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Preamble

By a Memorandum of Association notarized at
Sharjah Notary Public on 28/01/2003 under Serial
Number 4776/2003, a limited liability company
under the name of Air Arabia LLC was established.
The company is registered under the Commercial
Registry No 39511 and holds a Commercial License
No 519642 issued by the Sharjah Department of
Economic Development. By Resolution of The
Extraordinary General Assembly of the company
convened on 1/2/2007 and Approval Decision of
Ministry of Economy No 164/2012, the Company
was transformed from a limited liability company to
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a public joint stock company in accordance with the
federal law number (8) of 1984 concerning
commercial companies and its amendments,.

2. As the Federal Law No. (2) of 2015 concerning
commercial companies issued on 03/25/2015 has
repealed the Federal Law No. (8) of 1984
concerning commercial companies, and its
amendments , and enjoined the existing public joint
stock companies to amend their AOA in accordance
with its provisions.

3. 0On 23.03.2016 the General Assembly convened and
issued a resolution to amend the Article of
association of the company in order to comply with
the provisions of the Federal Law No. (2) of 2015
concerning commercial companies as follows:

Chapter One

Avrticle (1)

Definitions

The following terms shall have the following
meanings, unless the context determines otherwise:

State: The United Arab Emirates.

Companies’ law: Federal Law No. (2) of 2015 with
regards to commercial companies

Authority: The Securities & Commodities Authority.
Competent Authority: Department of Economic
Development of Sharjah.

Markets: The securities and commodities Markets
licensed by the authority in which shares of the company
are listed.

Governance: A set of criteria, standards and procedures
that achieve corporate Governance at the management
level of the company in accordance with the
international standards and practices, by determining the
duties and responsibilities of the Directors and the
executive management of the company, taking into
account the protection of shareholders and stakeholders

rights.

Company: Air Arabia (PJSC) Public Joint Stock
Company

Board of Directors (BOD): Board of Directors of the
company.

Special Resolution: Resolution issued by the majority
votes of shareholders holding at least 75% of the shares
represented at the General Assembly of the company.
Cumulative Voting: Each shareholder shall have a
number of votes equivalent to the number of shares held
by him so that he votes to one candidate for the
membership of the BOD or may distribute his votes
among the selected candidates, provided that the number
of votes granted to the candidates does not exceed the
number of votes owned by him.

Related Parties:
e The Chairman and other members of the BOD of
Directors and the senior executive management of
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the company and working therein, and the
companies in which any of such persons hold
controlling interest of their share capital.
First-degree relatives of the chairman and member
of the BOD or senior executive management.
Natural or corporate person who was holding 10%
or above of the shares of the company in the
previous year of the transaction or was a member of
its BOD or its parent company or its subsidiaries.
The person who has a control on the company.

Avrticle (2)

Name of the Company

The name of this company shall be (Air Arabia PJSC)
A public joint stock company (the “Company”).

Avrticle (3)
Main Office

The main office of the company and its legal place of
business will be in the Emirate of Sharjah, United Arab
Emirates. The BOD may establish branches, offices or
agencies thereof in the United Arab Emirates and
abroad.

Avrticle (4)

Duration of the Company
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The duration of this company is (99) ninety-nine
calendar years commencing on the date of registration in
the register of competent authority as a public joint stock
company. Thereafter, the duration of the company shall
be renewed automatically for similar consecutive terms
unless a special resolution of General Assembly is
issued to amend the duration of the company or dissolve
it.

Avrticle (5)
Obijects of the Company

a. The objects of the company are as follows:

1. To practice all kind of Air Transport activities
including passengers, cargo & mail;

2. To possess, own, lease, rent, run & deal in
standard & jet planes, helicopters, other
aircraft, all kinds of air transport means &
machines, equipment, spare parts &
maintenance associated with the same;

3. To practice sale, purchase, circulation &
distribution of aircraft spare parts &
navigation's equipment;

4. To setup centers for the foreign airlines
operations, logistic services for cargo and
distribution companies, training pilots & air
navigation systems;

5. To practice Mechanical, Hydraulic & Electric
engineering works for aeronautics systems;

6. To work in the investment field associated with
the company's purposes;

7. To practice work of general sales agents and
international airlines agents for passengers &
cargo transport & duties associated with such
works and to implement the contents of the
agreements that would be signed with the
international airlines;

8. To practice work of travel, tourism, cargo,
ticket issuing, organizing tourist tours &
holidays, good & mail transport;

b. The company may:

1. Borrow money in suitable terms and methods, to
guarantee payment of any funds borrowed, collected
or required for the reason of mortgage, rent,
attachment or any guarantee against all or any of the
company's assets (present or future). It has also the
right, through mortgage & guarantee to guarantee
the company's responsibility towards any
obligations or duties, provided not to practice the
banking business;

2. Own concessions & to hold financial & managerial
control over the subsidiaries that it may establish or
participate in;

