Arlicies of Association
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el A list of the companies and entities he
works for, or |5 member of its bosrd of
directors and any business he i3 engaged in
either direclly or indirectly which competes
with the Company's business.

{d) Undertaking that he is not in viclation of
Article {148) of the Companies Law.

{e} In respect of representatives of juristic
persons, a formal latter from the said juristic
person notifying the candidates for Board
mambearship.

ify A st of the commercial companies wherain
he hold shares and the number of shares,

(g} A staternent of fhe number of Shares owned
by him or the juristic person nominating him
in the Company as wall as an undertaking
not to dispose of such Shares in any way or
form untl the expiry of his term or his
resignation and notification of same to the
Market with a confrmation from the
Auithority i this respect

Arlcle (20

20.1 The Board shall elecl 2 Chairman and Vice-
Chairman from among ifs membes, provided
that they are cifizens of United Arab
Emirates. In the absence #f the Chairman, the
Vice Chasrman shall acting Chairman.
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2.2 The Board shall lay d

ALCRII000 424315 wih

21.1 It shall be permissible for ihe Board to sppoint

ong of more managing direciors from among ils
members. The Board may also appoint a chief
executive officer, and the Board shall specify his
powers and remuneration, and it may likewise
farm from among its members ong or morg
committees to be granted certain of its powars,
or to be antrusted with the supenizion of the
conduct of the business of the Company and the
implementation of the resolutions of 1he Board,

Article {22}

£2.1 The Board shall have all the powers and the

right to perform all acts and things on behalf of
the Campany as the Company may be permitted
to da for the management of the Company, and
to engage in al aclions and exercise all the
necessary powers bo achleve kB goals. Such
powers and actions shall not ba limited except
for the matters reserved under the Companies
Law or these Aricles for the General Assembly.
Subject 1o the provisions of the Companies Law
and the implamenling regulaticns thereof issued
by the Autharily, the Board has been axpressly
authorized, for the purposes of Arlicle (154) of
e Companiezs Law, o enter into loan
agraements having a period in excess of threa
{3} years, to discharge the debtors of their
figbilifies lowards the Company and to anber into
compromise  agreements and k agres o
arbitration,

the rules relating to

sdminisirative and [fpancial matters, amployes
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&ffairs and their antitliemants, and shall lik
lay down a special regulation goverming its
business and mestings, and the distribulion of
funcliong and responsibilifies,

Article (23)

23.1 The Chairman of the Board and the Vice
Chairman shall individually have the right ko sign
on behalf of the Company, Other members of
the Board or any other employee of the
Company duly authorised by the Board shall
likewize have e same rght.

23.2 The Chairman may dalegale some of his power
and auihorities Yo ancther Board member,

233 The Board member may not unconditionally
delegate all of s powers and authorities fo the
Chairmar.

234 The Chairman of the Board shall be the legal
representative of the Company before all types
of courts, arbifration panels and viz-3-vis third
parties.

Article (24}

24.1 The Board shall convene i3 meatings st the
haad ofiice of the Company or in any other place
agread upon by the members of the Board s
often as the need arises to convense, upon a
nofification by the Charman or he Vies
Chairman, in tha case of the er's absance,

memibers of the

of upon lhe request of
Board.
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25.2 Subject to any conlrary provision

ACTII0NI 424345,

atterrded by the majority of s members in
person and it shall be permissible for 8 member
of the Board o depute snother member of the
Board to vote on his behalf. In such cases, such
a member shall have hwo woles, [t shall not ba
permissible for 8 member of the Board to act as
proxy for more than one mamber, The number of
the Board members attending in parson shall nat
be less than half of the number of the Board
members,

made
elsewhere in these Aricles, resolutions of the
Board shall be adopted by a majority of the
voles of the membars present or represented
who are enlitled to vate, and if there iz an sgqual
number of the Chairman or acting
Chairman shall have tha casting vola. It shall nat
be permissible to vote by correspondence. The
member authorized by anocther must vote on
behalf of the absent member as per the
directions set out in tha proxy

valas,

25.3 The minutes of the Board meetings or its

committeas shall record the details of the
matters discussed al such maelings and the
resolulicns adopted in respect thereo! including
any dissenfing  opinlons
expressed by the members, All presant
members must sign the draft minutes of Bosrd
meelmgs before endorsament of the same
Coples of minutes of
tha mambers for
meeings and (ks

reservalion o

eeping. Minutzs of Boand
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member refuses 10 sign the minutes, his'her
refusal shall be recorded in the minules and the
reason tharecof, if disciosed. The signatories to
the minutes shall be responsible for the
accuracy of the minules and information
contained tharein. The Compeny shall abide by
any guidelines issued by the Authority In this
respect

25.4 Parlicipation in Board mestings may be

conducted through videa conference or
teleconferance provided that each member is
ab!&h:harnﬂﬂﬂmdnbeimarﬁb‘fﬂthﬂﬁ
provided that the guidelines as may be issued by
the Autharity are adhered to.

