DEYAAR DEVELOPMENT PJSC

Public Joint Stock Company
Articles of Association

DEYAAR DEVELOPMENT PJSC

Public Joint Stock Company
Articles of Association

Preamble
] PJSC was incorporated as a public
joint stock company in the Emirate of [.............. Jin

the United Arab Emirates, after obtaining the
approval of the competent authorities, by virtue of
license number [.......] issued by the Department of
Economic Development in [...[ on [..], the
Minister of Economy’s decision number [.............. 1,
the memorandum of articles of association dated
[-....] and in accordance with Federal Law No (8)
for the vyear 1984 concerning commercial
companies and its amendments.

And whereas Federal Law No (2) for the year
2015 concerning commercial companies issued
on 25/03/2015 provided for the cancellation of
Federal Law No (8) for the year 1984 concerning
commercial companies and its amendments and
imposed on public joint stock companies to
amend their articles to comply with its provisions

On [....], the General Assembly was held and
approved by a Special Resolution to amend the
articles of association of the Company and restate
them in accordance with the Federal Law No 2 for
the year 2015. The articles shall read as follows:

Therefore, it has been agreed that the following
shall be the Articles of Association of the
Company:

DEFINITIONS
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In these Articles the following expressions shall
where the context allows have the meanings set
opposite each of them respectively:

‘State’ or the “UAE”, means the United Arab
Emirates.

‘SCA’, means the Securities and Commodities
Authority of the State.

‘Law’, means Federal Law No 2 of 2015
concerning the Commercial Companies and any
amendment thereof.

‘Articles’ or ‘these Articles’, means the articles of
association as amended from time to time.

‘Company’, has the meaning set out in Article (1)
of these Articles.

‘Board’ or ‘Board of Directors’, means the board of
directors of the Company.

‘Competent Authority’, means the Department of
Economic Development in the Emirate of Dubai.

‘Corporate Governance’, means the set of
regulations, criteria and procedures that ensure
institutional discipline in managing companies in
accordance with international criteria and
practices by determining responsibilities and
obligations of the directors and executive
management of a company, taking into
consideration the protection of shareholders rights
and other stakeholders’ interests.

‘Cumulative Voting’, means the voting where each
shareholder has a total number of votes equal to
the number of shares he owns such that the
shareholder will give all his votes to one candidate
or distribute them among several candidates,
provided that the number of votes given to his
chosen candidates does not exceed the number
of votes belonging to the shareholder.
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‘Executive Directors’ means directors who are
dedicated on a full time basis to the management
of the Company or receives a monthly or annual
salary from the Company.

‘Executive Management’, means the executive
management of the Company, including the
general manager and/or chief executive officer
and/or managing director authorized to manage
the Company and their deputies.

‘General Meeting’ or ‘General Assembly’, means
the Company’s shareholders general meeting
held as per the provisions of Part 4 of these
Articles.

‘Independent Directors’, means any director
whose character and judgment are viewed by the
Board of Directors as being independent and free
of factors which affect or may affect the director’s
judgment, and who meets any other criteria for
independence as may be set from time to time by
the relevant authorities or the Board.

‘Non Executive Directors’ means directors who
are not dedicated on a full time basis to the
management of the Company or do not receive a
monthly or annual salary from the Company. The
remuneration received as a Board member shall
not be deemed a salary.

‘Special Resolution’ means a resolution that has
been passed by shareholders holding at least
three quarters of the shares represented in the
General Meeting.

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

3 Gadae slael any " Guddill) 581 Galaa slasi
i 5l Lpet Ly osemliy cpll) 4580 )Y (e jisal
ASE e

ool Jading 48550 Al s)laY) ay A 5Ny
ks sl il guzmall i/ 5 gdml) Gudyl) i/ 5 alad)
oAl sig 48,3

cpaalaall Aasenll Fpmeall iy CApagand) Lmaal)

- g

ol 138 e )l ) AISAY T 5akaial)

e gme () Gmys Gl B (ulaa plael
danld e At 48y dinadd o sl ey 35l
Olae s g5 s e g B 5 dase Y
OsS5 L DU ()a) Lules b o 3 5l0Y)

colaall ) Ainal) illaludl 38 (e AT Y 85 (00 8 5k

ol slach ang Cuddill & B Galaa sl
e iy pualin ¥ ol A8 58 e uall 51aY)
3V Lalae gme 3lilSe aas ¥ AN e G

sy sl

Gl cpaaliaadl e palall Gl sag paldd) Al
glaal b Al agu) gLyl B e iy ¥ L ot
cisasenll dunaal

LA Ma) sl e Sl ) Al wllaal) Gajlad
536 ) JAIE Cua Dygiae ol Apale Fadd dalias G
A8 mlbas pe AL @iy GhLY) <llas Jalis Ll
Lo d8play doan)l) o dsedd) dacall Pl e S

.w.. Conn . ...... .~X



‘Control’ The power to influence or control -
directly or indirectly - the appointment of the
majority of the members of the board of directors
of a company or the decisions issued by the board
or by the general assembly of a company through
the ownership of a percentage of shares or
through an agreement or arrangement leading to
the same effect.

‘Concerned Parties’

- The chairman and members of the Board of
Directors and members of the senior
Executive Management of the Company;
companies where any of the aforesaid have a
controlling share; and parent, subsidiary,
sister or allied companies of the Company.

- The relatives of the chairman, a member of
the Board of directors or of the senior
Executive Management up to the first degree.

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

- The person who has control over the
Company.

Part One

Article (1)

The name of this company shall be

DEYAAR DEVELOPMENT PJSC
A public joint stock company (the “Company”).
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Article (2)

The main office of the Company and its legal
place of business will be in the city of Dubai in the
Emirate of Dubai. The Board of Directors may
establish branches, offices or agencies thereof in
the UAE and abroad.

