Restated and amended Articles of Association of
Union Properties
Public Joint Stock Company

Introduction

Union Properties PJSC was established as a private joint
stock company by virtue of the Emiri Decree No. 7 for the
year 1986 issued by HH. Sheikh Maktoum Bin Rashid Al
Maktoum, Ruler of Dubai, on 30 December 1986, with the
trade license number 219573, dated 20/4/1987 and
issued by the Department of Economic Developmernt in
Dubai. It was converted to a public joint stock company by
virtue of the Articles of Association and Memorandum of
Association, duly notarized before the Dubai Notary
Public on 12/9/2016 and in accordance with Federa!l Law
No. (8) of 1984 in respect of the Commercial Companies
Law and its subsequent amendments.

Whereas, Federal Law No. (2) of 2015 concerning
Commercial Companies issued on 25 March 2015
repealed Federal Law No. (8) of 1984 and its
amendments, it subsequently required existing public joint
stock companies to amend their articles of association to
comply with its provisions.

On 24/4/2016, the General Assembly of the Company has
resolved, by way of speciat resolution, to amend the
Company’s Articles of Association 1o comply with the
Federal Law No. (2) of 2015 concerning Commercial
Companies to be as follows:

Part One

Article (1)
Definitions

in these Articles of Association the following words and
expressions shall, except where the context otherwise
requires, have the meanings ascribed to them:

State: means United Arab Emirates.

Companies Law: Federal Law No. (2) of 2015 concerning
Commercial L,ompames and any amendments that may
arise.
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SCA: means the Securities and Commodities Authority in
the United Arab Emirates.

Competent Authority: means the local Department of
Economic Development in the concerned Emirate.

Market: means the Dubai Financial Market, wherein the
shares of the Company have been listed.

Articles of Association or Articles: means these Articles of
Association as amended from time to time.

Board: means the Board of Directors of the Company.

Board Member: means the Chairman and/or any board
member elected by the General Assembly or appointed by
the corporate body as permitted by the Companies Law.

Corporate Governance: means the set of principles,
standards and procedures providing for institutional
compliance in relationships and the management of the
Company, in accordarice with the international standards
and methods, through specifying the responsibilities and
duties of the Board Members, and higher executive
management within the Company, while taking into
consideration the protection of the rights of Shareholders
and stakeholders.

Special Resolution: means a resolution that has been
passed by the majority of three quarters of the shares
represented in the General Assembly.

Cumulative Voting: means that each shareholder shall
have a number of votes equal to the number of stocks
owned thereby so that such shareholder shall either vote
by all the stocks thereof for a single nominee or divide
them among any of the nominees selected thereby,
providing that the number of votes granted to nominees
selected thereby shall not exceed the number of votes
possessed thereby.

Conflict of Interest: means a situation in which 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 may seem to interfere with the
interests of the Company as a whole, or a situation upon
taking advantage of the professional or official position in
order to achieve a personal benefit.
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Control: means the power to inflience or control - directly
or indirectly - the appointment of the majority of the
members of the Board of Directors of the Company or the
decisions issued by the Board or by the General Assembly
of the Company through the ownership of a percentage of
shares or stocks or through an agreement or arrangement
leading to the same effect.

Related Party(ies):

e The chairman and members of the Board and
members of the senior executive management of the
Company; companies where any of the aforesaid
have a controlling share; and/or the parent,
subsidiary, sister or ailied companies of the
Company.

. First degree relatives of the chairman or a member
of the Board or of the senior executive management.

* A natural person or corporate body who/which was a
- shareholder holding 10% or more in the Company or
a member of its Board or of its parent or subsidiary
company during the year preceding that of the
trading.

e  The person who has Control over the Company.

Article (2}

Name of the Company

he name of the company shall be Union Properiies a
Public Joint-Stock Company (the "Company"”).

Article (3)
Head Office

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

Article (4)
Duration of the Company

The duration of the Company is 99 (ninety nine) calendar
years commencing on the date of registration in the
commercial register with the Competent Authority.
Thereafter, the duration of the Company shall be renewed
automatically for similar consecutive terms, unless a
Special Resolution of the General Assembly is issued to
dissolve the Company or amend its duration.
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Article (5)

Obiectives of the Company

e objectives for which the company is established

shall be in compliance with the provisions of the laws
and regulations in force in the State.

Th

e objectives for which the company is established

shall be:

(a)

()

To carry on in all its forms the business of real
estate and property developers, managers,
consultant and agents for all kinds of residential,
commercial ,industrial and other properties and of
proprietors, lessees, grantees, vendors and
lessors thereof and for such purposes to
purchase, sell, exchange, take and give on lease
and otherwise acquire, hold, sell hold on trust,
lease and dispose of all and any lands and
buildings of every description wherever situate
and any all rights and interest therein or in any
way connected therewith ; to prepare building and
other sites and to construct ,reconstruct ,puli
down ,alter, improve, renovate, repair, decorate,
furnish ,maintain, manage, service and provide
services to and in connection with such land and
buildings aforesaid and to the owners, occupiers
and users thereof and other persons firms and
companies.

To carry on any other business which may be
seen to be capable of being conveniently carried
on in connections with any of these on objects or
calculated directly or indirectly to enhance the
value of facilitate the realization of or render
profitable any of the Company property or rights.

To purchase or otherwise acquire and undertake,
wholly or in part for cash or shares or otherwise
howsoever all or any part of the business,
property and liabilities of any person or company
carrying on any business which the Company is
authorized to carry on and generally to purchase,
take on lease or in exchange ,hire or otherwise
acquire, develop and use any real or personal
property, including but without limitation any
mines, mining rights, minerals, ores, buildings
machinery, plants, stores and any rights or
privileges which may think necessary or
convenient for the purposes of its business;
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(d)

To apply for, purchase or otherwise acquire any
patents, licenses ,concessions and the like
conferring any exclusions or nonexclusive or
limited right of user, or any inventions
,mechanism or process, secret or otherwise ,or
any secret or other information as to any
inventions which may seem capable of being
used for any of the purposes of the Company ,or
the acquisitions of which may seem calculated
directly or indirectly ,to benefit the Company and
to use, exercise ,develop, grant license in
respect of or otherwise turn to account, the
property rights or information so acquired ,to
disclaim ,alter ,modify such patent rights or
protection and also to acquire use and register
trademarks, trade names, registered or other
designs ,rights of copyrights or other rights or
privileges in relations to any business for the time
being carried on the Company.