25.5 Any member of the Board who, or the entity

hefshe s representing on the Board, has a
common or conflicling interest in any transaction
or business presented to the Board for resolution
must disclose such interast fo the Board, and
this must be recorded in the minutes. Such
membar may not wvole on the resolution
peraining to the relevant transaction or
business.

26.6 In the event thal the Board member fails o

disclose the information In accordance with
Clause 2566 above, the Company or any of its
Shareholder may apply to the competent court to
nullify the confract or order the Board member in
breach fo pay the profii or any ather reward
helshe realized from h conlract to the

Company.
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26.11f a member of the Board fails 1o altend three
consecutive or five intermiltent meelings
throughout the term of the Board without an
excuse accepizble to the Board, the Board may
pass a resolution deeming such member to have

resigned,

28,2 Tha post of a member of the Bogrd shall be
deemed vacant in the event such membear:

(a)

(]

(=)

{d}

(e}

{f

(g

283 In case of the
miembers: of the

ACIX003 474315

dizs or becomes mentally deranged or

becomes otherwise incapable of perferming
his duties as a membar of tha Board: or

is convicled of any crime offensive to hanar
of trusbworthiness; or

iz declzred bankrupt; or

resigns from his post pursuant lo written
noflce senl 1o the Company in this regand;
ar

@ resglution to dismiss him is ssued by the
General Assambly,

upon issue of a decislon by the Board
deeming such mamber to have resigned
pursuant o Clause 26.1,

the removal by Ganeral Holding Company
of one ar mara of 5 nom

gither or both of the
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Holding Company being deemed vaca
General Holding Company shall solely have the
right to appoint & replacement or replacaments
as appropriahs.

26.4 The General Assembly shall have the righl o
remove the Boerd members except for the two
members appointed by General Holding
Company.

Artiche [(27)

27,1 The Board shall have the rght fo sppoint a
mangger, several managers o authorized
representatives of the Company and to specify
their powears,

Article (28)

28.1 Subject o Arbcle (29)of these Adticles,
members of the Board shall not be parsonally
ligble for the labiities of the Company by reason
of thair having carried out their duties as

members of the Board to the extent they do not % g3l jadlly @lliy  eladl)

exceed the scope of thelr authoritles,

Article [25)

28.1 The Chairman of the Board and the members
therecf shall be liable vis-a-vis the Company and
the Shareholders and to third parties in respect
of all acts of deceil, misuse of the authority
granted ta fhem, any breach of he Companles

Artiches, and in

mant.

Law and any olher law, or

respect of any error i m
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30.1 The Board shall hold a1 least (4) four meelings a

year, The Chairman shall send wrillen Invitation
for Board meetings to the members, A meeting
of the Board shall be convened upon 8 written
request by at least two Board membars.
Invitations for Board meefing shall be
accompanied by the mesting agenda,

30.2 Without prejudice o the minimum number of

Board meelings set out above, the Board may
pass resclutions by acirculabion in emargency
cases. Such wrtten resclutions passed by
circulgtion shall be deemed valid and
enforceable as if passed in a duly convened and
held meeting of the Board provided that

(@) The cases whera resclutions are passed by
circutation do not exceed 4 cases a yeer;

(b) The majorty of Board members agree that
the case is urgent and requires passing
resolutions by circulation;

{c} The wniten resolution is delivered fo the
members for approval along with all
documenis and papers required for review
lo be In a posilion to pass the resoluion;
and

{d} The majority of Board members approve the
resclution by and
resclutions passed circulafion are presantad

Circulation such
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ACTENHA AZa515

30.3 A Hoard member may nol, without a resolution

by the Company's General Assembly to be
renewed evary year, engage in any business
competing with the Company’s business or deal
on his own account or for the account of a third
party In one of the activities carred out by the
Company. A Board member may not disclose
any information or data belonging to the
Company. Failing which, the Company may
either claim compensation from that Board
member, or consider tha profilable transactions
conductad for his own account as if transacted
an behaif of the Company.