3. Acquire, manage, undertake, possess, sell, lease,
hire, mortgage or deal with any of the company's
properties or their rights or interest in any property,
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whether inside or outside of the state and according
to company objective which is mentioned in this
Article;

4. The company may exercise its objectives within or
anywhere in the world outside the state. It may also
extend those objectives from time to time by a
Resolution of the General Assembly pursuant to
company law;

5. Have an interest or participate in any way with the
other BOD or companies that carry on similar
business or which may assist it in achieving its
objectives inside or outside the state. The company
has the right to purchase such establishments,
companies or associates or amalgamates with the
same;

c. The objects of the company referred to above shall
be interpreted broadly and without any restrictions.

d. The company shall not conduct any activity
required a license or an approval from the regulator
overseeing the activity in the state or out of the
state without obtaining that approval or license from
that side and provide a copy of the license to the
authority and the competent authority.

Chapter Two
Share Capital of the Company

Avrticle (6)
Issued Share Capital of the Company

The capital of the company is (4,666,700,000) four
billion six hundred sixty six million seven hundred
thousand shares of (AED 1.00) one Dirham each, fully
paid, and all the company's shares of the same class with
equal each other in rights and obligations.

Avrticle (7)

Percentage of the shareholding

All shares in the company shall be nominal. Ownership
of shares by United Arab Emirates nationals at any time
throughout the duration of the company must not be less
than (51%) of the issued share capital.

Article (8)
Shareholder’s Liability

The shareholders shall not be responsible for any of the
company’s liabilities or losses beyond their shareholding
in the company.
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Avrticle (9)

Compliance with the AOA and Resolutions

Ownership of any shares in the company shall be
deemed an acceptance by the Shareholders to be bound
by the company’s AOA and the Resolutions of the
General Assembly. Shareholders may not claim back
from the company any amounts paid for shares in the
company’s capital.

Article (10)

Share is not divisible

The share is not divisible. Notwithstanding that, if a
share is inherited by more than one person or if more
than one person acquires a share, one person must be
appointed to represent the owners of the shares vis-a-vis
the company. In this case, all persons co-owning a share
shall be jointly responsible for the liabilities arising from
that share.

Avrticle (10)
Ownership of the Share

Each share shall confer upon the owner thereof, with an
equal right to a share of the company’s assets at the time
of liquidation and a share of profits as illustrated
hereinafter and to attend General Assembly and vote on
any of its proposed Resolutions.

Avrticle (12)

Dealing in Shares

The company must comply with the laws, regulations
and decisions which are applicable in the financial
market on which the company is listed on in relation to
issuance and registration of the company’s shares,
trading and transfer of those shares and any rights
arising therefrom. No transfer of, dealing with or
pledging of shares in the company shall be recognized if
such transfer, dealing or pledge would result in
contravention of this AOA or rules and regulations
issued by the BOD in this regard.

Avrticle (13)

Heirs or Creditors of the Shareholder

The heirs of the shareholder or his creditors may not, for
any reason, request the attachment of the company
books or its assets, or to divide those assets or sell them
in one lot because the shares are not divisible, nor
interfere in any manner whatsoever in the management
of the company. Those heirs or creditors must, in the
exercise of their rights, rely on the company’s books and
inventories, its balance sheets and the resolutions of the
General Assembly.

Avrticle (14)
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Increasing or Reducing the Capital

After obtaining the approval of the authority and the
competent authority the company may increase its
capital by issuing new shares at the same nominal
value of the original shares or adding a premium to
the nominal value, also the share capital of the
company may be reduced.
It shall not be permissible to issue new shares at less
than their nominal value, and if they are issued at a
premium, the difference shall be added to the legal
reserve, even if this will result in the legal reserve
exceeding half the share capital.
An increase or reduction in the share capital shall be
by Special Resolution of the General Assembly of
the company and the proposal of the BOD, and after
the report of the auditor of accounts has been heard
in the case of any reduction, provided that the
Resolution shall, in the event of an increase in the
share capital, state the amount of such increase as
well as the shares’ issuance price and the existing
shareholders’ priority rights to subscribe to such
increase and, in the event of a reduction in the share
capital, the amount thereof and the manner of its
implementation.
The shareholders shall have priority to subscribe to
the new shares. As an exception to the pre-emption
rights, the company may increase its capital,
without applying the pre-emption rights of the
existing shareholders, to achieve any of the
following purposes :
1. A strategic partner becoming a shareholder in
the company; and/or
2. To Convert Debts owed to Federal
Government, Local Government, Public or
Private Entities, Banks or Financial Institutions
to Company’s Capital.
3. Setting up and operating employee incentive
schemes;
4. To convert the company’s debts, sukuk or
bonds into shares in the company.
In all cases mentioned above, the approval of the
authority must be obtained and meeting the
conditions and regulations issued by the authority in
this regard.

