AMENDED AND RESTATED ARTICLES OF
ASSOCIATION
OF
BHM CAPITAL FINANCIAL SERVICES P.S.C
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These Amended and Restated Articles of
Association are made on the day and date
specified in the seal of the notary public hereunder.
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Article (1) (1) 3akall

Whereas, BHM Capital Financial Services P.S.C,
is a private joint stock company duly established
and incorporated in the Emirate of Dubai and
registered with the Commercial Register under
commercial license no0.578807, issued by the
Dubai Economy and Tourism, pursuant to its article
of association dated 01/03/2006, its addendum
dated 14/11/2016, under attestation number
2016/31, its addendum dated 10/04/2017, under
attestation number 2017/131, its addendum dated
28/08/2018, under attestation number
2018/1/184099, its addendum dated 19/09/2019,
under attestation number 2019/1/187785, its

addendum dated 12/04/2021, under attestation

number 2021/1/81678, its addendum dated
26/12/2021, under attestation number
2021/1/278005 (Articles of Association as

amended shall hereinafter be referred to as the

“AOA").
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Whereas the general assembly of the Company on
[e] approved by a special resolution to amend and
restate the AoA;
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Accordingly, these Articles have been restated and
amended, subject to the provisions of the Federal
Decree-Law no. 32 of 2021 as amended and its
implementing regulations issued pursuant to it.
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Article (2)

(2) 33l

2.1 Inthese Articles, the following terms shall have
the meaning set opposite thereto below unless

the context dictates otherwise:
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“Affiliated Company” means a company that
is engaged by virtue of a cooperation and
coordination agreement with the Company;
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“Articles” means these Amended and

Restated Articles of Association as may be

amended from time to time;
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“‘Board Member/Member” means any of the
members of the Board of the Company,
including Chairman, Vice Chairman and

Managing Director of the Company”;
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“Board” means the Board of Directors of the
Company consisting of the members elected

pursuant to these Articles;
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“‘Commercial Register” means

Commercial  Register  of

maintained by the Competent Authority;
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“Companies Law” means the U.A.E Federal
Decree-Law no. 32 of 2021 concerning
amended,

Commercial Companies, as

substituted or wholly re-enacted by

subsequent laws;
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“Company” means “BHM Capital Financial
Services P.S.C”

company regulated by these Articles;

the private joint stock
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“Competent  Authority” means  the
Department of Economic Development or any
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other authority in charge of commercial
companies’ regulation in the Emirate of
Dubai;
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“Ministry” means Ministry of Economy
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“Concerned Parties” means the Chairman,
members of the Board and members of the
Executive Management of the Company and its
employees, the companies in which any of such
parties own not less than (30%) of their share
capital as well as subsidiaries, sister or affiliated

companies;
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“Cumulative Voting” means that each
Shareholder shall have a number of votes that
is equal to the number of Shares he/shelit
holds in the Company, to be applied towards
voting for only one nominee to the
membership of the Board or distributed
among selected nominees; provided,
however, that in all cases the number of votes
given to the selected nominees should not

exceed the number of held votes;
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“‘Executive  Management” means the
executive management of the Company,
including the General Manager, Executive
Manager, Chief Executive Officer, or
Managing Director authorized by the Board

members to manage the Company;
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“First-degree Relatives” means the father,
mother, children, husband, father-in-law,

mother-in-law and husband’s children;
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“General Assembly” means a meeting of the
Shareholders of the Company duly convened
and held in accordance with the Companies

Law and these Articles;
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“Independent Board Member” means a
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Board Member who was not, nor his/her
his/her

of the Company’s

spouse, or any of first-degree

relatives, a member
Executive Management during the last two
years, and none of them had a relationship
that has resulted in financial dealings with the
Company, the Parent Company, or any of its
Subsidiary, Sister or Allied Companies during
the last two years, whenever such dealings
exceed in total 5% of the Company’s paid up
capital or the sum of Five Million Dirhams or
its equivalent in a foreign currency, whichever

is less;
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However, a Board Member is not deemed
independent anymore in any of the following

events:
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(@)

If the Board Member was employed by

any of the Concerned Parties in the last
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connected to a company carrying out
consultancy activity or providing advice
to the Company or any of the Concerned
Parties.
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two years connected to, an employee of
an external or previous auditor to the

Company or a party connected thereto;
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(f) If the equity of the Board Member, his

minor children or both reaches 10% or

9 — i)l 05Ul ol 9o dsuShe iy 13 (9)
(%10) dxuwd 4,41 Jlo ol (& LogeS




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

Company;
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“Registrar” means the entity licensed by the

Securities & Commodities Authority to
organize the Share Register of Private Joint
Stock Companies which is appointed from
time to time to hold the Share Register of the

Company;
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“Share the

indicating the title of the Shareholders to the

Register” means register
Company’s Shares and the rights pertaining

thereto;
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“Shareholder(s)” means the holder or holders
for the time being of one or more Shares in the
capital of the Company in accordance with the

terms of these Articles;
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“Shares” means the shares in the capital of the
Company duly issued and held by the

Shareholders or any of them;
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“Sister Company” means a company that is
affiliate to the same group to which the
Company is an affiliate;
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“Special Resolution” means such resolution
issued by the majority of the votes of
Shareholders that own no less than three
quarters of the Shares represented in the
meeting of the General Assembly of the

Company;
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“Stakeholders” means any person having

interest in the Company, such as the

Shareholders, staff, creditors, customers,

suppliers and potential investors;
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“Subsidiary Company” means a company in
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which at least 50% of the capital is held by the
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Company;
“U.A.E” means United Arab Emirates; ZwﬁJl ShleYl dgo G "2\.‘3.\.""
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() anindividual who is a citizen of the United
Arab Emirates (holding a national identity
card issued by the Government of the
United Arab Emirates);
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(i)  the Government of the United Arab Emirates or
any Emirate of the United Arab Emirates or any
subdivision thereof and any department,
ministry, instrumentality or other body of any

such Government; and
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(2)

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

definition.
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Interpretation

Al |

Except where the context otherwise requires words
denoting the singular shall include the plural and
vice versa and words denoting a gender shall
include every gender and reference to persons

shall include bodies corporate and unincorporated.
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Article (3)

(3) 3alal)

The name of the Company is “BHM Capital
Financial Services P.S.C” (hereinafter referred to
as the “Company”). the Company must use its
name in all its administrative and commercial

documents, transactions, and communications.
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Article (4)

(4) 33

The head office and registered address of the
Company is in the Emirate of Dubai, The Board
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may establish branches, offices, or agencies in the
United Arab Emirates or abroad after obtaining the
approval of the Competent Authority.
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Article (5)

(5) 33l

The term of this Company is (99) ninety-nine
calendar years which commenced from date of
entry of the Company into the Commercial Register
and shall be renewed thereafter for similar
successive terms unless a Special Resolution is
adopted by the General Assembly reducing the
term or liquidating the Company.
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Article (6)

(6) 33l

6.1 The purposes for which the company was
founded is — Brokerage Activities in Securities
& Bonds trading in the United Arab Emirates
and/or abroad after obtaining approvals from
the competent authorities, and any other
activities organized by Securities and
Commodities Authority in UAE, for example but
not limited to, Local Shares & Bonds Broker,
Securities Portfolios Management, Financial
Advisors, Dealing in Securities, Managing
Investments of Investment Funds, Consulting

in Listing Securities.
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6.2 For the purpose of achieving its main objects
described in Clause Error! Reference source
not found. above, the Company may carry on
the following activities within or outside the