30.4 The Company may not enfer ino transactions

with Concerned Parties unless the transaction is
first approved by the Board, if the value thereof
does not excead 5% of the Company's issued
share capital, or by the General Assembly If the
value exceeds the said Umit In all cases, the
transactions should be evalusted by & valuer
approved by tha Authority, The Concemed Party
or histher represeniative may not vole on the
resolution relating to such transaction whether at
the Board mesting level or the General

Assembly Meeting,

305 The Company may not provide loans, to its

Board members or provide guarantses, or any
other form of sacurity in respect of loans granted
to them. Any loan granted 1o the spouse,
children, or any relative of g Board member up
to the second degres =hafl be deemed a loan io
the Board maem

I___i;Ll:—lﬂJ_E- .
..

el e il g
Ly " | ———— |

LR & ,;11
o 4l s, 2l dlia 4l -
gt ot il al Jad el 5 a3
S PP P N S

s "‘"!L.I‘ el e B REL Y-
FP VL YL M PV L S S
qm—1 T R S P
S VS i S PR QO E—
(L O S P | B W |

A58 Galuad iyl

U PR S P
s 3 Jlsa ¥V L _ad e ladl
Al A Blgayy iS5, SN Rl
L ELYM. EEPyPLl |
Jyall pa o el il O,
Wyl gl a1 o iea pia Ala gy
PPN B o PR O D 8| R
e Cupailly gy ol 4 tiag it
bl B Wy ol 108
l—dal i g e daallpl

g pag—Ran mag, G, oY
e .iT il taa A IR Lt
G bBaolle ad a6 eyl ig
L gy ip ol L aiea a9 i
LI e 1 B TS S TP

gl Al se W

LA
tad

aad e ™ 3-30)

| 22 032098 mn YA



3068 The Company may nod grant @ lpan to
company in which a Board member, his/hear
spouse, childmen, or any of histher relatives up lo
the second degree owns more than 20% of its
caplial,

Chapter 5
The General Mesting

Article {31}

31.1 The Company's General Assembly shall ba held
in the city of Abu Dhabi

31.2 The Board shall Invite the General Assembly to
convena within the feur months following the end
of the financial year and whensver the Board
considars the meeting of the Genearal Assembly
Iz requined,

31.3 The Authority, tha auditor of the Company, or
any oné of more Shareholders holding at least
{20%) of the share capital of the Company and
for serious reasons may requast the Board to
invile the General Assembly to convene. In such
case, the Board musl invite the General
Assembly within five days from the date of
recaipl of such request,

Article (32}

32.1 Each Sharsholder shall have the right to attend
the General Assembly of the Shareholders. and
shall have 8 number of volgd equivalent to the
rumber of histher 5
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32.2 A Sharehalder may authorize snother person of

his cown choice provided that he is not & member
of the Board to attend and vote st tha Ganeral
Assembly on histher behalf by way of written
proxy. In case the Shareholder is a corporate
person, i may authorize one of its managers or
representatives o attend and vole at the
General Assembly by virlue of Board resolution
or a resolufon of equivalent body. The
authorizad person shall have the authorities
specified in the resolution granting fthe
autharization .

Article (33)

33.1 Invitations to the Shareholders to  attend

meatings of the General Assembly shall ba
published in two daily newspapers published in
the Arabic language In the United Arab
Emirates, and invitalions o attend shall also be
sent by registered mail, al least (15) fifteen days
prior fo the meeting after cbtaining the approval
of the Authonty, The invitations shall include the
agenda of such meeting. A copy of the
invitations and the agenda shall ba sent to the
Authority and the Competant Autharity.

Article (34)

34.1 Tha Shareholders who desira to attend the

General Assembly shall register their names in
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hefshe represents and the names of the
thereof, and hefshe shall alzoc submil hisher
praxy A Shareholder or a represeniative shall ba
given & card to attend the meeting, in which shall
be mentioned the number of voles to which
he'ehe is enliled, on his/her own behalf or as
praxy. A printed extract of such register shall ba
produced (showing the number of Shares
presant at the meeling and the quorum). The
same has o be signed by the secretary of the
maeling, the chaiman of the mesling =nd the
auditors of the Company. A copy thereof will ba
delivered to the representative of the Authority
and a copy shall be attached to the minules of

the General Assambly meeting.

34.2 The registration for attending the mestings of the

General Assemblies shall be closed after half an
hour of the tme determined for the meeting.
The chairman of the meeting shall then
anncunce whether or not tha quarum is met. It is
not permissible afterwards to accept the
registration of any Sharcholder or hisher
repregentative to attend such meeting nor fo
take into account hisher vate or histhar opinjon
on matters addrassed at the meeting.
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35.1 The annual General Assambly of the Company
shall in parbcular have the jurisdiction to
consider and decide the following matters:

(2] The Board repodt
business and its finaptial standing and the

report of the mpany's auditor  and
approve same: —
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35.3 Excepl

ACTIA00A 42037 5 vy

(o) The Company's balance sheet and profit
ard loss acoount;

(¢} Elect the Board members, when required:

[d) Appoint the Compary's auditor and fix their
remuneration;

(8) The Board's recommendation In respect of
the distribution of profits whether in cash or
in the form of granting Shares;

(f} The Board's recommendation in respect of
the remunaration of the Board and fix same;
(g} Discharge tha Beard members of their
liability ar remove them and Initlate legal
action against them; and

(h} Discharge the Company's auditor of their
liabilities, or remove them and initiate legal
aclion agams! them.