To do all or any of the things and matters
aforesaid in any part of the world either as
principals, agents contractors , trustees or
otherwise and either alone or in conjunction with
others;

Generally carry on any other trades or business
and to trarisact and to do all types of matters and
things whatsoever capable of being carried on
advantageously in connection with or ancillary to
or calculated directly or indirectly to promote the
carrying on such trades and businesses or to
enhance the value of or to render profitable any
of the Company property ,assets and rights and
to pay -all expenses of and coincidental to the
formation of the Company to sell, lease or
dispose of any property of the Company to draw
,accept and negotiate negotiable instruments; to
borrow money with or without security and for
such purposes to charge the undertaking or all
any assets of the Company including any
uncalled capital to invest monies of the company
in such manner as the Directors thereof may
determine; to promote other companies ;to
purchase or otherwise acquire and undertake all
or any part of the business, property ,assets,
liabilities and transactions of any person, firm or
company carrying on any business which the
company is authorized to carry on; to sell the
undertaking of the Company and to establish
such subsidiary companies as the Directors may
from time to time determine.
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The Company may have connection or engage, in any
way, with authorities, companies or institutions
practicing business similar to its own, or that may
collaborate with it to realize its purpose within or
outside the State. The Company may purchase such
authorities, companies or institutions or merge,
amalgamate or otherwise with the same, under a legal
contract.

The above objectives clause shall be interpreted
liberally and in its widest meaning and shall not be
narrowly interpreted, provided that all above
objectives and authorities shall be carried out inside
and outside the UAE, as, from time to time, it can be
expanded, amended or altered in any manner by a
special resolution from the General Assembly in
accordance with the Federal Law No. (2) of 2015
concerning Commercial Companies and its
amendments.

The Company may not carry out any activity that
requires the issuance of a license or permission from
any regulator or .regulatory body overseeing the
activity inside and/or outside the UAE without
obtaining such license or permission and providing a
copy to the SCA and the Competent Authority.

Part 2
Capital of the Company

Article (6)

Issued and Authorized Capital

The issued capital of the Company is determined at
AED (4,289,540,135) four billion two hundred eighty
nine million five hundred forty thousand and one
hundred thirty five UAE Dirhams, divided into
(4,289,540,135) four billion two hundred eighty nine
million five hundred forty thousand and one hundred
thirty five shares, with a nominal value of one (1) UAE
Dirham per each share. All of the shares are cash
shares paid in full, and all the shares of the Company
shall be of the same class and equal in all aspects
with regard to its rights and fiabilities.

Subject to SCA regulations, the authorized capital of
the Company is determined at AED 7,000,000,000
(seven biIIion Dirhams).
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Article (7)

Shareholding Percentage

All the shares in the Company are nominal. The
percentage of the State national at any time during the
existence of the Company shall not be less than 51% of
the share capital. The ownership of citizens, other than
citizens of the State, shall not exceed 49%.

Article (8)
Shareholders’ Liability Against the Company

The shareholders shall only be liable for the Company's
liabilities and losses to the extent of their shareholding in
the Company.

Article (9)

Acceptance of these Articles and General Assembly
Resolutions

Ownership of any share in the Company shall be deemed
an acceptance by the shareholder to be bound by these
Articles and the resolutions of the Company’'s General
Assembly Resolutions. A shareholder may not request a
refund for amounts paid to the Company in consideration
of his/her sharehoiding in the capital.

Article (10)
Indivisibility of the Share

A share shall be indivisible. If the ownership of the share
is transferred to @ number of inheritors or if it is owned by
multiple persons, they shall select from among them one
person to represent them before the Company and such
persors shall be jointly liable for the obligations resulting
from the ownership of the stock. If such persons fail to
agree on selecting a representative, any of them may
resort 1o the competent court to appoint one and the
Company and the Market shall be notified of the court
decision in this regard.

Atticle (11)

Ownership of the Share

Each share shall entitle its holder to a proportion equal to
that of other shareholders without distinction (i) in the
ownership of the assets of the Company upon dissolution,
(i) in the profits as siated hereinafter, (iii) in attending the
General Assembly meetings, and (iv) in voting on the
resolutions thereof.
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Article (12)

Disposal of the Share

The Company shall follow the laws, rules and regulations
applicable by the SCA and the Market relating to the
issuance and registration of the Company’s shares,
trading and pledging of those shares and transfer of title
thereof and any rights arising therefrom. No transfer of
shares, or any pledge or disposal of any type thereof shall
be registered if it violates the provisions of the Companies
Law, SCA’s regulations and resolution and/or these
Articles.

Article (13)

Heirs and Creditors of the Shareholder

1. In the event of a death of a shareholder, his heir(s)
shall be the only person(s) approved by the Company
as having ownership rights or interests in the shares
of the deceased. Such heir(s) shall be entitled to
dividends and other privileges which were held by the
deceased shareholder. Such person(s), after being
registered in the Company in accordance with these
Articles, shall have the same rights in his/her/their
capacity as a shareholder in the .Company as the
deceased shareholder enjoyed in relation to such
shares of the Company. 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.

2. Any person who becomes entitled tc rights to share(s)
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, shall
within thirty (30) days:

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

b- select either to be registered as a shareholder or
to nominate another person to be registered as a
shareholder of the relevant share(s) within the
Company, Without prejudice to the applicable
regulations by the Market at the time of death,
bankruptcy or attachment decision.
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The shareholders' heirs or creditors shall under no
circumstances be permitted to demand sealing the
Company's books or assets, nor demand distributing
or selling the whole or part of any shares, as a result
of the indivisibility of the shares, or interfere in any way
in the Company's management. Upon exercising their
rights, such persons can only rely upon the
Company's inventory records, its closing accounts
and the decisions of the General Assembly.

Article (14)

Increase or Reduction the Capital

Subject to the approval of the SCA and the Competent
Authority, the issued share capital of the Company
may be increased by issuing new shares of the same
nominal value as the original shares or of the same
nominal value plus a premium. The share capital of
the Company may also be reduced.

New shares may not be issued at less than the
nominal value thereof. If such shares are issued at a
premium, such premium shall be added to the legal
reserves even if, by doing so, the legal reserves
exceed half of the issued share capital.

The increase or reduction of the issued share capital
shall be resolved by a Special Resoiution of the
General Assemnbly, pursuant to a recommendation of
the Board of Directors, and after reviewing the
auditors’ report in the case of a reduction. In the case
of an increase, the resolution must state the amount
of the increase and the value of the new shares
issued. In the case of a reduction in the share capital,
the resolution must state the amount of reduction and
the method of its implermentation.