United Arab Emirates:
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(@) incorporate all types of companies either
alone or in partnership with third parties and
grant such companies the authorities that it
may deems appropriate or necessary for
any purposes related to the objects of the
Company, expansion thereof, or its
business.
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(b) to acquire, participate in or own shares,
stocks and other interests in companies
engaged in any field related to the

activities of the Company or to any
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extension of its business or carrying on
activities similar to the activities carried on
by the Company or which may assist the
Company in achieving its objects; and the
Company may finance such companies.
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to enter into any agreements with banks,
financial institutions and credit agencies
concerning the financing of the Company's
activities, including, without limitation, the
issuance of guarantees, the granting of
securities over its assets, including its
shares and assets or the shares or assets
of its subsidiaries, and to enter into
agreements in favour of any subsidiary,
including, without limitation, to issue or
grant indemnities or to act as a guarantor to
secure the liabilities of any subsidiary, with
or without consideration and to mortgage or
create a security over all or any part of the
Company’s rights or assets or the rights or
assets of any of its subsidiaries in order to
secure the commitments of the Company.
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(z)

(d)

to enter into any contracts or agreements
required for achieving and performing any
of the objects and activities of the
Company.
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(e)

to participate with others in establishing
other companies, partnerships or entities
for the purposes of acquiring, developing,
owning, operating or managing the
activities or enterprises of the Company.

o OB Guanl § 4 ae JIAsYI(2)

(oluiS! J>1 oo L§J>T GULS of @l
5)\.)1 3;‘ ‘M 31 iy 9y 31 c‘)::}b) 3T
iS,&J\ &’JL‘“" 31 colblad

(f)

manage the Subsidiary Companies and
entities affiliated with the Company.
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Issue and sale of new shares in the
Company or any shares or in interests in
any Affiliated Company.

o Al 3 B el awy Ll ()

(h)

undertake any activity or do any action that
may support the Company’s financial
position, or increase its value or the value of
its assets, or support the rights of its
Shareholders.
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to carry on any business or activity related
or incidental to any of the business of the
Company or which would enhance, whether
directly or indirectly the value of all or any of
the enterprises, properties or assets of the
Company or in any way increase the
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profitability of the Company or enhance the
interests of the Company or its
shareholders.
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6.3 The Company shall carry on its objects within the
United Arab Emirates and abroad as shall be
determined by the Board of Directors of the

Company in that regard.
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6.4 The objects of the Company shall be
interpreted in a broad. manner and the General
Assembly may amend the Company’s objects
in accordance with Articles.
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PART Il
Share Capital of the Company
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Article (7) (7) 3alal)
The Company’s capital is fixed at AED &b (173,431,068) & leo 45721 Jlo U’“L NEs

(173,431,068) one hundred seventy-three million
four hundred thirty-one thousand sixty-eight UAE
Dirhams, divided into (173,431,068) one hundred
seventy-three million four hundred thirty-one
thousand sixty-eight million shares with a nominal
value of AED (1) one Dirham each. All Shares are
cash Shares and fully paid.
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Article (8)

(8) 3aLal)

The value of the Shares Capital has been paid in
full.

Wl by Ao Sl slogll &5

Article (9)

(9) 33al)

All the Company’s Shares are nominal, and there
is no minimum shareholding for UAE nationals in

the company.
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Article (10)

(10) 3l

The Shareholders shall only be liable for any
obligations or losses incurred by the Company
within the limits of the value of their Shares, and
their obligations may only be increased pursuant to
their unanimous consent.
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Article (11)

(11) 33l

The ownership of a Share entails the acceptance
by the Shareholder of these Articles and the
decisions of its General Assemblies of the
Company, and no Shareholder may claim the
recovery of the sum paid as share in the capital.
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Article (12) (12) 3alal)
The Company’s Shares are indivisible. | 3| &) 155 09 A Symal) J 0B 4 & oy J)

Nevertheless, should the title to a Share devolve
upon several heirs or become owned by several
persons, they are bound to select one of them to
represent them towards the Company, and they
shall be jointly responsible for the liabilities arising
from the ownership of the Share. If they fail to
agree on a representative, any of them may resort
to the competent court to nominate the same and

notify the Company in this respect.
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Article (13)

(13) 33kl

Each Share entitles its owner to a share equivalent
to any other Shareholder's share, without any
distinction, in the ownership of the Company’s
assets upon liquidation, in the distributed dividends
as indicated herein below, and in the attendance

and voting at the General Assemblies.
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Article (14)

(14) 33l

14.1 Subject to the provisions of these Articles, the
Company’s Shares may be sold, assigned,
mortgaged, disposed of, or negotiated in any
manner pursuant to the provisions of these
Articles, the regulations and bylaws laid down
by the Company’s Board. Any dealings in the
Shares, including the transfer of ownership and
creation of rights thereon, must be recorded in
the Share Register. Once the Board and the
Registrar receives a written notice in this
respect signed by the Transferor and
Transferee provided that the Transferor pays
the registration fees imposed by the Company
or the Registrar from time to time and pursuant
to a decision of the Board for entering the share
transfer in the Share Register. The Board may
request that the two parties’ signatures be
authenticated. Any transfer not in compliance
with the requirements of these Articles shall be
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considered invalid.
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14.2

The Company Shares may not in any case be
sold or assigned to third parties, if such sale or
assignment is contrary to the provisions of

these Articles; or

ool g JsY e I & 8 Sem Y 2-14
U3 OF 13 sl I lge Ll of aSdl
9l fplanl lis pY Talsee Ul of apd!

14.3

Without prejudice to the provisions of Error!
Reference source not found. and Clause (14.2)
of these Articles, in the event of death of any natural
Shareholder, his heir is the only person who has
title or interest in the deceased’s Shares, and be
entitted to the dividends and other benefits
previously belonging to the deceased. The said
heir, once registered with the Company pursuant to
these Articles, shall have the same rights as the
deceased Shareholder in the Company regarding
the relevant Shares and the deceased
Shareholder’s estate shall not be exempt of any
liability related to any Share that belonged to him at
the time of death. In case of several heirs, they shall
nominate one of them to represent them at the
General Assemblies of the Company. The heirs
shall execute a power of attorney in favor of that
person in a form and substance that is compliant
with the laws of the country whose nationality the

deceased carried.

Error! Reference o8> blele 2o 3-14
oo (14-2) Wiy source not found.
edluall u>T Bl Al (3 cpllall 1o
Lgll paseidl 98 dinyg 09Se puasedall
Wiéwgimdﬁbdgsﬂ\
S RO T S R
&> Gyl 05 (I 63 Wikl
45‘,“‘@%@“ “u\’.g@‘d()jgfjdg{é
Boaxll Iy cplladl Lin oEY Tasg
o gk OF @ Sl 3 ealus
5 Y3 eIl 0do pasu lad §giall
e el ST oo onall paluall 385
Blagll w3y aSley OF pgu b paxs
OF Dl 0l (3 Cammed dygll daad 1318
& pes W 05 @2axl &gl iy
Al Tngen)l Oliaexdl (3 egied
vasd! 1) JSs Hlael gl pgdy
byl JSel e 3 (sl of e
Lz 0P Legpsally  ddsall

14.4

Any person becoming entitled to any Shares in
the Company as a result of the death or
bankruptcy of any Shareholder or pursuant to a
writ of attachment issued by a competent court

must within thirty days:
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a) produce evidence of the said right to the
Board; and
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b) select (subject to the provisions of Clause
14.2 of this Article) either to be registered
as Shareholder or nominate a person to be
registered as Shareholder in respect of the

said Shares.
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14.5 The Company may request any procedure to
ensure that the signatures of the parties on any
document related to any dealing in the

Company’s Shares be authenticated and that

they prove their legal capacity. The transferor is

considered a Shareholder until the transferee is

duly registered in the Share Register.
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Article (15)