35.2 The Share Registar containing the details of the

Shareholders whe have the right to atlend the
General Assembly and vole shall be maintainad
In accordance with (he system of trading,
clmarance, sefllement, transfer and trading of
siocks and the appicable rules of the Market

for the maiters requing Special
Rasolution as seb out in Adicla (39} of thess
Aricles, tha Ganaral Assembily
be passed by the affirmsive
of Sharsholders repréaen

utiona shall
f the majoriy
in the mesling
& shad be binding
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on all Shareholders whethar they were prese
in the meeling in which such resclutions were
passed or absart and whethar they veied for or
against such resclutons. A copy of the
resolulions shall be sent to the Authority, the
Market and the Competent Authority as per the
guidetines issuved by the Authority in this respect.

35.4 The General Assembly shall have jurisdiction 1o

consider and dacide all matters relating 1o the
Company. The quorum of the Generzal Assembly
shal be met if Shareholders owning, or
represenling by proxy al least 50% of the
Company's share capital are represented at the
meeting. I the guorum in not met In the first
meetfing, the General Assembly shall be called
for @ second meeling to be held after not |ess
than (5) days and not more than (15) days from
the date of the first meeting. The second
meeting shall be quorate regardless of the
percentage of Shareholders attending.

icle

36.1 The Ganeral Assembily shall be chaired by the

Chairman of the Board or, in his absence, by the
Vice Chairmman, The General Assembly shall
appoint a sacretary for the meeting, and the
Chairman shall appoint tvo checkers to count
voles, provided that the Ceneral Assembly
endorsas their appointment If the General
Assembly will discuss a maller relsting to the
chairman of the Ganeral Assembly, the General
Shargholder 1o
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35.2 The minutes of the Ganeral Assambly

shall be drawn up 2nd shall include the names of
Shareholders who altended or were represented
in the meeting. the number of Shares they own
or represent, number of voles, the resolutions
passad, the number of voles lor tha resolution
and the number of voles against the resolution
and satisfactory summary of the discussions that
took place during the mesting. The minutes shall
be prepared regutarly after each mesting and
recorced in a specizl register which shall be kept
in accordance with the guidelines isswed by the
Authority. The minutes shall be signed by the
chaiman of the meeling, secrstary of the
meeting, vola checkers and the Company's
auditor, The persons who signed the minutes
shall be rezponsible for the accuracy of data set
out therein.
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Article (37)
(37) Baatt
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37.1 Voling at a Ganeral Assembly shall be in such
manner as specified by the chalman of tha
General Assembly, wunless tha General
Assembly decidas on a different manner of
voling. I it ralates to the election, dismissal or
removal of members of the Board the secret

Cumulative Voting shal b followed, Adpb g il e il
S gl oy gl
Auticle (35)
(38) bakalt

38.1 Board mambers may not vote cn the General
Assembly resclutions relating to their decharge
of lisbility for management of
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Juristic person shall be excluded from the votes, adae sbe 58 Jla g A5 Sl
It shall not be permissible for any person having l"i"-'! Sl L) adl L 5000
a right of attendance at General Assembly to  js—sa ¥ LS ool fie ¥ ed I oL 1)
paticipate in the voling on his own behalf or on  geepdl Dleldal jp s (Sa el
bahalf of the person whom he represents on (e Cyyoaill _d S 2 ol A ganll
matters relaling to his personal interest, or on a H1M¢J¢_Equ_ujm
dispute existing between him and the Company. 4y SLE L33, # by Lty 300

A5, Gy

|39l Bilall
39.1 The General Assambly shall pass a Special
Resolution in the following cases; Mial i sageall d_maadl e a3y (-39
Sl eVISY i els 8

Article (38}

(g} Capital increase or reduction;
taigias o JLdl Ly salyy ()
(b} Issuance of bonds or sukuk:
tn f it Jana) ()
(ch Making woluntary confribuions for the

community service; Laxd abe] b de gle ilaabaas il ()
tpdizall
id) Dissolution of the Company or merge with
another; ASyp i Lgala) Ja5, 201 o ()
fgpal
(e) Sale of the project that the Company
created or any disposal thereof, A A2y Gl 3 gy pdall o (A)
t Al day sl ad Gl