Avrticle (15)
Shareholder’s Right to Inspect Records and

Documents of the Company

The shareholder shall have the right to inspect the
records and documents of the company and any
documents or instruments in connection with a deal
made by the company by entering into the deal with a
related party by authorization from the BOD or under a
Resolution of the General Assembly.
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Chapter Three
Bonds or Sukuk

Avrticle (16)

Issuance of Sukuk and Bonds

By Special Resolution and approval of the authority,
The company may issue bonds or sukuk of any kind,
whereupon the value of the bonds or sukuk, the
conditions of their issue, and the extent of their
conversion into shares shall be stated. The General
Assembly may resolve to delegate the BOD the power to
determine the date and conditions of any issuing as
deemed appropriate by the BOD.

Avrticle (17)
Trading of Bonds and Sukuk

a. The company may issue negotiable bonds or Sukuk,
whether they are convertible or non-convertible into
shares for equivalent values per each issuance.

b. The bond or Sukuk shall remain nominal and no
bond or Sukuk to bearer shall be issued.

c. Bonds or Sukuk issued in connection with a single
loan, giving equal rights to the holders of such
bonds or Sukuk. Any condition to the contrary shall
be invalid.

Avrticle (18)
Convertible Bonds and Sukuk

Bonds or Sukuk shall not be converted into shares,
unless the agreements or prospectus so provide. If
conversion is decided, the holder of the bond or Sukuk
alone shall have the right to accept the conversion or to
collect the nominal value of the bond or Sukuk, unless
the agreements and documents or prospectus include the
mandatory of conversion to shares, in this case Bonds
and Sukuk are convertible based on the prior agreement
of the two parties.

Chapter Four
BOD of the Company

Article (19)

Management of the Company

a. The company shall be managed by a BOD
composed of (7) seven members to be elected by the
General Assembly by way of cumulative voting by
secret ballot.

b. In any event, the majority of the members of the
BOD, including the Chairman must be UAE
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nationals.

Avrticle (20)
Term of membership of the BOD

Each Director shall be appointed for a term of three
(3) years, and upon the expiration of such term, the
BOD shall be reconstituted. It shall be permissible
to reappoint the members whose tenure has expired.
The BOD may appoint Directors to fill positions
that become vacated during the year provided that
this appointment should be presented to the General
Assembly at its first meeting to approve the said
appointment or to appoint other Directors.
With the exception of members appointed by the
federal or local government in the BOD pursuant to
its shareholding in the capital of the company under
Article 148 of the Companies Law, If the vacant
positions reach one quarter of the number of
members of the BOD, the remaining members shall
invite the General Assembly to convene within no
later than 30 (thirty) days from the date of vacancy
of the last office to elect new members to fill such
vacancies. In all cases, the new member shall
complete the term of his predecessor.
The company shall have a Secretary of the BOD
who is not a member of the latter.
Each member of the BOD must notify the company
in writing within fifteen days from his election to
that position, and within fifteen days from the end
of each financial year, of the number of shares he
holds, and must further notify the company
forthwith of any transactions he enters into in
relation to his shares.

The position of a member of the BOD shall also

become vacant if that member:

1. Dies or becomes incapacitated for any reason
or is unable to carry on its duties as a director;

2. Is convicted of any dishonorable offence;

3. Is declared bankrupt or ceases to pay his
commercial debts even if bankruptcy is not
declared;

4. Resigns from his post by notice to the company
to this effect.

5. His term of BOD membership has elapsed and
he was not re-elected,;

6. Is dismissed by a resolution of the General
Assembly; or

7. His membership is not in compliance with
Company’s law.

Article (21)
Appointment of members of the BOD by General

Assembly
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may appoint a number of experienced persons in the

BOD other than the shareholders of the company,

provided that such members shall not exceed one third

of the number of members as determined in the AOA in
case of followings:

a. Non-availability of the required number of
candidates during the period of opening the door to
run for BOD membership, leading to less than the
minimum limit required for the quorum of the
meeting.

b. Approve the appointment of the BOD members who
were appointed to the vacant positions by the BOD.

C. The resignation of members of the BOD during the
Meeting of the General assembly.

Avrticle (22)
Requirements of BOD Membership

The candidate for membership of the BOD shall

provide the company with follow:

1. CVincluding the practical experience and academic
qualification, and he shall determine the type of
membership he looks for.

2. Pledge of the commitment to the provisions of the
Commercial Companies Law and implementing and
its regulations and the Article of association of the
company, and that he will be keen on the
performance of his work.

3. Names of companies and entities which he works
for or he is a member of its BOD, as well as any
work he conducts by directly or indirectly
constitutes a competition for the company.

4. Pledge not to breach of Article 149 of the
Commercial Companies Law.

5. In case of the representative of a corporate person, a
formal letter from the legal person must be attached
specify the names of his candidate representatives
for membership of the BOD.