(15) 33l

The successors or creditors of the Shareholder
may not, for any reason, request to affix seals on
the Company’s books or property, neither may they
request the division of such property or its sale as
a whole for being indivisible or interfere in any
manner  whatsoever in the Company’s
management. They are also required, when
exercising their rights, to rely on the Company’s
inventory and final accounts, as well as the
decisions of the Company’s General Assemblies.
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Article (16)

(16) 33l

The dividends due to each Share shall be paid to
the owner thereof whose name is entered in the
Company’s Share Register on the date the General
Assembly has fixed to distribute the dividends
pursuant to the regulations and decisions issued by
the Ministry in this respect. The said owner has an
exclusive right to the amounts due in relation to the
Share, whether they are share in the profits or
share in the Company’s assets.
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Article (17)

(17) 33l

17.1 Subject to the approval of the Ministry and
the Competent Authority, the Company, by
way of a Special Resolution (a) may increase
the share capital of the Company by issuing
new shares of the same nominal value as the
original shares or of the same nominal value
plus a premium in case that the market value
of the share exceeds the nominal value per
share, the premium will be added to the
statutory reserve even if this exceeds 50% of
the share capital; and (b) to grant issuance
discount in case that the market value of the
share decreases below the nominal value

P b8 Crgay 350 g duatseal|
ol Dol dSadl Jlawdy 8L (1)
el dowYl Aol udiy Bupds
sl ] 5ol B5dke 2Lk of Al
0 Adgudl dagdll 5315 V> (3 Lol
Me Lty gl Landl dogdll
Jolx oy Gl bl JI Hlusdl
s ga(Q) Wl peh cuad el
0% 8 gl ol (la) Al 3 ko]




per share, a negative reserve will be created
against the issuance discount in the equity
part of the balance sheet which shall be
settled from the future dividends of the
Company before approving any distribution
of dividends ( c) the share capital of the
Company may also be reduced.
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17.2 Theincrease or reduction of the share capital
is made in both cases pursuant to a Special
Resolution of the General Assembly upon
the proposal of the Board and after hearing
the Auditor's report in the event of any
reduction, provided that in case of increase
the amount of increase should be stated, as
well as the new Shares issuance price, and

in case of reduction the amount of such
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DEBENTURE BONDS
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Article (18)

(18) 3l

Subject to the provisions of the Companies Law,
the General Assembly of the Company may by
Special Resolution and with the approval of the
Ministry decide to issue debentures of any kind,
and such decision must state the value and terms
of issuance and the extent of their conversion into
Shares. The General Assembly may also decide to
authorize the Board to determine the date of
issuance of the debentures or Sukuk, and that the
General Assembly notifies each of the Ministry in
this respect.
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PART IV
THE BOARD OF THE COMPANY
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Article (19)

(19) 3l

The Company shall be managed by a Board of
Directors consisting of five (5) members elected by
the General Assembly through secret Cumulative
Voting. The Board Members must include one

Independent Board Member or more.
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20-1Each of the Board Members shall remain in
office for three (3) calendar years starting from
the date of election, and upon expiry of this

term, the Board shall be newly formed.
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20-2 The Board of Directors of the Company shall
appoint a new Director to fill in the vacancy
within thirty [30] days, provided that such
appointment is referred to the General

Assembly at its first meeting for approval of

the appointment or the appointment of a

substitute Director. The new member shall

complete the term of office of his predecessor.

If no new member is appointed to fill in the

vacant position within such time limit, the

board shall invite candidates to fill in the
vacant position at the first General Assembly

meeting, and the new member shall complete

the term of office of his predecessor.
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Article (21)

(21) 33l

21-1The Board of Directors shall elect from
amongst its Members a Chairman and a Vice
Chairman at the first meeting after the election
of the Board, and the Vice Chairman may act
as the Chairman when this latter is absent or

hindered from attending.
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21-2The Chairman shall assume the tasks and
responsibilities set forth in the Companies

Law, and the provisions of these Atrticles.
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Article (22)

(22) 33l

22-1The Board may appoint from amongst its
members one managing director or more and
fix his (their) powers and remuneration. The
Managing Director may not be the Chief
Executive Officer or General Manager of

another company, neither may he be at the
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same time the Chairman and the General

Manager and/or Managing Director.
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22-2 The Board may also appoint a Chief Executive
Officer/General Manager for the Company
and fix his powers, remuneration, and terms
of dismissal or resignation.
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22-3The Board may also form from amongst its
members one or more committee(s) whose
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Article (23) (23) 33l

23.1 The Board shall have full powers to manage
the Company and carry out all acts and
transactions on behalf of the Company as the
Company is authorized to do and shall
exercise all powers required to achieve its
objects, without any restriction except for the
restrictions stipulated in the Companies Law,
these Articles, or any decisions of the General
Assembly. The Board is also expressly

authorized, for the purposes of Article (154) of

the Companies Law, to enter into loan
agreements with a validity period of more than
three (3) years, grant facilities and invest in
the fields specified in the Company’s objects
as stated in Article (6) of these Articles,
mortgage the Company’s property and
assets, discharge the Company’s debtors
from their liabilities, conclude reconciliation or

agree to arbitration.

38 a18yl0) (§ wllalud| A58 8y10Y1 judal1-23
o ks Olhaatlly JlacHl 3K plally
) pldll 48 = ae 98 Lo A5
i) Dgllasll SloMall 46 dulasg
olaldl oda e doo Yo lgolyed
058§ ade o b Y] olodally
4 ko ol il s (ol Ol
ok WS diegeall disexdl e )8
B3l 2,y dxleo Byl Ludxae
el Ayl WL 0538 e (154)
el Buwd oeyall Aplsdl ldEsy)
Dol iag clgie (3) D
lgso),&T (3 Bodonall Y xall (3 ey
el 13s e (6) s3lall (3 lgie laall
W3 clply @8l Jguoly Jigal 239
shrly pglosue oo A (gl

eaSotll e dadlgall of coloellanll

23.2 Subject to the provisions of the Companies
Law, the Board may not dispose of the
Company’s assets or change the nature of the
Company’s activity whenever such disposal
or change would substantially affect the
Company’s ability to carry out its activity in the

same manner or degree as immediately prior
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to such disposal or change, unless the said
disposal or change has been authorized by a
Special Resolution of the General Assembly

of the Company.
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23.3The Board shall lay down the regulations
related to the administrative, financial and
personnel affairs and their financial
entitlements. The Board shall further lay down
a special regulation organizing its own work,
meetings, distribution of powers and
responsibilities amongst its members the
Board is entitled to delegate to any third party
all or part of the above, subject to the

provisions of these Articles.
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Article (24)