(fl Exiension of the Campany's duration;
#4850 5aa A ( 4)
{gy  Amending the conract of establishment or
Articles of Association, PRI "1 VPR . I SN0 PO O
3 b gl |
{h} All cases where the Companias Law reguire
a Special Resolution.

s Leg wulldy 2l ciilall o3 (7)
cgati bR lacal g8
In afl cases and In complia ith Artiche {139) of tha
Companies Law, the apppéval of the Authority and (139) sl ‘-_'%JLHJ 1 PN, I VRN 1
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Competent Authority must be cblained belore pe EPPL W PPN, PRLH L | U N SN
lhe Special Resolulion for amending the Contract of b3l ot o le 4 afalll akl L,
Establishment or Articles of Associaton. Pl Bl gl 2 G a ety el 4
AS Y

Adficle (40)
40} 34l

4011t shall not be permissible for a General
Assembly to deal with any matier ofher than ol A bageadl 3 eeall o sy 1-40
those set oul in the agenda attached to the 83l ]l il eall e o dola
notice 1o attend the mesting. Dol il el o
Becall

402 By exception to Hhe above, the General
Aseembly shall, while sbiding by issued by the Jads—alls SV ey codlel 83 Laa o LSl 2-40
Authority, have the power to: Fmanll a8 LN Vigs A0 e 3oalall
f e Agnllall Sangaall
{a) Discuss the serous malfers dizscovered
during the meeting; and i) Byphaddl wSLEGM kA gladl Sa (T}
3 1 Laia L
(b} Include an =ddiional tem to the agenda
befare discussing the agenda if a request to dl_.ni dsia “_l IL.1..1.'L.h....=.j- .1_1”_:}_}.1! {u}
add such additional llem is submitted by the A58l 8 el 18 dpaganll dpnasll
Authority, or a number of Sharehoiders b e ol dlliy el Jye
halding at least (10%) of the Company's cuedblicdl e e o 350 o aady
share capital to the chaiman of the General e 35,20 Jla ) e (%10) Jisy
Assembly. The party submiting such il g ba g las) sudy I S0
request may appeal to the General lTl-‘-H|,-Ai-,_3a.,|;_-..¢,_'_|J-5‘:'I'-_g iy
Assambly to decide whether or not such 8l A e pesl) dgeaadl ) LLS3SY)
additional item can be added to the agenda, (s Jlse ¥ Jada oI 2l A8
vilg A
Chapter 8
Auditor of Accounts udbiall aldh
Silbuad! | s
Article (41}
(41) Falall

The General Assembly shall gbpaint the auditors 351 5l ol (SR 35, 30 0 & -4
and fte their remun A_iayenll i_jmaall d_..gh.'ﬂ KL PRI P
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be registered win the Authority and properly (i—S3 o) hlall Gl bl by,
licensed as auditar u_,i}q-_‘.,_,.ni._;_._,i._'t_qﬂ{_;a_‘.h_j..

cAgall

41.2 Subject to tha rules relating 1o the appaointment
of auditors issued by the Abu Dhabi
Accountsbility Autherity, the auditer shall be
appointed for one year which is renewable and
may be re-appointed. The auditor shell sudit the
@ccounts for the financial years for which he was

appointed.

AL L W el el B el
o A Bale) Jy—ay 1aaill
VWA (RN S ST
il pataa by
Sl G4 ey el
L b o e sl A s

g cpe A
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41.3 The auditor shall parform its duties as of the end
of the General Azsembly in which the resolution
gppointing It is passed untl the end of tha
subsequent annual General Assambiy.

e e el il 2o dy
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el p Ladal 3y o) Al
AT T gl) Aia gaall

Article (42)

{42) dalali

42 1 The auditor shali:
:ql; [PR-AP-LJPRLIE N e S uj"" cpaty =42

ACTII0NT 424318 vd8

(@) Abide by the provisions of the Companies
Law, its implementing regulations and
circulars,

{b) Be independent of the Company and its

Board,

Mot be the awditor of, and shareholder in the
Company al the same time;

(d) Mot appointed as Board member, or hold
any technical, managaral, or execullve

position at the Company;

{®] Mol ba a pariner, or ageni

Company's ncormo

[J-—-na ;"l‘;ﬁ" H, L
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of tham