6. The names of the companies he shares in and the
number of his shares in the same.

Article (23)

Election of the Chairman and his Deputy

a. The BOD shall elect from its members by secret
ballot a Chairman and a Deputy Chairman to
substitute the Chairman in the event of his absence
or if there is a preventive.

b. The BOD may appoint from amongst its members
one or more of its members as Executive Directors.
The BOD should specify his authorities and
remunerations. The BOD may also form, from
amongst its members, one or more committees
granted certain of its authorities or entrusted to
supervise the conduct of the Company business and
the execution of the BOD Resolutions.
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Avrticle (24)
Powers of the BOD

The BOD shall have full authority over the
management of the company and the performance
of all the functions required by its objects. This
authority shall not be limited except as stipulated in
the provisions of Companies law.

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

The BOD has been expressly authorized to enter
into financing agreements for terms exceeding three
years, to mortgage some of the company’s assets
when necessary, to exempt creditors of the company
from their liabilities, to settle claims or agree to
arbitration.

The BOD shall have all the powers and authorities
necessary to use any of the company’s assets or
monies to enable the company to purchase, acquire
and invest in companies operating in similar or
related fields to those of the company including,
without limitation, to enter into contracts or
agreements relating to the purchase by the company
of other companies or to invest in them or manage
them.

Avrticle (25)

Representation of the Company

The Chairman of the BOD, or any authorized
Member of the BOD, may individually sign on
behalf of the company.

The Chairman of the company shall be the legal
representative of the company before the Courts and
in its relationships with third parties.

The Chairman may delegate another member of the
BOD with some of his powers.

The BOD may not delegate to the Chairman all the
powers of the BOD in an absolute manner.

Avrticle (26)
Place of BOD Meetings
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Avrticle (27)
Quorum of the BOD meetings and Voting on the

Resolutions

a. Meetings of the BOD shall not be valid unless
attended by a majority of its members. A member of
the BOD may appoint another member of the BOD
to represent him in voting, that member shall have
two votes. In this case, a member of the BOD may
not represent more than one member and the
number of the members present in person is at least
50% of the number of the BOD members.

b. No voting by correspondence shall be allowed. A
delegated member shall vote on behalf of the absent
member as determined in the deed of proxy.

c. The resolutions of the BOD are adopted by a
majority of the votes of the members present or
represented. In case of a tie, the Chairman or acting
Chairman shall have a casting vote.

d. The Secretary of the BOD shall prepare the minutes
of the meetings. Such minutes shall be signed by the
present members and the Secretary. The member
who disagrees to a resolution passed by the BOD
may enter his objection in the minutes of the
meeting. The signatories to such minutes shall be
liable for the validity of the statements contained
therein. The authority shall lay the required
conditions in this respect.

e. A member would be deemed to be present if he is
personally present or if he attends through a
telephone or any visual medium such as a video
conference.

Avrticle (28)
BOD meetings

a. The BOD shall meet at least 4 (four) times a year
upon an invitation from the Chairman or authorized
member or upon a written request submitted by at
least two members of the Directors.

b. If a member of the BOD is absent from the
meetings of the BOD for three successive meetings
or five intermittent meetings within the period of
the BOD without any excuse acceptable to the
BOD, such member shall be deemed as resigned.

Article (29)

Decisions by Circulation

Without prejudice to the requirement to hold a minimum
of four (4) BOD meeting mentioned in the article (28) of
this AOA, the BOD may, in urgent circumstances, adopt
resolutions by circulation, such resolutions, shall be
valid and effective as if they had been adopted at a BOD
meeting duly convened and held. Provided that:
1. The resolutions by circulation do not exceed
four times per year;
2. The majority of the Directors agree that the case
entailing a resolution by circulation is urgent;
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3. The Resolution is delivered to all the Directors
in writing and accompanied by all the supporting
documents and papers as necessary for review it;
and

4. Any Resolution by circulation must be adopted
in writing by a majority of the Directors and
must be submitted at the next BOD’ meeting to
be included in the minutes of such meeting;

Avrticle (30)

Participation of the member of BOD in any

Business in Competition with the Company

The member of the BOD may not, without the consent
of the General Assembly of the company, which consent
shall be renewed every year, participate in any business
in competition with the company or trade for his own
account or for the account of third parties in any branch
of the activity conducted by the company, and shall not
reveal any information or statements related to the
company, otherwise the company may demand him to
pay compensation or to consider the profitable
transactions made for his account as if it were made for
the account of the company.

Avrticle (31)

Conflict of Interests

a. Every member of the BOD of the company that
may have a common interest or a conflicting
interest in a transaction referred to the BOD for
approval shall notify the BOD of such interest and
his acknowledgement shall be entered in the
minutes of the meeting. Such member may not
vote on the Decision concerning such transaction.

b. If a member of the BOD fails to notify the BOD in
accordance with the Provision of Clause 1 of this
Avrticle, the company or any of its shareholders
may apply to the competent court to annul the
contract or to require the contravening member to
pay any profit or benefit made by him from such
contract to the company.