(24) 33l

A. The Chairman shall have the right to sign
individually on behalf of the Company, including
the right to represent the Company before the
courts and arbitration tribunals of all kinds and
degrees, and appoint lawyers and experts as
may be required to defend the Company’s
interests. Moreover, the Chairman may decide
to grant the General Manager/Chief Executive
Officer/Managing Director or any Board Member
the right to individually represent the Company
within the limits and provisions of the Board
decision.
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B. In addition, the Chairman and/or a Vice
Chairman (in the absence of the Chairman)
singly and/or the Board shall have the
necessary powers to manage the Company,
which shall include but is not limited to the
following:
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1. to transact, manage, carry on and do all
business matters and things requisite and
necessary or in any matter connected with
or having reference to the business and
affairs of the Company's operations in the
UAE and elsewhere inclusive of the
activities of the main office and all present
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and future branches and for such purpose
to negotiate, sign and perform all
agreements, transactions, correspondence
arrangements and dealings with third
parties and all other activities related to the
corporate objects of the Company;
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to take all steps and execute, sign and do all
such documents, matters, acts and things to
acquire businesses and assets, and to sign,
file, deliver and submit application forms
and other documents to governmental and
regulatory authorities for the purpose of
obtaining regulatory approvals, licenses and
permits with respect to the Company’s
businesses and assets;
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to represent the Company before, and liaise
with, governments, governmental and other
authorities, judicial authorities, and other
bodies; and to represent the Company
before all third parties, including official and
semiofficial departments. And to sign, file,
deliver and submit application forms and
other documents to the Department of
Immigration and Naturalization for the
purpose of obtaining transit visas, visit
visas, and other types of visas or entry
permits on behalf of the Company and to
sign and file any document, form or papers
that may be required by the Department of
Immigration and Naturalization and the
Ministry of Human Resources &
Emiratization;
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to appoint or engage and remove or replace
the employees, agents consultants and
advisers of the Company upon and subject
to such terms as he may think fit;
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to collect, receive, enforce, release and give
valid receipts and discharges for any and all
debts or obligations of or owing to or by the
Company in connection with the business of
the Company;
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to place insurance against any and all risks
in respect of the real and personal property
of the Company and in case of destruction
damage or loss, file claims with the insurers,
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receive the respective indemnifications and
proceeds, and issue the necessary receipts
and releases;
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to appoint legal advisors, advocates and
consultants to act on behalf of the Company
and to represent the interests of the
Company as Defendant, Plaintiff or
interested party in any action or case before
the First Instance Courts, Appeal Courts,
Federal Supreme Court, Court of Cassation.
and any other divisions of any court, forum
of arbitration or tribunal whether inside or
outside the UAE;

Onolxallg d&pylﬂ\ Qf)M‘ s,

Jiedy Al e ladudly
2 BlaS ol cade (£ ¢ £aaS LgIlas
ol Lund ol elzl &1 § dobae 93
cdl.ai&w}“ PSL?:A c&,gf"&lg}“ daSxall
cj&»ﬂ\ deS>x0 ¢l;4l:.." 4\).)[?@}“ 2\.&%«”
g5 J15 £lgus @S5 L) 9l deSxo (Sl

flay 5 9l Bisuiall dyadl lyleY!

to open and operate bank accounts in the
name of the Company and to withdraw
moneys, to sign, receive and cash cheques,
to draw, accept and endorse promissory
notes, bill of exchange, sums cash orders,
credit instruments of any kind, deposits from
any bank, mandate documents (including
the use of internet and electronic banking
delivery channels), and other negotiable
instruments, and to conduct all banking
transactions in the name and on behalf of
the Company, to close any bank account;
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to give instructions to bank(s) regarding
issuance of letter of credits, guarantee and
bonds on account of the Company for any
period of time (whether or not in excess of
three years) and to execute applications,
forms, documents and counter-guarantees,
... etc; to sign and make request to open or
amend documentary credits and to execute
documents of any nature in connection with
documentary credits and settlements of
amounts thereof;
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10.

to sign and execute any undertaking letters
or indemnities on behalf of the Company;
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11.

to defend compromise or settle or abandon
any legal or administrative proceedings,
accept service of legal process on behalf of
the Company, submit to the jurisdiction of
any court or arbitration, give security and
indemnify for costs, pay money into court
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and obtain payment of money paid into
court;
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12.

to demand and enforce payment of all debts
owed to the Company, to institute and
defend legal (including arbitral tribunal or
other tribunal) proceedings in the
Company's name (at all procedural stages),
to settle such proceedings on such terms as
he shall in their absolute discretion think
reasonable (or to abandon the same) and to
instruct lawyers, accountants and other

experts in the aforesaid connection;
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13.

to deal with all matters relating to the
protection of the Company's trademarks
and all other intellectual property rights,
including the registration thereof with the
relevant authorities within the UAE and
elsewhere, and do all things, which may be
necessary or desirable for the defence and
protection, assignment or strike off of the
trademarks, copyrights, patents and/or the
commercial/industrial  property of the
Company;
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14.

to represent the Company in any court,
arbitral tribunal or other tribunal inside or
outside of the UAE or any other international
arbitration tribunal, with powers to institute,
prosecute and pursue all kinds of cases or
legal procedures; to file prosecute and
perfect appeals, change the course of
actions, or withdraw the same; to demand
indemnity,
counterclaims; to intervene in lawsuits as a

to counterclaim and defend

third party; to refer to arbitration, to appoint
arbitrators and experts, to enjoin third
parties to litigation, to issue executive writs,
collect

pursue proceedings; to sums

adjudged, to come to any settlement,

abandon litigation or waive a judgment
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wholly or in part or by any channel of appeal;
lift a lien or abandon guarantee while the
remainder of the debt remains unpaid; claim
forgery, accept or reject a judge, arbitrator
or expert; accept or reject a genuine offer;
or undertake any and all other action for
which the law requires special authorization;
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15.

to execute, sign, enter into acknowledge
and perform all such documents, deeds,
agreements, acts and things and terminate
and revoke the same as shall be necessary
or desirable in relation to any of the
aforementioned powers; and to generally
negotiate, agree, sign and execute any
document which may be required and to do
any other act, deed or thing consider
necessary or expedient for carrying out all
or any of the purposes or acts hereby
authorized;
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16.

to execute all letters, correspondence,
documents, agreements and contracts as
shall be required in view of acquiring of
properties for, and on behalf of, the
Company, including but not limited to, sale
and purchase agreements, letters of intent,
reservation forms, memorandums of
understanding, preliminary agreements,
escrow agreements in relation to the deposit
and issuance of documents and cheques
with escrow agents, and all annexure,
schedules, documents and applications
related thereto (including the documents,
applications and contracts adopted by the
Land Department in the UAE);
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17.

to take all steps and execute, sign and do all
such documents, matters, acts and things
for the purposes of purchasing shares in
existing companies or  establishing
subsidiaries or branches of the Company in
the UAE, in any one of the free zones within
the UAE or outside the UAE and whether
those subsidiaries are wholly owned by the
Company or are owned in partnership with
other partners. In this regard shall have the
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powers to act on behalf of the Company in
signing and executing all documents,
shareholders  resolutions, sale and
purchase agreements, memoranda of
association and any amendment to the
memoranda of association. May also
appoint the managers and board directors
of these companies or branches and grant
them such powers as the he may deem fit;
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23. to represent the company in forming other

companies with the powers to buy shares in
existing companies and to represent the
company in the shareholders meeting of
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these companies and to vote and to act as
proxy in all matters related to these shares
with the powers to assign the shares owned
by the company to any person and to sign
the memorandum of association and their

amendments and the  assignment
agreements and all sorts of documents and
papers;
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25. generally, to do all acts, deeds and things as

may be necessary to run the Company’s

business.
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C. the Chairman and/or a Vice Chairman (in the
absence of the Chairman) singly and/or the
Board shall delegate all or part of the powers
entrusted to any person and revoke and cancel
any such delegation.
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Article (25)

(25) 3l

The Board of Directors will hold its meetings at
least four times per year at the Company’s head
office or in any other place agreed by the Board
Members, at the invitation of the Chairman or Vice
Chairman in case of absence of the Chairman, or
at the written request of at least two of the Board
Members. The invitation to the meeting should be
sent at least one week prior to the meeting date
together with an agenda; and every Member of the
Board has the right to add any topic he may deem
necessary to be discussed during the meeting.
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Article (26)