42 2 The auditor of accounts shall have the right at

any time o examing al of the books, records
and documents of the Company and olher
documants, and shall have the right to request
any explanations as he desms necessary in
order 10 discharge his duties, He shafl Bkewise
have the right to verify the assets and liabllities
of the Compaiy, and if ha is unable to exercise
thosa powers, he shall give a statement o that
effect in writing in a repor o be submitied to the
Board, and if the Board does not enahle the
auditor 1o carry out his duties, the auditor must
send a copy of lha report to the Authorty and
the Compalent Authorty, and present i 1o the
General Assembly,

42.3 The auditor shall audit the Company's accounts,

axamine s balance shest and profit and loss
account. review the fransactions with the
Concemed Parties and monitor the compliances
with the Companies Law and these Articles. The
auditor shall present a report on the results of
such audit to the General Assembly and send a
copy theraof to the Authority and the Competent
Authority, While preparing such report, he shall
ensure:

- The propemess of the financial records
ke by the Company; and

Thal the accounts of the Company are in
tne with the financial recogds
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43.3 Genaral Holding Company

ALZIEEAZAZI0 N

The Subsidiary compardes and s audi
shall provide afl required infarmation and
explanations as may be requested by the
sudilor of the Parent Company for the audi
purposes.

Article (43)

431 The audiicr of accounts shall present lo the

General Assembly & report contsining the
information and data provided for in Artkcle (2500
of the Companies Law and he must state in his
repert and in the balance sheet of the Company
the voluntary eentributions, If any, made by the
Company during the financial year for
communily service, and must specify the names
of the beneficiares of such vohmtary
contributions.

43.2 The auddor must altend the General Assembly

meeting, read his report at such mesting and
state any obstructions to, or intervention by the
Board, in his workk His report must be
independent and nautral. Ha must give his own
opinian on all matters relating to his work and in
particular the  balance sheet and his
observations on the Company's accounts,
financial sianding and any viokations thersin. The
auditor shall be responsible for the data
contained in his report Each Sharahalder shall,
during the General Assembly, have the right 1o
discuss the auditor's report and reguest
clarification in respact of its content

2l be entifled, =t

more than fifty per
pital of the Company,

|[_J—-::HI
%12 2504

cent (50%) of the

4 39
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ol 38,080 Ty e ALY
Gnrni:rar:r ba conducted by the internal audit %l rJ—-#u—*"-"'u—-ﬂh Sl al By 5
department of General Holding Company and A Jlall il 45, 20 Jals W 5.8, o)
shall have accass to all information and records  Claglaall asen e £ LY L) 3y,

of the Company for that purpose. Lol fpwigy Al 3 Calal cdin
papall Ve | Sadas
Chapter 7
The Finances of the Company Q—JLH-"'* [
As Ayl
Article (44}
(d4) sl

44,1 The Company shall maintain proper books of
sccounts in  accordance with Internafional uleadl Gy ki cilils 35, 80 aad 144
scoounting rubes and standards in order to give a  peSad a sy 4 gheall A Llaall a LN
fair and asccurste picture of the Company's sl zll e i lilegiam oty o
profits or losses of the year and its financial a—ay (e ALl L I3, 20 S5La
standing at the end of the year. The Company 385 oy Al Ll Al 848, 2
shall apply international accounting rules and IS8l 5 lE Lde by ol ol 3
standards whie maintaining s Interim and (B 4t 1A sl uall cilly @
annual  accounts  and  determining  the Al pidaall el alaal 35, 5N
distributable profits faghlly A layall Ll dla o] 0 e
nadisill AN # 1)) aad
442 Tha financial year of (he Company shall
commence on 1st January and end on 31st A8, ABA Wd 4ty 5 2-44
December each year. with the exception of the 3 4%, wl A
first financial year of the Company, which e (S e n ey o 31
commenced as from the date of its entry Into the Iy ALl 4 M eds 5 8,
Commercial Register, ended on 31st December  Ja il g—b a8 E—.‘.J1’—" IR LT |

2005 praman 31 B gl gyl ol
2005
Autlole (45)
(45) alal

45.1 Tre balance sheel of tha year must be audited
st least one month before the annual General (o Agageadl i_uljall 505 ) uasy 1-45
Assembly. The Board must atso préspare a report g Lala¥) Jd Leadas o5 A 83 JLal 33 )
on the Company's busingds, its financial —lo el A tegandl i_maall g1
standing at the end of the fhancial year and the (= ;23 slacel e o dl 1oy ] 8
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rnanna in which the Board proposes that the
profils shall be distributed. Copies of the balance
sheet, profit and loss account, auditor's report,
the Board report and the corporate govemancs
report should be sent along wilth the draft
imvitalion of the annual General Assembly to the
Authority for approval In order for it to be
published in daily newspaper at least (15) days
before the date of the General Assembly
rrseding.