Article (32)
Prohibition of Loans to the Members of the BOD

a. The company may not provide any loans to any
member of the BOD or execute guarantees or
provide any collateral in connection with any loans
granted to them. A loan shall be deemed to be
granted to a member of the BOD in accordance with
the provisions of this Law any loan granted to his
spouse, children or relative up to the second degree.

b. No loan may be granted to a company where a
member of the BOD or his spouse, children or any
of his said relatives up to the second degree holds,
jointly or severally, over 20% of the capital of that
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company.

Avrticle (33)

The related parties’ dealing in the securities of

the Company

The related parties shall not utilize the information in the
possession of any of them due to its membership or
occupation to achieve any interest whatsoever for them
or for others as a result of dealing in the securities of the
company and any other transactions. Such party or
employee may not have a direct or indirect interest with
any party making deals intended to influence the rates of
the securities issued by the company.

Avrticle (34)

Transactions with the Related Parties

The company may not make transactions with the
related parties without the consent of the BOD not
exceeding 5% of the capital of the company and with the
consent of the General Assembly of the company for the
excess thereof. Otherwise, the transactions shall be
assessed by an assessor approved by the authority.

Avrticle (35)
Appointment of the CEO or General Manager

The BOD has the right to appoint the Chief Executive
Officer or General Manager of the company or several
managers, and determine their powers, conditions of
their services and their salaries and bonuses. The CEO
or General Manager of the company shall not be a CEO
or General Manager in another joint stock company.

Avrticle (36)
Liability of the BOD for the obligations of the

Company

a.  Members of the BOD shall not be personally liable
in connection with the undertakings of the company
by reason of having carried out their duties as
Directors within the limits of their powers.

b. The company shall be bound by the acts of the BOD
within the limits of its powers. The company shall
also be liable for the damages arising due to
unlawful acts of the Chairman and members of the
BOD of the company.

Avrticle (37)
Liability of the BOD

a. The Chairman and other Directors shall be liable
towards the company, shareholders and third parties
for all acts of fraud, abuse of authority and any
violations of the Companies Law, or any other law,
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these AOA as well as mismanagement. Any
condition to the contrary shall be void.

b. Liability as provided for in Clause 1 of this Article
shall apply to all the members of the BOD if the
error arises from a Decision passed unanimously by
them. However, in the event of the decision passed
by the majority, the members who object to such
decision shall not be held liable provided 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 could not object to it upon becoming
aware thereof.

Chapter Five
General Assembly

Avrticle (38)

Convening the General Assembly

a. The General Assembly may be convened in the
Sharjah or any other place decided by the BOD.

b. Each shareholder shall have the right to attend a
General Assembly of the shareholders, and shall
have a number of votes equivalent to the number of
his shares. A shareholder may authorize another
person who is not a Director to attend the General
Assembly on his behalf.

c. A corporate person may delegate to a representative
or those in charge of its management pursuant to a
resolution of its BOD or its equivalent to represent
such corporate person in a general assembly. The
delegated person shall have the powers as
determined under the delegation decision.

Avrticle (39)

Notification of the Invitation to the Meeting of

the General Assembly

The invitation shall be sent to convene the General
Assembly to all the shareholders by a notice in two daily
local newspapers, one of them issued in Arabic and
registered letters at least 15 (fifteen) days prior to the
scheduled date to hold the General Assembly. The
notification of the invitation shall include the agenda. A
copy of the papers of the invitation shall be sent to the
authority and the competent authority.

Article (40)

Invitation to the Meeting of the General
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Assembly

The BOD shall invite the General Assembly to
convince at least once every year, within four
months following the end of the financial year. The
BOD may invite the General Assembly to convene
as the BOD may deem fit.

The BOD shall invite the General Assembly to
convene whenever requested by the auditor or one
or more shareholders holding at least 20% of the
share capital. The invitation shall, in both cases, be
issued within 5 days of the date of the request.

Article (41)

Competence of the Annual General Assembly

In particular, the annual General Assembly of the
company shall consider the following issues and take
decisions in their regard:

1.

w

The report prepared by the BOD in respect of the
activity and the financial position of the company
during the year, the auditor’s report and their
ratification;

The company’s balance sheet and the profits and
losses account;

Election of the members of the BOD if necessary;
Appointment of the auditors and determination of
their remuneration;

The proposals of the BOD concerning the
distribution of profits, whether in cash or bonus
shares;

The proposals of the BOD concerning the
remuneration of the members and the
determination of such remuneration;

Discharge or dismissal of the members of the BOD
and filing the liability lawsuit against them, as the
case may be; and

Discharge or dismissal of the auditors and filing
the liability lawsuit against them, as the case may
be.

Avrticle (42)
Record of the Meetings of the General Assembly

Shareholders who wish to attend the General
Assembly meetings shall register their names in an
electronic register made available by the
management of the company at the meeting place
within ample time before the meeting.