Fladl 3
(26) 3l

26.1 Meetings of the Board are only valid if
attended by the majority of its Members in
person. Board Members may participate

through any modern technological means

provided that the Board secretary ensures
that: (a) all Board Members are invited and

briefed about method of participation in the
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meeting; (b) all documents to be sent to the
Board Members prior to the meeting; and (c)
the Board meeting minutes will be recorded
and kept. Furthermore, the Board Members
should acknowledge in the beginning of the
meeting that they have received all the
documents and the meeting agenda and that
they can hear the other Board Members’
voices in a clear manner. Any Board Member
may delegate another Board Member to vote
on his (her) behalf, in which case the
delegated Member has two votes. No Board
Member may represent more than one Board
Member in any meeting of the Board.
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26.2 In case of Board Members election, the
Company shall invite the General Assembly,
announce at the time of invitation that the door
is open to run for the membership of the

Board, and shall abide by the following:
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(a) the door to run for the membership of the
Board shall remain open for fourteen days
from the date of announcement and all
candidate names shall be provided to the

Ministry once the said door is closed:;
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(b) the names and particulars of the
candidates shall be published on the
notice board of the Company, and a brief
profile of each candidate shall be provided
to the Board before the vote takes place
to give the Shareholders a clear idea
about the candidates experience and

gualifications.
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26.3 The decisions of the Board of Directors are
to be issued by the majority of the votes of
the Members present or represented. In case

of tie, the Chairman or Vice Chairman in his
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absence shall have a casting vote. Voting by

correspondence is not permitted.
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26.4

A special register shall be kept where the
minutes of meetings of the Board shall be
recorded. The minutes shall include all
matters discussed in detail, as well as the
decisions adopted during the meetings, any
resentments or objections expressed by the
Members. The minutes shall be signed by all
Members who attended the meeting in
addition to the meeting secretary. Should any
Board Member refrain from signing, his/her
objection shall be recorded in the minutes
along with the reasons if expressed. The
signatories to the said minutes shall be
responsible for the accuracy of the
particulars mentioned therein, provided that
copy of the minutes shall be sent to the
Members for their files, and all minutes of
meetings of the Board and its Committees
shall be kept by the Board secretary.
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26.5 As an exception to the provisions of Article

(25), (26.1), (26.3) and (26.4) above, the
Board may pass some of its decisions by
circulation (without the need to convene a
meeting), provided that:
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(a) the majority of Board Members agree that
the event warranting the issuance of a
decision by circulation is an emergency

situation;
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(b)

the Board Members are provided with a
draft of the proposed resolution in writing
with  all

to be considered, together
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for any decision of the Board made by
circulation provided that it is presented at
the next meeting of the Board and it is

included in the minutes; and
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(d) the resolution shall be considered valid
once signed by the majority of Board

Members.
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26.6 Any Board Member
conflicting interest in any transaction or
the Board

deliberation and approval must notify the

having a joint or

matter presented to for
Board of such interest and the same must be
recorded in the minutes of the meeting and
said Member shall not be permitted to vote
on this transaction or matter. A personal
interest in a matter arises when a member
holds an interest in person or through a
company or establishment or entity in which
he owns shares, or where the said company
or establishment or entity in which he owns
shares is a Shareholder in the Company with

more than 5% of the issued share capital.
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Article (27)

(27) 33l

27.1 In the event where any Board Member does
not attend three successive or five non-

successive meetings of the Board without any
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to pay his/her commercial debts even

without being declared bankrupt; or
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d) if he/she resigns pursuant to a written
notice addressed for this purpose to the

Company; or
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g) if his/her membership is contradictory to

the provisions of the Companies Law.
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Article (28)

(28) sl

The Board Members are not personally liable for
the Company’s obligations by reason of their
fulfilling their duties as Board Members as long as

they do not exceed the limits of their authority.

O¥95—we BN Gutoma sLacl 03 o Y
Lol (3t Lo disascd ddgs—ue
0l >lgr pgol—d e A3l Sl
L»SJ._]\).X_EJ\J él_].bj 5)\.}1 u,u_l.‘:m ;l_,,a.c‘S

(eglali dgu> did g jglxn N

Article (29) (29) salall
The Board Directors and the Executive

Management shall be held liable 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.
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Article (30)

(30) 33l

The remuneration of the Board Members consists
of a percentage of the net profits according to the
provisions of Article (56) of these Articles, and the
Company may pay to any Board Member
additional expenses, fees, remuneration or a
monthly salary as may be decided by the Board, if
such Board Member works in any committee,
exerts special efforts or carries out additional work

for the service of the Company exceeding his/her

O—o 5)\3}’\ v—0 clacl sl 8K gj_ii’u
Lot Lo Jlall oy 1 (s dogio duud
o— (56) sal_aJl G d—ue VP G—tRR gD
3 gda 5 o gm0 LS cplladll 1i_a
91 ddl_p) 8L_88Ka0 of (L slasl g «aylae
oz 08 a1 aabbg 2T 5y
OLSI SL_acl o g sac Y 8yl
Jd ol & T § oy g—sanll G5
adlp) Jash oy B i 4 _pls Ty g
A 3oladl A Silerly Ba—b 45—l d_ous)




regular duties as Board Member.
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Article (31)

(31) alal)

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

u*'-l""’w g_o...:).:.u 4;&.;@1)\ 5)\.))’\ ﬁﬁl-Sl
pludly ] araze By craall Bylayl
Ay Ologlaall d8K5 olug339 dS, 4
Sl lblad mouall degd Olosal
b Sy Gldgsene) JoBUI aShyly Lelesly
dry JST e dom pldll oo S
BB Sladally  owiledll  Camgey
Slabaws 63 dnadaisdl esldlazally

field of its business. Aglosl Jlro 3 ‘SJ‘:‘J‘
31.2 The Executive Management is committed to o Jg 7 d il 8ylaY) A 52-31
provide the Board and the Committees | , ce d il ol ’Uu‘ﬁ ij}”

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

bases.
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31.3 Board Members are bound to exercise their
authorities and perform their duties honestly
and faithfully taking into consideration the
interests of the Company and Shareholders
and exert their best efforts and abide by the
provisions of the laws, regulations and
decisions in force, as well as these Articles
and the Company’s internal policies.
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31.4 Each Board Member is required upon
assuming his/her responsibilities to disclose
to the Company the nature of the positions
he/she assumes in public companies and
corporations, and other significant
commitments, along with the time devoted
thereto and any change occurring to the
foregoing forthwith when it occurs.
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31.5 The Board may form, from among its
members, one or more committees to which
the Board shall delegate some of its
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authorities or assign to it the supervision of
the operations of the Company and
implementation of the Board resolutions
provided that the Board shall, in its resolutions
forming such committees, determine the
number of members of such committee(s) as
well as the powers and authorities delegated
to such committee(s).
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Article (32)

(32) alal)

32.1 The Company may by Special Resolution
increase its share capital to implement an
incentive program for the Company’s staff to
acquire and own Shares therein.
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32.2 The Company’s Board may propose to the
General Assembly an incentive program for
the Company’s staff to acquire and own

Shares therein.