b Il AT s 365 2 Bl
el ey 0 Ayl LI A
Aliyall G 5ypea Jagiy Aol 2L
O M aailally Ll Gy
pitaa pagly Sllall Bl @
pa Al o) A aSgall iy 30Y)
Agapeall Apeanll Sy e Bl pee LYY
e Ayl A8, 8 ke Ayt
aega o Lpagll ciniall B ageadl i
aady Ao gl Ipmandl oL al Al Gail
Jag e

Article {46}
(46) satal

it gl ) e iy [-46
Wgs o (MW l)) il
o sy =il Jli aSy Bl alag  age
ity all) Fooetg ¢ hgtied Lalisl
vy e Lty e e

46.1 A percenlage of (109) of gross annual profits
may be deductad for the depreciation of the
Company's assels or as compensation for the
depreciation in their value, Such funds shall be
disposad of according to a decision issued by
the Beard and shall not be distibuted fo

Shareholders. e g3 J—aa Yy Lol
ottt Ll
Article (47)
{47) Balall

471 The net annual profits of the Company shall,
alter the deducton of all general expenses and
other cosls, be dislributed as follows:

day A6yl Al oall dgpn ) 2 LYY £555 147
LSl y A pandl ol g el e aeald
!l LS (gpa )

(@) 10% shall be deducted to be allocaled o
the legel reserve sccount and such
deduction shall cease when the iotal
reserve reaches an amounl eguivalent to
0% of the paid up capital of the Company,
and il thefe is a shodfall in the reserve, tha
deduction mus! resums,

G sy 5y te (W10) e a bl ()
wlal | paadd 8Ll -."_"—i.?'ﬁ
g Uit Gl agtall sty
ad Ll Gl 1As fpana fidy ot
A8y il Jls el ca (%50) (gl
by lala¥! e 13l g fa )

e lai® | ) 55l

(B The General Assam may, upon  the

recommendation  of Board resolve o e el iy A jageall A Saaall ooy (i)
[ ¥ 3
L 5-12- Zai ¢
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{c)

()

ACTIZO0A 434315 viA

deduct snother amount net to exceed 1
(tarn percent) to be allccated to establish a
woluntary resena. Such deduction may
cegse by a resoclufion of the Gaeneral
Assembly upon the recommandation of the
Board. The reserve may ba used for such
purposes as may be decided by the Genaral
Agsembly upon the recommandation of the
Board.

The Genersl Assembly shall decide the
percentage of the net profits distdbutable to
the Shareholders afler deduciing the legal
resarve provided that In case the net profits
in &ny year do not allow g distribution of
profite, such profits shall not be claimed out
of the net profits of the subsequent years,

A percentaga of not maore than (10%) of the
net profits realized at the end of financial
year after the deduction of the depreciation
shall be allocaled as
remuneration (o tha Board and Iha Ganeral
Assembly shall decide the value thereof at
the end of each financial year. Any fines
levied on tha Company during the year by
the Autharity or the Competent Authority
due the Board violations of the Companies
Law or these Aricles shall be deducted
from the said remuneration. The General
Assembly may wale the deduction of all or
part of such fines i the General Assembiy
decides that such fines are nol a resull of
tted by the

and reserves

negligence or mistake
Board,
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recommendation

of the Board, be
distributed among the Shareholders unkess
otherwise decided by the General
Azzambly.

Article (48)

48.1 The voluntary reserve shad be disposed of as
may be resolved by the Board In such ways as
may achieve the interests of the Company, and
it shall not be permissible to distribute the legal
resarve  among the Shareholders, but il is
permissible o use the excess thamof over ong
hall of the Issued capital of the Compeny for
distribution of profils in the years in which the
Company does not realize net profts ancugh for
digtrizullon.

Article {49}

49.1 profits shall be paid 1o the Shareholders in
accordance with the regulations, resolutions and
circuiars wsued by the Authority in this respect

Chapter 8
Disputes

Article (50}

501 Mo resolution of a General Assembly
discharging the Board members of kability shall
result in the lapse of any claim of civil liability
against members of the Board due to mistakes
committed by any of them in
bul if the action giving rise
presented o the

ACIIR003. 4431 6w,
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report from the Board or the suditor of accounts,
and has been approved, fhe clalm of lizbility
thall lapze upon ihe explration of one year fram
Ihe dete of the sad General Assembly
However, if tha action giving rise fo llability

ey i A yhaall (gpma (b 4 jle
gy Al L aliasl Agsls ¢y R
slazmel 1 gl Joail) LS 1) S0

consliutes a crime, the civil liability shall not Jsi . S8 4 Sls i ape JS 2 e lall
lapse unfil the criminal Sabikty lapses. geeddl s W Al gyl gy 22
A3a ganll
Articla (51}
(51) saall