The registration shall include the name of the
shareholder or his representative, the number of
shares he holds or represents and the names of the
represented shareholders and the appropriate
proxies/Power of Attorney.

An extract of this register showing the number of
shares represented at the meeting and the percentage
of attendance shall be printed and attached to the
minutes of the General Assembly meeting after
being duly signed by the Chairman of the meeting,
the Secretary and the auditor of the company. A
copy of the minutes shall be delivered to the
representative of the authority.
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d. Registration shall close upon the chairman
announcement the existence or absence of a
quorum. It may not thereafter be permissible to
accept the registration of a shareholder/his proxy for
attending such a meeting, nor shall his vote/motion
counted with respect of the issues raised therein.

Avrticle (43)
Reqister of the Shareholders

Register of the shareholders in the company who have
the right to attend the company's General Assembly
meeting and vote on its decisions, according to the
regulation of trading, set-off and settlement, transfer of
ownership and custody of securities and the relevant
rules in the financial market of the company's shares.
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Article (44) (44) 3aL)
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a. The General Assembly shall have the power to
consider all the issues in connection with the
company. The quorum at a meeting of the General
Assembly shall be present 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.
Quorum at the adjourned meeting shall be present
irrespective  of the number of the present
shareholders.

b. With the exception of the resolutions that have to be
issued by a special resolution in accordance with
Article (48) of this Article of Association, the
resolution of the General Assembly shall be passed
by the majority of the shares represented at the
meeting. The resolutions passed by the General
Assembly in accordance with the provisions of the
Law and the AOA shall be binding to all the
shareholders, whether they were present or absent
from the meeting at which the resolutions have been
passed and whether they agreed or objected to such
resolution.

Article (45)

Chairman of the General Assembly and the

Minutes

a. The General Assembly shall be chaired by the
General Assembly the Chairman or, in his absence,
the Deputy Chairman or, if both the Chairman and
the Deputy Chairman are absent, any shareholder so
elected by the other shareholders by way of voting
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by any means as determined by the General
Assembly. The General Assembly shall also appoint
a secretary for the meeting. If the General Assembly
considers any issue related to the Chairman of the
meeting, whoever he is, the General Assembly shall
elect from the number of the shareholders a
Chairman of the meeting during the discussion of
this issue.

b. Minutes of the General Assembly shall be issued.
The minutes shall include the names of the
shareholders present in person or those represented,
the number of the shares held by them, in person or
by proxy, the votes held by them, the resolutions
passed, the number of the votes for or against such
resolutions and an adequate summary of the
discussions at the meeting.

C. The minutes of the meeting of the General
Assembly shall be regularly entered after each
meeting in a special record, to be kept in accordance
with the conditions determined by a Resolution of
the authority. The minutes shall be signed by the
Chairman and the secretary of the meeting, the
canvasser and the auditor. The persons who sign the
minutes of meetings shall be responsible for the
accuracy of their contents.

Avrticle (46)

The procedure of VVoting at General Assembly

Voting at the General Assembly shall be in accordance
with the procedure specified by the Chairman of the
Assembly unless the General Assembly resolves to
adopt a specific voting procedure. Voting shall be by
cumulative secret ballot if it relates to the election of the
members of the BOD, their dismissal or accountability
in cases where it is permissible in accordance with the
provisions of Article (21) of the Article of Association.

Avrticle (47)

Participation of members of the BOD in voting

a. The members of the BOD shall not participate in
voting on the resolutions of the General Assembly
for their discharge from liability for their
management or in connection with a special
benefit of the members of the BOD, a conflict of
interests, or a dispute between them and the
company,

b. In the event of a corporate person, the share of
such corporate person shall be excluded. And the
person having the right to attend the General
Assembly, personally or by proxy, may not
participate in voting on matters related to a
personal benefit or an existing dispute between
himself and the company.

Article (48)

Issuance of Special Resolution

A special resolution shall be issued by the General
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Assembly in any of the following cases- :

Increase or decrease the capital.

Issuing Bonds or Sukuk

Contributions for the purposes of serving the
society.

Merger with another company or dissolution.

To sell or otherwise dispose of the business of the
company.

Extend or shorten its duration.

To amend the Article of Association the company in
any respect.

In cases where the Companies Law requires the
issuance of a special resolution.

In all cases, according to the provisions of Article
(139) of the Companies Law, the BOD shall obtain
prior approval of the authority and competent
authority on the issuing of the resolution which
would amend the Article of Association before
referring to the General Assembly.

Avrticle (49)

Agenda of the General assembly Meeting

The General Assembly may not consider other than

the issues listed in the agenda.

Notwithstanding the provisions of Clause (a) of this

Article with Compliance with the regulations issued

by the authority in this regard, the General

Assembly may:

1. Consider the serious incidents revealed during
the meeting; or

2. If the authority or a number of shareholders
holding at least 10% of the capital of the
company demand, before commencing the
discussion of the agenda of the General
Assembly, to list certain issues in the agenda,
the BOD shall respond to such request, failing
which the General Assembly shall have the
right to resolve to discuss such issues.