&M\ ol.c 45,;:«)\ 8)‘&! U“J"“’ qux2-32
Sl plbge s mely  duegeall

32.3 The Board Members may not participate in
the incentive program for the Company’s staff

to acquire and own Shares therein.
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PART V
GENERAL ASSEMBLY
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Article (33)

(33) dalal)

The General Assembly validly formed represents
all the Shareholders and may only convene in

emirate of Dubai.
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Article (34)

(34) 53

34.1 Each Shareholder is entitled to attend the
General Assembly and has a number of votes

equal to the number of Shares he/she owns.
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34.2 A Shareholder of the registered share as at
the day before the General Assembly has the

right to attend the General Assembly.
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34.3 Any Shareholder

person who is not a Board Member to attend

may delegate another

the General Assembly. However, such
delegation may only take place by virtue of a

written proxy. Moreover, the proxy acting for
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a number of Shareholders may not in such
capacity represent more than 5% of the
Company’s Shares. All partially or totally
incapable Shareholders are represented by

their legal representatives.
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34.4 A corporate entity may delegate one of its
representatives or managers to attend the
General Assembly on its behalf and vote on
the resolutions. The proxy shall have the

powers prescribed in the authorization
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Article (35) (35) 3alal)
35.1 The invitation is addressed to the

Shareholders to attend the meetings of the
General Assembly pursuant to a notice
published in two Arabic dailies in the UAE and
via email or registered letter according to the
updated information set out in the Share
Register provided that: (a) the invitation
should determine the place where the
documents and the agenda of the General
Assembly Meeting are available; (b) the
invitation to be emailed/sent by the Registrar;
and (c) This mechanism should be followed
only with Shareholders who have registered
email for phone number with the Registrar.
The invitation should be sent at least twenty
one (21) days prior to the date fixed for the
meeting. If the date fixed for the General
Assembly meeting occurs after less than
twenty one days, the invitation shall be
deemed valid if approved by Shareholders
representing (95%) of the Company’s capital.
The invitation must include the agenda of the
meeting and copy of the invitation must be
sent to each of the Ministry of Economy and

the Competent Authority.
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35.2 The meeting invitation must include: (1) the
agenda, place, date, and time of the first
meeting; (2) the place, date, and time of the
second meeting in the event that the quorum
is not complete for the validity of the first
meeting; (3) a statement of the person entitled
to attend the meeting of the general assembly
and his right to delegate to another person
who is member of the Board, in accordance
with a written special power of attorney
pursuant to the Ministry’s regulations in this
regard, (4) a statement of the shareholder’s
eligibility to discuss the items of the meeting
agenda and direct questions to members of
the Board and the auditor; (5) the quorum for
a valid general assembly meetings and the
decision issued therein; and (6) a statement

of the right holder for distributions, if any.
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353 1t to hold

meeting,

is permissible the General

Assembly’s Shareholders’
participation in their deliberations, and voting
on its decisions by means of modern
technology to attend remotely, in accordance
with the regulations issued by the Ministry in

this regard.
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35.4 The request mentioned in Article (43) below
shall be deposited at the Company’s head
office and must indicate the purpose of the
meeting and matters to be deliberated. The
person requesting the meeting must produce
a certificate from the Registrar stating the
prohibition to dispose of the Shares owned by
him/her at his/her own request until the
General Assembly’s meeting is held.
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Article (36)

(36) 3l




36.1 The Shareholders wishing to attend the
meetings of the General Assembly have to
record their names in accordance with the
controls, conditions, and procedures issued
by the Ministry in this regard.
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36.2 Registration to attend the meetings of the
General Assembly shall be closed thirty (30)
minutes after the time fixed in the invitation for
the meeting, and at that point the chairman of
the meeting will declare whether the quorum
required is met or not. The registration of any
Shareholder or proxy of any Shareholder to
attend the meeting may not be accepted after

that time and their vote or opinion on matters
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proposed for deliberation shall be
disregarded. '8"’3?}“
Article (37) (37) 3alal)

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

matters:
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37.1 The report prepared by the Board of Directors
in respect of the activity and the financial
position of the Company during the year, the
auditor’s report and the report of the Internal
Shariah Control Committee, if the Company
conducts its activity in accordance with the
provisions of the Islamic Shariah, and their
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37.2 The Company’s balance sheet and profit and CL—-’JS" g‘ >9 ‘Sﬁ&” ww2_37
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37.3 The election of the Board Members when | , ¢ 8)\3}’\ [xa ezl ol_%113-37
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37.4 If the Company conducts its activity in
accordance with the provisions of the Islamic
Shariah, the appointment of the members of

the Internal Shariah Control Committee;
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37.5 The appointment of the auditors and fixing

their fees;




‘o.g;.l:d\

37.6 the recommendations of the Board
concerning the distribution of the dividends in
cash or as bonus Shares;
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37.7 The Board’s recommendation concerning the
remuneration of the Board Members and
fixing their remuneration;
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37.8 Discharge the Directors’ liability or remove
them and decide to initiate proceedings

against them, as the case may be; and
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37.9 Discharge auditors’ liability or remove them
and decide to initiate proceedings against

them, as the case may be.
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Article (38)

(38) 33wl

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

the Companies Law.
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Article (39)

(39) 33l

39.1 The General Assembly shall be chaired by
the Chairman of the Board and in his absence
by the Vice Chairman, and in their absence, it
is chaired by any member of the Board
chosen by the Board itself, and in the event
that the Board does make a selection, the
meeting shall be charged by any person as
chosen by the General Assembly. The

General Assembly shall appoint a secretary

for the meeting and the Chairman shall also

appoint a vote counter for the meeting whose
appointment must be approved by the

General Assembly. If the General Assembly is

deliberating on a matter related to the

the General

chairman of the meeting

Assembly must elect from amongst the
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Shareholders another chairman for the -_)AS" 10 dadle JMS daasd! 4wl
meeting while this matter is being dealt with.
39.21f any of the shareholders or their | | alion 9 el cyo LST il 1312-39

representatives withdraws from the meeting
of the general assembly after the quorum has
been met, such a withdrawal shall not affect
the validity of the general assembly, provided
that the resolutions shall be passed by the
majority prescribed in the Companies Law for
the remaining shares represented in the

meeting.
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39.3 The Company shall prepare minutes of the
meetings of the General Assembly and record
the attendance in registers kept for that
purpose and signed by the chairman of the
meeting, the secretary of the General
Assembly, the vote counter and auditors. The
signatories of the minutes shall all be
responsible for the accuracy of the data
recorded in the said minutes.
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Article (40)

(40) 53

Voting at the General Assembly takes place in the
manner fixed by the chairman of the General
Assembly, unless the General Assembly decides
to adopt another voting method. Voting is carried
out through secret ballot if related to the election of
the Board Members, their removal or initiating
liability action against them. Voting may take place
in the General Assembly meeting using the
electronic voting mechanism, provided that the
controls and conditions issued by the Ministry are
adhered to. The Board Members may not
participate in the vote on decisions of the General
Assembly related to their discharge from their
liability for the management or related to their
personal advantage or to a conflict of interests or a
dispute between them and the Company. Should
the Board Member represent a corporate entity the
Shares of such corporate entity shall be excluded
from voting.
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Article (41)

(41) 33




Any person entitled to attend the General
Assembly may not vote in his/her personal
capacity or on behalf of those hel/she
represents on matters related to a personal
advantage or a conflict existing between
him/her and the person he/she represents or
the Company
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Article (42)

(42) 53l

The Board of Directors may convene the General
Assembly whenever required at the place and time
it determines or through any modern technological
means, and it convenes at least once a year after
approval from the Ministry by invitation of the Board
within the four months following the end of the
Company’s financial year, at the place and time

fixed in the invitation letter.
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Article (43)

(43) 33l

The Board shall call the General Assembly to a

meeting whenever required to do so by
Shareholders holding at least (10%) twenty percent
of the capital. The invitation should be sent during
the five days after the date on which the said
request is submitted to the Board, provided that the
meeting shall be held not more than thirty (30) days

following the said request.
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Article (44)

(44) 33

The General Assembly is required to pass a
Special Resolution at the meeting concerning the

following matters:
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44.1 Increase or reduction of the capital.
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44.2 Extending or shortening of the Company’s

Term.
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44.3 Dissolution or merger of the Company with

another Company or sale of the Company.
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44.4 Amendment of these Articles, provided that
the subject of amendment is explained in
detail in the invitation letter. Nevertheless, no
amendments may be brought to these Articles
which may increase the Shareholders’

obligations or modify the principal objects of

the Company or transfer its head office
outside the State, unless unanimously agreed

by all Shareholders.
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Article (45)