Shareholders shall have priority to subscribe to the
new shares. Subscription to new shares shall be
governed by the rules of subscription to the original
shares. However, the priority rights may be excluded
in the following cases:

a) . Contribution by a strateqic partner that will bring
benefits to the Company and will increase its
profits.

b) Canpitalization of cash debts payable to the
Federal Government, the Local Governments and
the public authorities and establishments in the
State, the banks and the financing companies.
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c) Scheme to encourage the personnel of the
Company through a scheme aiming at
recognising the outstanding performance and
increase the profitability of the Company by
having the employees holding Company’s shares.

d) Convertina Bonds or Sukuk issued by the
Company into shares.

In all the aforementioned cases, the Company must obtain
all the required approvals from SCA and approve the
relevant increase in capital by way of a Special Resolution
by the General Assembly.

Article (15)

Shareholder’'s Right to Consult the Books of the
Company

Shareholders have the right to consult the books and
documents of the Company, in addition to any document
relating to a transaction with a Related Party, subject to
the permission of the Board or the General Assembly.

Part Three
Loans Bonds or Sukuk

Atticle (16)

Issuance of Bonds or Sukuk.

Subject to SCA approval and pursuant to a Special
Resolution, the Company may resolve to issue bonds of
any nature or Islamic Sukuk. Such resolution shall specify
the value of the Bonds or Sukuk and, the terms of
issuance and their convertibility into shares. The
Company may also resolve to delegate the Board of
Directors to determine the date of issuing provided that
such date does not exceed one year from the date of
approving the delegation.

Article (17)
Trading of Bonds or Sukuk

1. The Company may issue negotiable bonds or sukuk
of equal value per issue whether they are convertible
to shares or otherwise.

2. The bond or Sukuk shall remain nominal until fully
paid up. The Company may not issue “bearer” bonds
or Sukuk.
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3. Bonds or sukuk issued in connection with a single loan
shall give equal rights to the holders of such bonds or
sukuk. Any condition to the contrary shall be invalid.

Article (18)
Converlible Bonds or Sukuk.

it shall not be permissible to convert Sukuk or bonds into
shares unless it is stipulated by agreements, records or
the issuance prospectus. If conversion is resolved, the
owner of the bond or sukuk shall have the sole right to
accept such conversion or to receive the nominal value of
the bond or sukuk, provided that the conversion of such
bonds or sukuk to shares is not compulsory in any
agreements, records or the prospectus; in such case,
such bonds or instruments shall be converted to shares
based on the prior approval by the parties upon issuance.

Part Four
The Board of Directors of the Company

Article (19)

Management of the Company

1. The Company shall be managed by a Board of
Directors consisting of sevan (7) Board Directors and
shall be elected by the General Assembly via secret
Cumulative Voting.

2. In all cases, majority of the Board of. Directors,
inctuding the Chairman, shall be nationals of the
State.

Article (20)
Board Membership

1. Every Board Director shall hold his/her position for a
term of three years. At the end of such term, the Board
of Directors shall be reconstituted. Board Directors
whose term of membership is completed may be re-
elected.

2. The Board may appoint directors in any positions that
became vacant during the year, provided that such
appointment shall be presented to the General
Assembly to approve it or to appoint others.
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3.

In exception with any Board Member appointed by the
Federal or local government pursuant to its
shareholding in the capital of the Company under
article 148 of the Companies Law, If the vacant
positions of the Board reached or exceeded one
quarter of the number of Directors during the term of
the Board, the Board of Directors must call for a
General Assembly to convene within a maximum of
thirty days from the date of the last position becoming
vacant in order to elect new Board Directors to fill the
vacant positions. In such cases, the new Board
Director shall complete the term of his predecessor.

The position of a Board Director shall be considered
vacant if a Board Director:

a. dies or becomes incapacitated for any reason or
is unable to carry on his/her duties as a Board
Director,;

b. is convicied of any dishonoring offense;

G

is declared barkrupt or ceases to pay his/her
commercial debts, even if bankruptcy is not
declared;

d. resigns from his post by written notice sent to the
Company to this effect;

e. is dismissed by a resolution of the General
Assembly;

f. is absent for more than three successive or five
non-successive Board of Directors’ meetings
without an excuse approved hy the Board of
Directors during the term of the Board;

g. his/her membership iz not in compiiance with
Article (149) of the Companies Law; and/or

h. his/her membership has expired and is not up for
re-election.

The Company shall have a secretary who shall not be
a Board Director.

if a Board Director is dismissed, he/she shall not be
eligible for re-nomination before the passing of 3
(three) years from the date of dismissal.
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Article (21)

Appointment of Board Members by the General
Assembly

As an exception to the process that should be followed
prior to the meeting of the General Assembly convening
for the purpose of electing a new Board Director, and in
accordance with Article 144/2 of the Companies Law, the
General Assembly may appoint a number of experienced
persons as Board Directors other than the shareholders
of the Company, provided such Board Directors shall not
exceed one third (1/3) of the number of Board Directors
determined in the Articles in any of the following
situations:

a. Unavailability of the required number of candidates
during the period of nomination for Board
membership, in a manner that the quorum for holding
Board Meetings wiil not be available.

b. Approval of the Board Directors who were appointed
by the Board to fill in vacancies of the Board.

c. Resignation of Board Directors during the General
Assembly meeting and appointment of an interim
Board {o cairy out the activities of the Company until
the nomination for Board membership is opened.

_ Article (22)
Reguirements of Board Nomination

The Company shaili abide by the terms and conditions set
out by the SCA with respect to nomination of Board
membership. The candidate to the Board membership
shall provide the Company with the foliowing information:

1. A curriculum vitae stating his/her professional
experience and academic qualifications, and a
designation of the position for which he/she seeks
nomination (executive/non-executive/independent;).

2. An undertaking to abicde by the Companies Law, the
relevant regulations, these Articles, and to exercise
his duties as a diligent person.

3. A list of the companies and entities for which he/she
works or in which he/she is a member of the board, in
addition to any other competing activity he/she carries
out, whether directly or indirectly.
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An acknowledgement that he/she is not in violation of
Article (149) of the Companies Law.

For a representative of a corporate body(ies), an
official letter from the corporate body(ies) listing the
names of its candidates for Board membership.