Chapter Six

The Auditor

Avrticle (50)
Appointment of the Auditor

The company shall have one or more auditors
nominated by the BOD and approved by the
General Assembly. The General Assembly shall
also determine the auditors’ remuneration. The
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Auditor shall be approved by the authority.

The Auditor may be appointed for a renewable
period of one year for a maximum of three
consecutive years. That auditor shall audit the
accounts of the financial year for which he has been
appointed

The auditor shall undertake his duties until the end
of the next annual General Assembly.

Article (51)

Conditions of the Company’s Auditor

In particular, the auditor shall meet the following

conditions:

1. Compliance with the provisions set forth in
company’s law, regulations, decisions and
circulars.

2. Shall be independent from the company and the
BOD.

3. Not to combine between the profession of the
auditor and the capacity of a shareholder in the
company,

4. Not to occupy the position of a member of the
BOD or any technical, administrative or executive
office therein;

5. Not to be a partner or agent of any of the founders

of the company or any of its BOD members or a
relative of any of them up to the second grade.

Avrticle (52)
Duties of the Auditor

The auditor shall have the right to review all the
company books, records, and other documents at
any time. He may also 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 perform
these authorities, he may confirm this in writing in
his response to the BOD. If the BOD fails to enable
the auditor to perform his duties, the auditor must
send a copy of his report to the authority and the
competent authority and present it to the General
Assembly.

The auditor shall audit the accounts of the company,
inspect the balance sheet and the profits and losses
account, review the transactions of the company
with the related parties and ensure the application of
the provisions of this Law and the AOA of the
company. The auditor shall provide a report as a
result of such inspection to the General Assembly
and dispatch a copy of the report to the authority
and the competent authority. Upon preparing his
report, the auditor shall confirm the following:

1. The extent of the validity of the accounting

records kept by the company.
2. The extent of agreement between the records of
the company and the accounting records.

If no facilities are provided to the auditor to perform
his duties, the auditor shall state this in his report to
the BOD. If the BOD fails to facilitate the task of
the auditor, the BOD shall send a copy of the report
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to the authority.

The subsidiary and its auditor shall provide such
information and explanations as demanded by the
auditor of the holding company for the purposes of
audit.

Avrticle (53)

Audit Report

The auditor shall present to the General Assembly a
report containing the particulars provided for in the
Article (250) of the Companies Law. And mention
in his report as well as in the balance sheet of the
company contributions by the company during the
financial year for the purposes of serving the
community "if any" and identify the beneficiary of
these contributions.

The auditor must attend the General Assembly and
shall, during such meeting, express his opinion on
everything concerning his work, and in particular
the balance sheet of the company. The auditor shall
be responsible for the accuracy of the particulars set
out in his report in his capacity as a representative
of all of the shareholders, and each shareholder
shall, during the general assembly, have the right to
discuss the auditor’s report, and to seek clarification
from him on the matters contained therein.

Chapter Seven
Finance of the Company

Article (54)

Accounts of the Company

The company shall prepare accounts of every
financial year. Such accounts shall give a true and
fair view of the profits or losses of the company for
the financial year and the affairs of the company at
the end of the financial year, and shall comply with
any other requirements in the Law and the relevant
Decisions issued by the authority.

The International Accounting Practices and
Standards shall be applied by the companies upon
preparing their periodical and annual accounts and
determining the dividends.

Avrticle (55)

Financial Year of the Company

The financial year of the company starts on 1% January
and ends on 31 December.

Article (56)

Balance Sheet of Financial Year
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The balance sheet and profit and loss account for the
financial year shall be Audited at least one (1) month
before the Annual General Assembly. The BOD shall
also prepare a report on the company’s activities during
the financial year, its financial position at the end of that
year and the proposed method for the distribution of the
net profits. A copy of the Audit report, balance sheet,
profit and loss account, the governance report, report of
the BOD and draft General Assembly invitation shall be
sent to the authority in order to have publication of the
invitation approved (15) fifteen days before the General
Assembly meeting.

Article (57)

Voluntary Reserve for the Depreciation of the
Company’s Assets or Impairment
The BOD shall determine a percentage of the gross
annual profits to be deducted for the depreciation of the
company’s assets or impairment. These amounts shall be
disposed of in accordance with a resolution by the BOD,
and may not be distributed to the shareholders.

Article (58)
Distribution of the Profits

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

1. Aten percent (10%) shall be deducted and allocated
to the statutory reserve. This deduction shall be
ceased when the amount of the reserve reaches the
equivalent of at least fifty percent (50%) of the paid
up capital of the company. If the statutory reserve
falls below the legal requirement at any time,
deductions from net profits must resume.