&3
(45) 53

The General Assembly is competent to look s 3 Bl aM}QAJ‘ dredl jaizs 1.1
into all matters related to the Company and it BrEY Yy agfwb dalazall  J5luco!
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Assembly may:
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(a) deliberate on serious matters revealed
during the meeting; and
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(b) add an additional item or terms to the
agenda of the General Assembly at the
request of the Ministry or a shareholder or
a number of Shareholders representing at
least (5%) of the Company’s capital, to be
submitted to the chairman of the meeting
prior to starting to discuss the agenda.
The chairman of the meeting must

respond to the request.
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Article (46)

(46) 53

46.1 The Company may not enter into dealings or
transactions with the Concerned Parties with
a value exceeding (5%) of the value of
Company’s share capital, according to the
last annual or interim financial statements for
the Company except with the approval of the
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Board. Approval of the General Assembly is
also required for what exceeds (5%) after
evaluating this deal in accordance with the
controls and conditions issued by the Ministry.
A Concerned Party may not vote on the
Board’s and General Assembly’s decision
issued regarding a dealing related to such
Concerned Party.
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46.2 In the event that the Company concludes
deals with related parties, the chairman of the
Board must provide the Ministry with a
statement containing all the data, details, and
information about the Concerned Party and
about the deal itself, along with any other
documents or information required by the
Ministry, with a written confirmation that the
terms of the deal with the Concerned Party,
are fair, reasonable, and in the interest of the

Company’s Shareholders.
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46.3 In the event of any substantial change in the
transaction or dealing conditions the approval
of the Board and General Assembly must be
re-obtained. The said dealings or transactions
are to be evaluated and their terms reviewed
at the Company’s expense before they are
concluded by a company specialized in the

same field.
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46.4 Liability for the

Company due to dealings or transactions

damages incurred by
entered into with the Concerned Parties
contrary to Clause (46.1) above, or due to
unfair dealing or transaction or involving a
Conflict of Interest and jeopardizing the
remaining Shareholders, shall be assumed by

each of:
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a) The relevant Board Member in respect of

the dealing;
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b) The Board if the decision was
unanimously adopted, but in case of
majority decision, then those having
objected thereto will not be liable therefor
if they recorded their objection in the
minutes of meeting. Any Board Member
who does not attend the meeting during
which the decision was adopted shall only
be relieved from liability if he/she proves
not being aware of the decision or being
aware but not being able to object thereto.
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Article (47)

(47) 33

The decisions of the General Assembly issued in
accordance with the provisions of the Companies
Law and these Articles are binding to all

Shareholders, including absent and dissident ones.
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Article (48)

gy
(48) dalall

48.1 All rights pertaining to the Shares shall belong
to the Shareholders, and particularly the right
to receive the dividends available for
distribution, the right to obtain a share in the
Company’s assets upon liquidation, the right
to attend the General Assemblies, to
participate in the deliberations and vote on the
decisions, the right to dispose of the Shares,
the right of access to the Company’s financial
statements and reports, as well as the right to
request access to the Company’s records and
documents with the permission of the Board
or General Assembly as stipulated in these
Articles.
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48.2 The Company is required to lay down a clear
policy on the allocation of the Company’s
dividends in such a manner as to realize the
interests of the Shareholders and the
Company. The Shareholders shall have
access to this policy at the meeting of the
General Assembly and it shall be referred to
in the Board’s report.

doeply dwbw auoy Sl e (nay2-48
Thas 3o b S0 7l e ol
o] (aby ASadly sl
Flaizl & duwbodl ods e cronluel
28 @ el HLaYly duganll duaaxzll

) By ks

48.3 The Shareholders may freely sell and acquire
Shares without any restrictions and the
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Company may not provide that the sale and
purchase of shares is prohibited during the
meetings of the General Assemblies or
entering into a transaction or dealing.
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48.4 The Ministry may decide to cease on
temporary basis the sale and purchase of the
Company’s Shares if it deems that such sale
and purchase of Shares do not serve the
public interest or constitute inequity or a
breach to the rights of the Shareholders.
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48.5 All Shares in the Company shall rank pari

passu and shall be subject to equal
obligations. The Board may not decide to
bring changes to the Shareholders’ voting

rights.
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Article (49)

(49) 33l

49.1 Should any Concerned Party have a dealing
with the Company, Parent Company or any
Subsidiary thereof, exceeding (5%) or more of
the Company’s share capital, the said Party
must forthwith disclose, pursuant to a letter
addressed to the Board, the nature and
conditions of the dealing, all substantial
information on its shares or shareholding in
the two companies parties to the transaction
or dealing and the extent of its interest or

advantage.
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49.2 All details and conditions of the dealing
referred to in Clause (49.1) of these Articles,
as well as any Conflict of Interest related to
the Concerned Party, shall be included in the
annual financial statements to be presented
to the General Assembly and published
pursuant to the rules set by the Company and

approved by the Ministry.
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49.3 Should the Concerned Party fail to disclose its
dealing as mentioned in Clause (49.1) of
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these Articles, the Board may file a lawsuit
against the Board Member or Concerned
Party before the competent court claiming the
cancellation of the dealing subject of breach
and compelling the Board or Concerned Party
to pay to the Company any profits or benefit
realized.
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Article (50)

(50) alal)

50.1 The Board of Directors shall nominate an
audit company (auditor) to the Company who
shall be appointed and whose fees are fixed
according to the decision of the General
Assembly of the Company, provided that such
audit company is/are authorized to practice
the profession and audit the accounts of joint
stock companies.
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50.2 The General Assembly shall appoint during its
annual meeting an audit company for one
renewable year and shall fix his fees. The
Board may not be delegated in this respect
and the auditor’s fees shall be mentioned in
the Company’s accounts. The audit company
is required to control the accounts of the
Company for the financial year he was
appointed for, provided that the same auditor
is not re-appointed for more than six (6)
consecutive calendar years, and in this case,
it is necessary to change in the Shareholder
in charge of the Company’s audit after the end
of three fiscal years.
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50.3 The audit company must be independent from
the Company and the Board, and it may not a
partner or proxy for any of the Company’s
Founders or Board Members or a relative
thereto up to the fourth degree. The Company
must take reasonable measures to ensure
that the external auditor is independent and
that all work conducted by the auditor is free

of Conflict of Interest.
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Article (51)

(51) 33l

The auditor has the same powers and is bound by
the same liabilities as those stipulated in the
Companies Law. The auditor may particularly
peruse at any time all the Company’s books,
registers and documents, as well as any other
deeds. The auditor may furthermore request any
the

performance of its duties, audit the Company’s

clarifications it may deem required for
assets and liabilities, and if being prevented from
doing so, the auditor shall record this in writing in a
report to be submitted to the Board. If the Board
does not enable the auditor to perform its duties,
the auditor is required to send a copy of its report
to the Ministry, and to the Competent Authority, and

present it as well to the General Assembly.
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Article (52) (52) 3alal)
52.1 The auditor shall submit to the General

Assembly a report including the data
stipulated in Article (252) of the Companies
Law. The auditor is required to attend the
General Assembly’s meetings, express its
opinion therein concerning all matters related
to its work, and especially concerning the

Company’s balance sheet.
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52.2 The auditor is responsible for the accuracy of
the data included in its report in its capacity as
agent for all the Shareholders. Each
Shareholder may, during the General
Assembly’s meeting, discuss the auditor's
report and request any clarifications related to
the content of the said report.
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52.3 The auditor shall receive all notices and other
correspondence related to any General
Assembly which each Shareholder is entitled

to receive.
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PART VII
COMPANY'’S FINANCE
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Article (53)