A list of the commercial companies in which he/she
participates or he/she is a shareholder, in addition to
number of shares he/she owns.

Article (23)

Election of Chairman and His Deputy

The Board of Directors shall elect, through secret
voting, from amongst its members, a chairman and a
vice-chairman. The vice- chairman shall act on behalf
of the chairman in his/her absence or if the latter is
otherwise incapacitated.

The Board of Direciors may elect from amongst its
members a managing director, whose powers and
remunerations are to be determined by the Board of
Directors. Furthermore, the Board of Directors may
form from its members, one or more commiittees,
giving it some of its powers or to delegate it to rionitor
the business performance of the Company, and to
execute the Board of Directors’ resolutions.

Aticle (24)

Powers of the Board

The Board of Directors shall have ail the powers to
manage the Company and the authority to perform all
deeds and acts on behalf of the Company to the extent
permitted for the Company, and to carry out all the
functions required by its objectives. Such powers and
authorities shall not be restricted except as stipuiated
in the Companies Law, these Articles or as resolved
by the Generai Assembly.

The Board of Directors shall issue regulations relating
to administrative and financial affairs, personnel
affairs and their financial entittements. The Board of
Directors shall also issue regulations to organize its
business, meetings and allocation of its authorities
and responsibilities.

Page 14 of 33up.ae

058 e (149) salall =& yall Aillas aaay ) H)
JERLERA'

agfins eland 48 23a0 gl Y] Gaddll (e oy
5Y) Gelae g gl (pnt 5l

o Dok o aala A Al IS AL ol

(23) sl

Al g (udaall (pud; LA

5 pml) ol Al |y (ya B I0Y) ulie 8Ty
ol plie Gt Ol U ashy Gl B Ly Lt
sl e ol e e

| gene e G (e iy G 3l alaal oy
AlilSa s adbabiaia) Culaall sasyy <3 lad0 Latie
S st ailmel g o S of A 5SS
D Al al) 2gmy 5} ASlalia] ey Leaie

el ol 35 5 4,80 Jo

(24) S.aLd_[
3ol Gudane laadla

Al A8l 5 ylaf 8 Cilabudl AAS 5 Y1 (ulaal
9 Lo 48,80 e Al s padll g Jlac Y 2818,
C.IL}AM‘ g ;i.-ulJLAAJ o ?L\d‘ Z\.S).wﬁ T
ULl o3 (he dng Vg gl el (3adatl & glhaall
aUaill i S L3N ) 5318 4 Jadia) Lo V) il dlali

e gead] maall )

Ay oY sl daltadl = G 5 jiat) aa malay O
A O BN PILY o

aoss adlelda) y Alee] adath Acals a3 (udadl
LSl ghall o lialiaidyl




c.  Without prejudice to the provisions of the Companies
Law and its implementing resolutions issued by the
SCA, the Board of Directors are further hereby
authorized to conclude any loan agreements for
periods in excess of three (3) years, to sell the
Company's real estate or mortgage the Company's
money/assets whether movable or immovable, and to
release the Company's debtors and/or to conduct
conciliation and agreement of arbitration.

Atticle (25)

Representation of the Company

1. The Chairman, Managing Director, General Manager
or any other authorized Board Director acting within
the limits granted to him/her by the Board of Directors
may severally sign on behalf of the Company.

2. The Chairman shall represent the Company before
courts and third parties. The Chairman may appoint
attorneys and whomever he/she deams appropriate to
attend on his/her behalf before the courts in any kind
or degree and third parties.

3. The Chairman of the Beard of Directors may delegate
part of his/her powers to other members of the Board
of Directors.

4. The Board of Directors may not delegate to the
Chairman all its powers.

Aricle (26)

Board Meeting Venue

The Board meeting shall be.held at the Head Office of the
Company, or at any other place the Directors shall agree
upon.

Article (27)

Board Quorum and Voting

1. Meetings of the Board shall be valid upon the personal
attendance by a majority of the Directors. A Director
may appoint another Director to vote on his/her behalf.
In such case any Director shall not represent more
than one other Director and the delegated Director
shall have two votes.

2. Voting by correspondence shall not be permissible
and a delegated Director shall vote for an absent
Director according to the terms specified in a
delegatlon mstrument
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3. The resoluticns of the Board of Directors are adopted
by a majority of the votes of the Board Directors
present or represented. In the case of a tie, the
Chairman or the person acting on his/her behalf shall
have casting vote.

4. 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, provided all the Board Directors present
and the secretary sign the draft minutes prior to its
endorsement. Copies of the minutes of the meeting
shall be sent to the Board Directors following its
endorsement for their records. Without prejudice to
SCA rules in this regard, the minutes of the meetings
of the Board of Directors or its committee(s) shall be
kept with the secretary of the Board of Directors. In the
event that a Board Director refuses to sign, his’her
refusal, with reasoning thereof, should be noted in the
minutes. Signatories of the minutes of meeting shall
be responsible for the correctness of the data
contained therein.

5. Participation in Board meetings may be done through
modern telecommunications pursuant o SCA rules
and regulations in this regard.

Atticle (28)

Board Meeting and Invitation

1. The Board shall hold a minimum of four (4) meetings
in each fiscal year.

2. An invitation to the meeting shall be issued in writing
by the Chairman or upon a written request filed by at
least two Board Directors. The invitation shall be sent
at least one week prior to the scheduled date, along
with the agenda of the meeting.

Article (29)

Resolutions By Circulation

Without prejudice to the minimum number of meetings set
out under Article 28 above, the Board of Directors may
issue resolutions by circulation, in cases of emergency.
Such decisions shall be considered valid and enforceable
as if they were issued in a proper meeting provided that:
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a. Passing such resolutions by circulation does not
exceed four times a year;

b. The majority of Directors agree that the case
necessitating a resolution by circulation is urgent;

c. The resolutions are delivered to the Directors in
writing and are accompanied by all the supporting
documents and papers as necessary for their review;
and

d. Any resolution by circulation must be approved in
writing by a majority of the Directors and must be
presented at the next meeting of the Board to be
included in the minutes thereof.

Article (30)

_ Participation of a Director in Competitive Business

A Director may not, without the consent of the General
Assembly of the Company, whose consent shall be
renewed each year, participate in any business in
competition with the Company or trade for hisfher own
accouit or for the account of third parties in any branch of
the activity conducted by the Company, and shall not
_reveal any information or statements related to the
Company. Otherwise the Company may demand him/her
to pay compensation or to consider the profitable
transactions made for his/her account as if it were made
for the account of the Company.