2. A ten percent (10%) of the annual net profits shall
be deducted and allocated to the voluntary reserve.
The General Assembly may stop Deductions for the
voluntary reserves upon recommendation by the
BOD or when this reserve reaches 50% of the paid
up capital of the company. This reserve shall be
utilized for the purposes determined by the General
Assembly upon recommendation by the BOD.

3. After deducting all expenses, other costs and
reserves, a maximum of ten percent (10%) of the
annual net profits shall be deducted as remuneration
of the Directors. The penalties imposed on the
company due to contraventions by the BOD of the
Law or the AOA of the company during the ending
financial year shall be deducted from the
remuneration of the BOD. The General Assembly
may resolve not to deduct such penalties if it finds
that such penalties are not due to omission or error
by the BOD.

4. The remaining amount of the profits, after
deducting the aforementioned, shall be distributed
among the shareholders as additional dividends, or
shall be carried forward to the following year upon
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a recommendation by the BOD.

Article (59)

Use of Voluntary and statutory Reserves

The Voluntary reserve shall be used as shall be decided
by the BOD to realize the best interests of the company.
The statutory reserve may not be distributed as
dividends among the Shareholders. Nevertheless, any
money in the statutory reserve in excess of fifty percent
(50%) of the paid up capital may be utilized to distribute
dividends among the Shareholders in years where the net
profits of the company would not be sufficient to
distribute this percentage as dividends.

Avrticle (60)
Shareholders' dividends
A shareholder shall be entitled to his dividends in

accordance with Regulations, decisions and circular of
the authority.

Chapter Eight
Disputes

Avrticle (61)
Liability Nonsuit

Civil liability against members of the BOD arising out
of those members’ performance of their duties may not
be waived by a resolution by the General Assembly. If
the action giving rise to the liability was presented to the
General Assembly in a report by the BOD or by its
auditor and was ratified by the General Assembly, civil
claims shall be time barred by the expiry of one year
from the date of convening that General Assembly.
However, if the alleged action constitutes a criminal
offence, the proceedings for liability shall not be time
barred except by the waiver of the public case.

Chapter Nine
Dissolution and Liquidation of the Company

Article (62)

Dissolution

The company shall be dissolved for any of the following
reasons:

1. Expiry of the term specified for the company unless
it is renewed in accordance with the provisions
stipulated in the AOA,

2. Fulfillment of the objects for which the company
was established;

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

4. Merger of the company with another company;
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5. By an Especial resolution of the General Assembly
to dissolve the company;
6. The issuance of a judgment to dissolve the company

Avrticle (63)

Losses reach half of the issued share capital

In the event the company’s losses reach half of the
issued share capital of the company, the BOD shall,
within thirty (30) days of the date of disclosure of the
company’s interim or annual financials to the authority,
invite the General Assembly to convene to adopt a
special resolution to dissolve the company before the
expiry of its term or its continuation.

Avrticle (64)
Liquidation of the Company

At the end of the term of the company or in case of its
dissolution before the expiry of such term, the General
Assembly shall, upon recommendation by the BOD,
determine the method of liquidation, appoint one or
more liquidators and shall specify their duties. The
authorities of the BOD shall terminate with the
appointment of the liquidator(s). The authorities 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.

Chapter Ten
Final Provisions

Article (65)

Contributions

Upon the expiry of two financial years from the date of
its incorporation and making profits, the company may,
under a special resolution, give contributions. Such
contributions may not exceed 2% of the average net
profits of the company during two financial years
preceding the year of contribution.

Avrticle (66)

Governance Rules

The Provisions of Resolution Concerning Governance
Rules and Corporate Discipline Standards, company law
and its regulations shall apply to the Companies and are
considered an integral part of these articles.

Avrticle (67)
Facilitating the Work of the Inspectors

The BOD , Executive Officer, General Manager, and
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managers and Auditors of the company shall Facilitate
the work of inspectors assigned by authority and
provide those inspectors with all books, records,
documents and papers of the company as they deem
necessary and provide the required statements and
information.

Article (68)
Conflict and Applicable Law

a. The provisions of the Companies Law or its
regulations, circulars, shall prevail in case of
conflict with any articles of this Article of
Association.

b. Each of the Articles contained in these AOA shall
not except where the context otherwise requires, be
in any way limited or restricted by reference to or
inference from any other Article. Also, if any
Avrticle or any part of an Article shall be held to be
illegal or unenforceable, the enforceability of the
remainder of these AOA shall not be impaired.

c. The provisions of the Companies Law and its
implementing regulations, decisions and circulars
shall apply to matters which have not been
regulated by special provision in these Articles of
Association.

d. In case of any conflict between the Arabic text and
the English text of these Article of Association, the
Arabic text will prevail.

Avrticle (69)

Publication

These AOA shall be deposited and published in
accordance with the Law.

IN WITNESS WHEREOF, this Article of association
has been signed and executed on the day and year shown
below.

Signed By:
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