(53) 33kl

53.1 The Board must keep regular account books
in order to reflect an accurate and fair image
of the Company’s business situation and
explain its dealings. The said books shall be
kept according to the internationally
recognized and applicable accounting
principles, and the Shareholders may only
peruse the said books pursuant to an
authorization issued by the Board for that
purpose.
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53.2 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
incorporation of the Company in the
commercial register provided that shall be no
more than 18 months nor less than 6 months.
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Article (54)

(54) 33l

The Board shall prepare for each financial year at
least one month prior to the annual meeting of the
Company’s General Assembly, the balance sheet
and profit and loss account. The Board is also
required to prepare a report on the Company’s
activity throughout the financial year, its financial
position by the end of the same year, and the
method proposed for the distribution of the net
profits. Copy of the balance sheet, profit and loss
account, auditor’s report on both of them and also
the Board’s report shall be sent to the Ministry and
the Competent Authority, along with the agenda of
the annual General Assembly for approval to have
the invitation published in dailies two one days prior
to the meeting.
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Article (55)

(55) salall

A percentage to be fixed by the Board shall be
deducted from the gross annual profits in order to
amortize the Company’s assets or compensate for
their devaluation. Such funds shall be disposed of
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pursuant to a decision of the Board and may not be
distributed to the Shareholders.
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Article (56)

(56) alal)

The Company’s annual net profits shall, after
deduction of all overheads and other costs, be
distributed as follows:
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56.1 (10%) ten percent of the net profits shall be
set aside to constitute a legal reserve
account, and this deduction shall cease when
the total reserve amount reaches at least
(50%) fifty percent of the Company’s paid
capital. However, if the legal reserve drops
below that percentage, the deduction shall be
resumed.
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56.2 The General Assembly may, at the proposal
of the Board, set aside another (10%) ten
percent at the most to constitute a statutory
reserve account, and this deduction may
cease pursuant to a decision of the General
Assembly at the proposal of the Board. The
statutory reserve may be used for the
purposes decided by the General Assembly

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

for

the

from the cash reserves available

distribution to the shareholders in

following years.
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56.4 The balance of the net profits or part thereof
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be the

Shareholders as additional dividends, or shall

shall thereafter distributed to
be carried forward to the next year, or
allocated to constitute extraordinary statutory

reserve as may be decided by the Board.
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56.5 A maximum percentage of (10%) ten percent
of the remaining net profits of the ending
financial year, after deducting all
amortizations and reserves, is allocated as
remuneration to the Board Members, and the
General Assembly shall decide the value of
such remuneration on annual basis. Any
penalties imposed by the Ministry or
Competent Authority on the Company due to
acts undertaken by the Board in violation of
the Companies Law or these Articles during
the ending financial year, shall be deducted
from the said remuneration. The General
Assembly may decide not to deduct all or part
of such penalties if it finds out that they are
not attributable to the negligence or mistake
by the Board.
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56.6 Notwithstanding clause (56.5) of this Article,
and subject to the regulations issued by the
Ministry in this regard, any director may be
paid a lump sum remuneration not exceeding
[AED 200,000] two hundred thousand
dirhams at the end of the fiscal year, provided
that the General Assembly has approved the
payment of such remuneration in the following
cases:
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a. Ifthe Company is not making a profit.
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b. If the Company achieves profits and the
Board’s amount of those profits is less
than two hundred thousand (200,000)
dirhams. In this case, it is not permissible
to combine the remuneration and the

fees.
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Article (57)

(57) il

The legal reserve may not be distributed to the

Shareholders, but any part thereof exceeding half of

=GP (bl a g 5=
uabudw\jﬂuﬁbww\




the Company’s paid up capital may be used for the
distribution of dividends to the Shareholders during
the years when the profits do not permit the
distribution of dividends. The legal reserve may not
be used for any purposes other than those

determined by the General Assembly.
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Article (58)

(58) alal)

Without prejudice to the provisions of Article (243)
of the Companies Law, the dividends shall be paid
to the Shareholders at the place and time fixed by

the Board and approved by the General Assembly.

096 oo (243) B3I =L UMY pus o
dl LY pae> B8 Ll ol
oy & duelglly O 3 cnedlud!

o gan| imazdl Wy 8)loYI uls

PART VIl ool Ul
DISPUTES TSI
Article (59) (59) 33l

59.1 No decision issued by the General Assembly
may result in extinguishing any civil liability
action against the Board Members. In the
event where the act giving rise to liability has
been referred to the General Assembly
through a report of the Board, or the auditor,
and has been ratified by the General
Assembly, the liability action shall abate after
the lapse of one year from the date of the
General Assembly.
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59.2 Nevertheless, if the act attributed to the Board
Members is a crime, the liability action shall

only abate if the public action is extinguished.
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Article (60)

Aungosl)
(60) 33l

60.1 The Company shall be, within the limits of its
assets, responsible for keeping any Board
Member and any Manager of the Company
indemnified from and against any liability
he/she may incur (except for criminal liability)
as a result of carrying out his/her duties or
related thereto, provided that such person has
acted in good faith reasonably believing that
his/her act was in favor of or at least was not
contradictory to the interests of the Company.
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However, such person shall not be entitled to
compensation for any claim or matter when
his/her liability towards the Company has
been established pursuant to a judgment
issued by a competent court.
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60.2 The Company shall pay and be liable to o ‘Uﬁgs o GSS“’ﬁ &'94_) as e ‘43.532-60
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incurred by such person in relation to any
claim, action or judicial proceedings or
otherwise, whenever it is established, such
person was bound to incur the same and is
entitled to such reimbursement pursuant to
the foregoing (including without limitation the
expenses or fees resulting from criminal
lawsuits in which he/she is declared not guilty
or charges have been dropped).
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PART IX el oWl
COMPANY’S DISSOLUTION AND s e wmeos .
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Article (61) (61) 3alal)

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

1Y Ol asY a8 801 o

61.1 expiry of the term fixed for the Company
unless such term is renewed as per the
provisions of these Articles;
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61.2 exhaustion of the objects for which the
Company was established;
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61.3 the General Assembly issues a decision
terminating the Company’s term; or
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61.4 the Company
company.

is merged with another
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Article (62)

(62) 33l

If the Company incurs losses equal to fifty percent
(50%) of the issued share capital, the Board of
Directors shall, within thirty (30) days from the date
of disclosure to the Ministry of the periodic or
annual financial statements, invite General
Assembly within thirty (30) days to convene and
decide whether the Company should continue or
be dissolved prior to its term as mentioned in these
Articles provided that such decision must be issued
through a Special Resolution.
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Article (63)

(63) 33kl

Upon expiry of the Company’s term or in case of its
dissolution prior to its term, the General Assembly
shall, at the request of the Board, fix the liquidation
method, appoint one or more liquidator(s), and fix
his power (their powers). The authority of the Board
ends upon the appointment of the liquidators; but
the authority of the General Assembly remains
valid throughout the liquidation period and until full
discharge of the liquidators.
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Article (64)

(64) 33l

Corporate Social Responsibility
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Subject to prior approval of the Ministry, the
company may, under a special resolution, decide
to allocate a portion of its annual profits or
cumulative profits for CSR purposes. The company
shall disclose, on its website at the end of the fiscal
year, whether or not it has performed its CSR
duties. The auditor's report as well as annual
financial statements of the company shall indicate
the entity or entities benefitting from its CSR
contributions.
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PART XI
FINAL PROVISIONS
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Article (65)

(65) 8kl

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

provision in these Articles.
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Article (66)

(66) 33l

These Articles shall be deposited and published in

accordance with the law.
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