Article (31)

Conflict of Interest

1. Every Director who may have, whether him/herself or
by way of a corporate body he/she represents, a
common interest or a conflicting interest in a
transaction referred to the Board for approvai, shall
notify the Board of such interest and his/her
acknowledgement shall be entered in the minutes of
the meeting. Such member may not vote on the
decision concerning stich transaction.

2. If the Director fails to disclose his/her transaction
referred to in Clause (a) hereof , the Company or any
shareholdéer may bring a claim before a competent
court requesting the court to annul the relevant
transaction or to compel and direct the breaching
member to return to thie Company any profits or
benefits reahzed by. hnm/herllt
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Article (32)

Provision of Loan to Board of Directors

1. The Company may not provide any loans to any
Director, execute guarantees, or provide any
securities in connection with any loans granted to
them. A loan shall be deemed submitted to a Director,
any loan submitted to his/her spouse, children or
relative up to the second of kin.

2. No loan may be granted to a company where a

- Director or his spouse, children or any of his/her
relatives up to the second of kin holding over 20% of
the share capital of that company.

Atticle (33)

Related Parties Dealing in Company’s Securities

The Related Parties shall not use any information in their
possession, due to their directorship or employment, 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 direct or indirect interest with any pariy rnaking
deals intended to influence the rates of the securiiies
issued by the Cempany.

Articie (34)

Reiated Parties Transactions

The Company may not enter into transactions with the

Related Parties not exceeding 5% of the capitai of the

Company without the consent of the Board, and with the

consent of the General Assembly for the excess thereof.

In any event the transactions shall be assessed by an

assessor approved by the SCA. The auditor of the

Company must include in his report a statement of the

~deals of Conflicts of Interest and the financial transactions
made between the Company and any of the Related

Parties and the procedures taken in that respect.

Article (35)

Appointrnent of Chief Executive Officer or General
Manager

The Board may appoint chief executive officer, General
Manager, several manager(s), or authorized attorneys for
the Company and determine their authorities, the
conditions of their engagement, their salaries and
remunerations. The Chief Executive Officer or the
General Manager of the Company is not allowed to be a
chief executive officer or General Manager of another
public joint stock company.
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Article (36)
Board Liability for the Obligations of the Company

The Board 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 authorities.

The Company shall be bound by the acts of the Board
within the limits of their powers. The Company shall
also be liable for the damage due to unlawful acts by
the Chairman and members of the Board.

Article (37)
Board Liability Against the Company. Shareholder and

"Third Parties

The Chairman and each Director shall be heid liabie
towards the Company, the shareholders and third
parties for all acts of fraud, abuse of their delegated
powers, and for any breach of the Law or these
Articles, or an error in management. Any provision to
the contrary shall be invalid.

Liability as provided for in Clause (a) of this Article
shall apply to all Directors if the error arises from a
decision passed unanimously. However, in the event
of the decision passed by the majority, the members
who objected to such decision shall not be held liable
provided that they state their objection in writing in the
minutes of the meeting. Absence from a meeting at
which the decision has been passed shall not be
deemed a reason to be relieved from liability, unless
it is proven that the absent member was not aware of
the decision or cculd not object to it tupon becoming
aware thereof.

Article (38)

Remuneration of the Chairman and Board Members

Remuneration of the Chairman and members of the
Board of Directors is made up of a percentage of the
net profit not exceeding 10% of the fiscal year profits.
The Company may also pay expenses, fees,
additional bonuses, a monthly salary as decided by
the Board of Directors to any of its members if this
member works in any committce, makes special
efforts, or additional work to serve the Company in
addition to his regular duties as a member of the
Board of Directors. Attendance allowance may not be
paid to the Chairman or a Board member for attending
the Board meetrngs
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Article (39)

Dismissal of the Chairman and Board Members

The General Assembly may dismiss all or any of the
Board Direciors and open the nomination for Board
membership as per the terms set out by the SCA in this
respect and elect new Board Directors. If a Board Director
is dismissed, he/she shall not be eligible for re-nomination
before the passing of 3 (three) years from the date of
dismissal.

Part Five
The General Assembly

Article (40)

General Assembly Meeting

1. The General Assembly shall be held in the Emirate of
Dubai, each shareho!der 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. Any person entitled to attend the General
Assembly meeting may appoint a proxy who must not
be a Director, to attend the General Assembly on his

" behalf by virtue of a written special power of attorney.
Such proxy shall not, in such capacity, represent more
than 5% five percent of the issued share capital of the
Company. Shareholders lacking-legal capacity shali
be represented by their legal representatives.

2. 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 (41)

Publication of the General Assembly Invitation

Taking into consideration the provisions of Article (24) of
SCA’s Board of Directors’ resolution number (7/R.M) of
2016 concerning the standards of institutional discipline
and governance of public shareholding companies,
invitations to the shareholders to attend the General
Assembly shall be by announcement in two daily local
newspapers, one of which is issued in Arabic, and
notifying shareholders by registered mail or by sending
telephonic text messages and electronic mail “if it exists”
at least fifteen (15) days before the date set for the
meeting after obtaining the approval from the SCA. The
invitation should contain the agenda of the General
Assembly meeting. A copy of the invitaticn shall be sent
to the SCA and Competent Authority.

Aricle (42)

General Assembly Invitation

1. The Board shall invite the General Assembly for
convention during the four months following the end
of the fiscal year and whenever it deems fit.

2. The SCA, the auditor or one or more sharehclders
ho'ding not less than 20%. of the share capital may
submit a request to the Board, for justifiable reasons,
te hold a General Assembly meeting. The Board shall
then cail for the General Assembly within 5 days from
the date of submitting the request.

Article (43)
Competency of the Annual General Assembly

The Annual General Assembly of the Company shall
consider and resoive the following matters in particular:

1. The Directors’ Report in respect of the activity and the
financial position of the Comparny throughout the year
and the Auditors’ Report and ratification thereof.

2. the balance sheet and the profits and losses account
of the Company.

3. the election of direciors, if necessary.

4. the appointment and determination of the

remuneration of the auditors;

5. the proposals of the Board concerning the distribution
of profits whether_c;_ash distributions or bonus shares.
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6. the proposals of the Board concerning the
remuneration of the Directors and determination of
such remuneration.