51.1 Each member of the Board and each manager

of the Company, shall be indemnified against A gjews gllagm e :_,a_-..q_!is}.s.‘iﬂ g 1-51

AGEI0I 429315044

any liabillity {with the exceplion of criminal
lizbilly) imcurred by him arising from o In
relation fo or in connection wilh the perfarmance
aof his dulies to the Company provided that such
parson was acling in good faith, and in a manmer
he reasonably belleved to ba In, or 81 keast not
contrary to, the best interests of the Company,
and provided further that no indemnification shal
be made in respect of any cialm, Bsue or matter
85 [0 which such person shall have been
adjudged by a competent court to ba liable to the
Company.

§1.2 The Company shall pay and shall be regponsible

for all expenses, fees and costs which such
person may propary ncur in connection with
any claim, legal
proceedings or odherwise, asserted against him
in respect of which ha s enlifled o be
indemnified as aforemanto finclueding, but
not Emided to, criminal
acquittal or the dismi

demand, legal action,
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L——-EI_J:?. 27 (G
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Chapter 8 -
Dissolution and Liguidation of the Company

Adticle (52)

52.1 The Company may be dissolved for any of the
following causes:

{a) the axpiration of the specified duration of
the Company specified in these Aricles,
unless it 1s renewed in eccondance with tha
rules sat out in these Articles,

{b) the expiration of the objecis for which tha

Company was established,

{c) tha loss of all or major part to the

Company's funds so that tha mvesiment of
the balance becomes unfruitful;

{d} tha amalgamation of the Company with
another company;

(@) the issum of a Special Resolution by tha
Genaral Assembly to lerminate the duration
of the Company, and

{f) the rendering of a court judgement ardering
tha dizsolution of the Company.
Article [53
53.1 In the avent 1he Company's losses amount to at
least half of the issued capital
the Board shall within (30)

date of dischosure
quaretly or ann

f tha Company,
ity days from ihe
Authonty of  the
ital:amam.n

financl
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conveng the General Assembly lo pass
Specigl Resolution b0 dissolve the Company
price io the espirstion of it durslion or lo
conlinue its business operalions

S A8, 2 L oay el s 8 ATy
R T V- R L TN ) B

RETE P
Article [54)
(54) balall
54.1 Upon the expiration of fhe duration of the
Company or in the event that it is dissoived prior —gls ol A8, S50 ool il o e 1-54
to the term laid down therefor, the General (a5 201 Y11
Assambly shall, upon the reques! of the Board, —le el i aseall i eunll
determine the manner of Bquidation and shall kel A dipda e lodl a1k
appoint one or more liquidators and determing 33 sy 3 &l _,1 L__:_...u Cp——aly

their powers, and the autharity of the Board shall
end upon passing the resolullon o diesolve the
Company, However, the Board shall continue to
manage the Company and shall be deemed 1o ,
acl as figuidators vis--vis third parties unbl (i —aall o Sa &, alld. il
liquidator |5 appointed. The authorty of the
General Assembly, shall neverthaless remain
affective throughout the figuidation period, unfil
completion of hguidation.

AaSls AJagandl A_jmanll Al o d5,
O —Yihaalisa b
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Chapter 10
Final Provisions Y- UL
dgalzs altal
Article {53)
{55) Bualall
55.1 The Company may after the expiration of two
financizl years from incorporation and reafization
of profils grant woluntary contributions © sena

the community upon passing a Special
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Resolution provided that such contributions do
not excesed (2%) of the average profits realized
during the two financial
in which the sa
mada.

s preceding the year
ntary contributsons are
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66.2 The Company shal abide by the resclulions on
cofporate governance and corporate discipline
standards and the resolutions implementing the
provisions of the Companies Law issued by the
Autharity and such resolutions shall be desmed
an integral part of thesa Articles.

55.3 The Board, chief executive officer, managers
and Hs auditor shall faciliate the regular
inspection undertaken by the Authority through
lts duly assigned inspectors and provide tham
with all information and documents as wed as
ghing them access W fthe Company's
operations, decuments and records at the
Company's pramises and brenches as well as
the Subsidiaries inside and outside the UAE of
at the auditor's premises,

55.4 The provisions of the Companies Law shall
apply o the axtent that there is no relevant
special provision in these Articles,

Article (56)
36.1 These Arlicles have been drawm up in Arabic
and English. However, in casa of discrepancy,

the Arabic lext shall prevaill regardless of the
wording of the English text,

Article {57)

57,1 These Arficles shall be d
in accordances with the Law
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