7. Discharge or dismissal of the directors and to file a
liability claim against them, as the case may be.

8. Discharge or dismissal of the auditors and to file a
liability claim against them, as the case may be.

Article (44)

Reagistration of Attendance of the General Assembly

1. Shareholders who wish to aitend the General
Assembly shall register their names in an electronic
register made available by the management of ihe
Company at the venue of the meeting, giving ample
notice before the meeting.

2. The shareholders’ regisier shall include the name of

“the shareholder, or his representative, the nuimber of

shares he/she holds or represents and the names of

the represented shareholders and the appropriate

proxies. The shareholder or the proxy shall be given a

card to attend the meeting, which shail state the
number of votes held or represented by him/her.

3. A printed extract of the Shareholders’ register
showing the numiber of shares represented at the
meeting and the percentage of attendance shall be
signead by the Chairrian of the meeting, the secretary,
the auditor of the Company and the teller. A copy of
such register shall be submitied to the contrcller
representing the SCA and attached to the minutes of
the General Assembly.

.4. The Registration shall close at the time when the
chairman announces whether or not a quorum is
present at the meeting. No registration c¢f any
shareholder or proxy shall be accepted thereafter and
votes of late shareholders or proxies will not count and
their views will not be taken into account in that
meeting.

Article (45)

Shareholders’ Register

The register of the shareholders, that have the right to
attend the General Assembly of the Company and to vote,
shall be in accordance with the procedures for
transactions, set-offs, settlements, transfers of title,
custody of securities and the reIevant rules prevailing in
the Market e
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- Article (46)

The Quorum of the General Assembly and Voting oin

Resolutions

The General Assembly shall consider all matters
related to the Company. A quorum at a General
Assembly meeting shall be satisfied if shareholders
holding, or representing by proxy, at least 50% of the
capital of the Company are present at the meeting. If
a quorum is not present at the first meeting, the
General Assembly shall be adjourned to another
meeting to be held after at least 5 (five) days, but not
exceeding 15 (fifteen) days from the date of the first
meeting. A quorum at the adjourned meeting shali be
present irrespective of the number of the shareholders
in attendance.

Except for the decisions that will be taken by Special
Resolution consistent with Article 50 of these Articles,
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 shareholders,
whether they are present or absent from the meeting
at which the decision was passed and whether they
agreed or objected to the aforementionad decision.
Copies of decisions shall be sent to the SCA, the
Market and to the Competent Authority in accordance
with such requirements imposed by the SCA in this
respect.

Aricle (47)

Chairman of the General Assembly and Recording the

Minutes of Meeting
The Chairman or, in his absence the vice-chairman or,

if both the Chairman and the vice-chairman are
absent, any shareholder so elected by the other
shareholders by way of voiing by any means as
deterimined by the General Assembly, shall chair the
- General Assembly. The General Assembly shall alsc
appoint a secretary for the meeting. If the General
Assembly considers any issue to be related to the
meeting’s Chairman, whoever he/she ig, the General
Assembly shall elect from the number of the
shareholders another Chairman during the discussion
of the specified issue. The Chairman of the meeting
shall appoint a teller provided that such appointment
is approved by the General Assembly.

Minutes of the General Assembiy shall be issued. The
minutes shall include the names of the shareholders
present in person or those represented, the number of
the shares heid by them, in person or by proxy, the
votes held by them, the decisions passed, the number
of the votes for or against such decisions and an
adequate summary of the discussions at the meeting.
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3. The minutes of the meeting of the General Assembly
shall be regularly entered after each meeting in a
special register, to be kept in accordance with the
conditions determined by a decision of the SCA. The
minutes shall be signed by the Chairman and the
secretary of the meeting, the teller and the auditor.
The persons who sign the minutes of meetings shall
be responsible for the authenticity of their contents.

Article (48)

Methods of voting in the General Assembly

Voting at the General Assembly shall be in accordance
with the procedures specified by the Chairman of the
assembly, unless the General Assembly specifies another
voting procedure. If the subject of the vote relates to the
election, dismissal, accountability of the Directors or
appointment of Direciors as permissible under Article 21
of these Articles, voting shall be held by anonymous
Cumulative Voting.

Article {49)

Board members vote on the General Assembiy
Resolutions

1. Directors may not -particinate in voting cn the
resolutions of the General Assembly for the discharge
of Directors from liability for their managerment or in
connection with a special benefit for Directors, or in
connection with a conflict of intarest or a dispute
between Directors and the Company.

2. inthe event that a Director is representing a corporate
person, the shares of such corporate person shall be
excluded.

3. A shareholder having the right to attend the General
Assembly persorially or by proxy may not participate
in voting on miatters related to a personal benefit or an
existing dispute between such sharehclder and the
Company.

Article (50)

Issuance of a Special Resolution

The General Assembly shall, through a Special
Resolution, decide the foilowing:

1. Increase or decrease the share capital.
2. lIssue Sukuk or bonds.

3. Offering voluntary contributions for the purpose of
servirg the society ~——_

) Dd ) e
» o

TLTLE

3 E;l:jﬂ{ 7 DUBALL! i . Page 24 of 33Up-ae

Unton,.,

daliia diay dpa geall dpmanll plaia) palae g0 3

Ll gall s 8 iy pald Ja G dds S Gaie

Agmaadl Gai ) G niane S 8 515 Aigl) e 5 0l
408 32, ol il Aaa

(48) saLall
doaganll dsanl) plalialy cu guatl] Ay s

Lehany (1 Al dn ganl) Bpraall b ey gl (5
Lpra A3 s dpa ganll Lpmandl o) B 1) Y Apmandl
Byl Gelaa sbmel QAL Y Glad 13 ey geatl]
S5z G YN gty o) agilelosy sl agd s
gLl callaill 13 (e (21) alall aSad 1685 1S Lead

(SN (gl iy gl By s

(49) palall
daaall il 8 Ao 5ol Qalaa slas iy gual
La gandl

Gy gl A @l YV 5 oY) olae elae Y Jsm ¥ 1
O agiad o)l Aualaldl A send) Lpnaadl &l 18 e

AS M

L lie) Lasos Jlays Yl ulae gome o€ Jla 22
oMY Ganall @l agud aniing

Aae gl dpaall Cleldia) ) san a4l el Hma¥ 3
b Al oo gl i eyl B ol dy O
diy w0l Cadlay o) Aals dadiag Gl N Jild))
ASHEN G
(50) satall
akall AN laal

‘ ! —ragiuy

Acanias o JWt Gl iy

iaall dadd il el 8 die gl Cilaalue il 3




4. Dissolution of the Company or merger with another
company.

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

6. Extension of the term of the Company.

7. Amendment to the Memorandum of Association or
these Articles.

8. In cases where the Companies Law requires the
issuance of a Special Resolution.

in all cases and subject to the provisions of Article (139)
of the Companies Law, the Company should obtain the
corisent of the SCA and the Competent Authority prior to
the issuance of a Special Resolution to amend its
Memorandum of Association or Articles of Association.

Article (51)

Including item to the General Assembly Agenda

1. The General Assembly may riot consider items other
than the issues listed in the agenda.

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

a- Consider any serious incidents revealed during
the meeting;

b- Consider an additional item on the agends, if the
SCA or a number of shareholders holding at least
10% of the share capital of the company request
the same. The Chairman of the meeting chall add
such item to the agenda before commencing the
discussion of the agenda or submit such an item
to the General Assembly to resolve whether to
add it or not to the agenda.

Page 25 of 331P-9€

Al K8 b el 4 31,80 Ua 4

o il 5l A8 AN alal (e Caals (g2l ¢ g 0l an 5

BPEQYRIpH
A, s Al 6

¥ AUl ol uldll die Jiaad 7

Dl S (g5l g calkyy ) Yl 88
oala )R

Ol e (139) salall oSal Ty Ja) maan by

Alally Ganlill S Jaady galall 8N laais)

a8 )..idl‘g'_um‘\j\

(51) salall

dga panl) manll plaia) Juee i Jgins Szl

Bileall 2 8 Aol Guagenll Lpmasdl Geny Y1
s ¥l Jpaas da

Tod puall T gy soladl o3 g (1) 38 e olind 2

e ganll Lamaall 5 6S LAY 13 Al G 8 aluali
? tst Lead Dbl

L s il phall ali gl A gladdl 3
‘ glaay)

denll duel doan 8 ) a2l

ot Al e paly lla e ol @lld g Aa gaall

Jw ol o0 (%10) ey Cpretlsall (220

glaia) caty o gy (8 e a5 ,80

eadl Jd slaa¥) ol #15) Lae senll Lonaal

g sasall pooe o Jue ) Joon Ld8le B

Il ALl ) A A sead) dpeall e
Aae e Jlee Y Jgaa




1.

Part Six
Auditor

Article (52)
Appointment of the Auditor

The Company shall have one or more auditor(s)
appointed by the General Assembly upon nomination
by the Board of Directors. The General Assembly
shall also determine auditor(s) remuneration. The
auditor shall be registered with the SCA and be
licensed to practice.

The auditor shall be appointed for a renewable ierm
of one year, and shall monitor the financial accounts
for the year for which he/she was appointed provided
that such term does not exceed three (3) successive
years.

The auditor shall carry out his/her duties from the
date of the General Assembly appointing him until the
following annuai Generai Assembly.

Article (53)

Auditor’s Liabilitie:s

The auditor must :

a. Comply with the provisions of the Companies Law
and the regulations, resolutions and circulars
implementing it;

b. be independent from the Company and its Board;

c. not combine between the profession of auditor
and the capacity of a shareholder in the
Company;

d. Not occupy the office of a Board Member or any
technical, administrative or executive office
therein; and

e. Not be a partner or agent of any of the founders
of the Company or any of its Board Directors or a
relative of any of them up to the second degree.
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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)

Auditor's Powers

The auditor must have the right to review, at all times,
all the Cornpany’s books, records, instruments and all
other documents of the Company. The auditor has the
right to request clarifications as he deems necessary
for the performance of his duties and he may
investigate the assets and liabilities of the Company.
If the auditor is unable to use these authorities, the
auditor must confirm the same in a written report to be
submitted to the Board of Directors. If the Board of
Directors fails to enable the auditor to perform his
duties, the auditor must send a copy of the report to
the SCA and the Competent Authority and present it
at the General Assembly.

The auditor shall audit the accounts of the Company,
inspect the balance sheet and the profit and loss
account, review the Company’s transactions with the
Related Parties, and ensure the application of the
provisions ¢f the Law and these Articles. The auditor
shall submit a report on the result of such inspection
to the General Assembly and {orward a copy to the
SCA and the Competent Authority. When preparing
his report, the auditor shall verify the following:

- The overall accuracy of the accounting records
kept by the Company.

- The extent of conformity of Company accounts
with accounting records.

If no facilities are extended to the auditor to enable
him to fulfill his responsibilities, the auditor shall note
this in his repert to the Board of Directors. If the Board
of Directors fails to facilitate the auditing process, the
auditor shall send a copy:of the report to the SCA.

A subsidiary and. its auditor shall provide such
information and clarifications as requested by the
auditor of the holding company or the parent company
for the purposes of the audit.
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Article (55)

Auditor's Annual Report

The auditor must submit to the General Assembly a
report containing all the particulars stated out in the
Companies Law. The report and the balance sheet
must show the voluntary contributions made by the
Company for the purpose of serving the society, if any,
during the relevant financial year. The report and the
balance sheet shall also indicate the beneficiary of
such contributions.

The auditor must attend the General Assembly to
present his/her report to the Shareholders clarifying
any interference or difficulties from the Board of
Directors during their performance of their duties, to
issue an independent and unbiased report and to
present his opinion concerning all matters related to
his duties, particularly the Company’s balance sheet,
his cornments on the Company’s accounts, its
financial positions and any violations thereto. The
auditor, who acts in the capacity of an agent of the
shareholders, shall be liable for the accuracy of the
particulars stated in his report. Eaci shareholder may
discuss the report of the auditor and request for
clarifications on matters inciuded therein during the
meeting of the General Assembly.

The auditor may receive all notifications and other
correspondences in respect of any Ceneral Assembly
witich each shareholder is entitied to receive.

Part Seven
Financials of the Company

Article (56)

Company Accounts

The Company shall prepare proper. accounts
according to the International Accounting Standards
to reflect the true and fair view of the company's profits
or losses for the fiscal year and the company's
position at the end of the fiscal year and shall comply
with any requirements prescribed by the Companies
Law or the implementing resolutions thereof.

The company shall apply the international standards
of accounting and foundations in the preparation of
interim and annual accounts and determine
distributable profits.

(55) saali
cilibaal) Baal 5 siadl a0

s 8 lgle agaidl Glaglaall g ol e
Ll el b Sy 0 B S iy eilS
o cadi il G ghall Cileabisad) 4S80 pa sanll
O ainall dadd il 52 Y Allall daudi I8 4S50
Claalooall 538 (e Baudivaadl dgalt daay off 5 "Can g

Ao shall

Lraall plaia) easy of clbaall $ae Lo oy

Lot s chpe gl Apmandl 8oy i 15 () 5 4aa genll

T aigad g5 oVl Cdae (e SOANS ) Gl gaa A
cii_;.al__plb :\:\SMYM oy 8 e.u:\:‘ Qi} callae 4.33\_1
aleny 3l Lo S Lr‘" ‘*—“J—’ ZL“-‘AY\ L,S‘é uh‘ Oij
Slo allaadley AS,0N dul e (8 Gald 4asms
gy il dly L) La S e 4S80 Sles
o BN Ukl Aaa e Vs G2l oS
Ui :\:\.A}aaj‘ ‘L\M;J‘ e ;Lﬁi ?Al.um dﬂ} ‘o)_.)‘)ﬁ

Cas 3y L daan i oy a8 (G

Gyl AHS b Clbleadl @ad G
M5 Ae e Tyman Al Allaiall (5N Bl all
LSl aabue JSI 3y

aebedi Gl
48yt Adla

56) salall
MJ\LJ w 5y g u.uSz:I L.\;\AJ 3.33}3]‘ m\;‘d\
lllate 4l 285 Gl 5 el Ll 4 8 4,80
1285 3 jabeall il 1 al o il a0l Lale aly
Al
Ao Al gall Apataadl Guw¥ty ulaall AS AN Gulad
AN LYY a5 &y sl 5 Bl sl Ll e

—

5

PSS R0 4




Article (57)
The Company's Financial year

The financial year of the Company shall start on the first
day of January and shall end on the last day of December
of every year. Save for the aforementioned, the first
financial year shall commence as of the date of inscription
of the Company in the commercial register and end at the
end of the following year

Article (58)
Balance Sheet of the Financial Year

1. The balance sheet for each financial year shall be
audited at least one month before the annual General
Assembly meeting. The Board of Directors must also
prepare a report on the Company’s activities and its
financial position at the end of the financial year and
the recommendations on distribution of the net profits.

2. A copy of the balance sheet, the profit and loss
account, the auditor's report, the Board of Directors’
report, and the goverriance report shall be sent to the
SCA.

3. The Company shall provide the SCA with a draft of the
invitation to the Annuai General Assembly meeting in
advance allowing ample time for the SCA to approve
the publication of the invitation in the daily newspaper,
without prejudice to the provisions of Article 172 ofthe
Companies Law regarding the publication of the
invitation in the daily newspaper 15 (fifteen) days
before the scheduled date of the Annual General
Assembly meeting.

Article (59}
Distribution of the Profits

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

1. Ten percent (10%) of the net profits shall be deducted
and allocated as the statutory reserve. Such
deduction shall cease to occur when the totai amount
of the reserve is equal to at least fifty percent (50%) of
the paid up capital of the Company. If the reserve falls
below this threshold, deduction shall resume.
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Part Eight
Disputes

Article (62)
Waive of Liability Claim

Any resolution passed by the General Assembly
absolving the Board of Directors shall not entail waiving
the Civil Liability claim against the Directors of the Board
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 and was
ratified by it, the liability claim shall be waived by the expiry
of one year from the date of convening that General
Assembly. However, if the act ascribed to the Directors of
the Board is a criminal offence, the liability claim shall not
be waived until the public case is waived.

Part Nine
Dissolution and Liquidation of the Company

Article (63)
Dissolution of the Company

The Company shall be dissolved for any of the following
reascns:

- 1. Expiry of the Company’s term, unless it is renewed in
accerdance with the provisions of these Ariicies.

2. Fulfilment of the objectives for whicti the Company
was established.

3. The loss of all or most of the assets of the Cempany,
so that the investment of the balance shall not be
economically profitable.

4. Merging the Company with another company in
accordance with the provisions of the Law.

5. A Special Resolution of the General Assembly to
dissolve Company.

6. The issuance of a judgment to dissolve the Company.
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Article (64)

Incurring Losses reaching Half of the Capital of the
Company

. If the losses of the Company reach half of its issued

capital, the Board shall within 30 (thirty) days from the
date of disclosure to the SCA, as appiicable, of the
periodical or annual financial statements, invite the
General Assembly to take a Special Resolution to
dissolve the Company prior to the expiry of its term or to
continue the operations of the Company.

Article (65)

Liquidation of the Company

At the end of the term of the Company or in case of its
dissolution before the expiry cf such term, the General
Assembly shall, upon recommendation by the Board,
determine the method of liquidation, appoint one or more
liquidators and shall specify their duties. The authorities of
the Board shall terminate with the dissolution of the
Company. However, the Board shall continue to assume
the management of the Company and shali be considered
as the liquidator of the Company as far as third parties are
concerned untit a liquidator is appointed. The authacrities
of the General Assembly shall remain in force for the
duration of the liquidation process and shall last until the
liquidators are absolved of their obligations.

Part Ten
Final Provision

Article (66)

Voluntary Contributions

it shall be permissibie for the Company, after the lapse of
two financial years of the date of tie incorporation thereof
and realization of profits and urider a special resolution, to
make voluntary contributions for the purposes of society
service, providing not to exceed 2% of the average net
profits of the Company during the two financial years
proceeding such year.
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Article (67)

Governance Regulations

The Company shall be bound by the resolutions
concerning Governance Rules and Corporate Discipline
Standards for PJSCs and by any other resolutions,
regulations and circulars issued by the SCA which shall
be considered as an integral part of these Articles.

Article (68)

Facilitate The Periodical Inspection for SCA Inspectors

The Board, the Managing Director, the Chief Executive
Officer, and the managers and auditors of the Company
shall facilitate the periodical inspection carried out by the
SCA through its assigned inspeclors and provide the
required statements and information to them as they
deem rniecessary, and allow them to view the records,
documents, business and other related papers of the
Company, and those held by branches and subsidiaries
within and outside the State or by the auditors.

Article (69)

Contradiction

- 1. In the event of a.contradiction between the provisions
of these Articles and the commanding provisions of
the Law or resolutions, regulations and circulars
issued in application thereof, the latter shall prevail.

2. These Articles of Association were executed in the
Arabic and English languages, however in case there
is any contradicticn between the piovisions of these
Articles in the Arabic and English iexts, the Arabic text
shall pravail.

Article (70)
Publication of Articles of Association

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