Article (3)

The duration of this Company is ninety-nine (99)
calendar years commencing on the date of its
registration at the commercial registrar as a public
joint stock company. Thereafter, the duration of
the Company shall be renewed automatically to
similar consecutive terms unless a Special
Resolution is issued to dissolve the Company.

Article (4)

The objects for which the Company is established
shall be in accordance with the laws and decisions
in force in the UAE.

The Objectives of the Company are:

1. To undertake real estate development
construction, building including,
decoration, facilities management, project
management consultancy and renovation
activities of any type including, whether
residential, commercial, retail or industrial.

2. To undertake all management and leasing
activities for the benefit of the Company
and third parties and the Company has
the right to purchase, sell, exchange, rent
or lease all types of property.

3. To own lands and buildings, to manage
them, to hold them on what so ever
manner, to lease them and to dispose of
them in any legal way in order to sell them
as is, or after their partitions or after
subdivision or to lease them.
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To undertake all foundations constructing
activities and all engineering activities
related to that and to do all electrical and
mechanical activities and any other
related activities.

The Company has the right in exercising
its activities :

a- To own, lease, rent, sell,
exchange, possess real estates
and any other assets such as
lands, buildings and others.

b- To invest the Company's funds in
financial fields and activities
which have been related to
Company’s activities and to
incorporate companies and to
participate in their capital, to own
trademarks, patents, authors
rights and any other rights,
industrial forms and  any
intellectual property rights the
Company’s deems it necessary
for its business.

C- To submit technical and
engineering consultations in the
real estate and building fields and
any other field.

d- To have the right to participate
and to have an interest of
whatsoever nature with other
companies, organizations and
institution in the United Arab
Emirates and in other countries,
whether by way of joint venture or
otherwise in any type of
businesses and to participate in
their capital.
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e- To acquire and  possess,
companies and establishments
related to the Company's
objectives and to create sister
companies and branches in or
outside the United Arab Emirates
after having obtained the
necessary authorizations from the
competent authorities.

f- Incorporate or acquire factories
related to the Company's
objectives, and to market its
products.

g- To do all the related activities to
the import and export different
types of construction materials
and goods, re-selling of the same,
export and distribute it.

h- To act as an agent for the
companies, establishment and
international organizations related
to the Company's objectives and
to represent the same in UAE and
abroad.

i- Deal with and buy commodities
and other movables related to the
Company's objectives for the
intention of selling renting or sub-
renting the same.

The Company may conduct above
mentioned objectives and authorities
anywhere in the world whether as
principal, agent, contractor or otherwise,
and whether individually or in conjunction
with other individuals or corporate,
through agents, sub-contractors, trustees
or otherwise.
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The Company may conduct any other
businesses related to the above
objectives, and through the Company’s
instruments or other company’s, person(s)
deals in the same field.

The Company’s objectives and authorities
provided for herein shall be construed
without restrictions and in their widest
meanings.

The Company may achieve its objectives
and exercise its mentioned authorities
within the UAE and anywhere else in the
world.

The Company may amend and expand its
objectives by a Special Resolution, after
obtaining the required approvals from the
relevant authorities.

Part Two
The Capital of the Company

Article (5)

The issued share capital of the Company
shall be AED 5,778,000,000 (Five Billion
Seven Hundred Seventy Eight Million
UAE Dirhams) divided into 5,778,000,000
shares (Five Billion Seven Hundred
Seventy Eight Million shares) of one UAE
Dirham (AED 1/-) each.

It shall be permissible by a Special
Resolution to increase the issued share
capital of the Company subject to
obtaining the required approvals from the
relevant authorities and provided that the
Company’s issued capital has been paid
up in full.
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The nominal value of each new share
shall be equal to the nominal value of
each original share. It is permissible to
add an issue premium to the nominal
value of the shares conditionally on the
approval of the relevant authorities. The
said premium shall be added to the legal
reserve even though the latter would
thereby exceed half of the capital.

Subscription for the new shares shall be
governed by the regulations concerning
subscription for the original shares.

The Company may increase its issued
share capital (a) for the purpose of
employees’ incentive schemes; (b) for the
purpose of the entry of a strategic partner;
or (c) for the purpose of capitalizing the
Company’s debts, all of which without
triggering the pre-emption rights of the
existing shareholders, provided that (a)
the Company obtains all the required
approvals from the relevant authorities
and (b) any such increase has been
approved by a Special Resolution.

The Company may under a Special
Resolution increase its capital to apply an
incentive scheme to encourage the
Company’s employees to hold shares, in
accordance with the terms and conditions
set out by the relevant competent
authorities in this respect. The Board of
Directors shall present to the General
Assembly an incentive scheme to
encourage the employees of the
Company to hold shares in the Company.

On the recommendation of the Board and
after consideration of the auditor’s report
and subject to the approval of the relevant
authorities, the Company’s issued share
capital may be reduced by a Special
Resolution in either of the following two
circumstances:

a- If the issued share capital exceeds the
Company’s requirements.

b- If the Company has sustained a loss
which cannot be made up from future
profits.
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8- The issued share capital shall be reduced
by any of the following methods, as may
be approved by Special Resolution of the
General Meeting:

a- Reducing the nominal value of each
share either by refunding the same to
the shareholders or by releasing them
from their liability in respect of all or
part of any amount unpaid thereon;

b- Reducing the value of the shares by
cancelling part thereof equivalent to
the losses;

c- Cancellation of a number of shares
equivalent to the size of the reduction;
or

d- Purchase by the Company of a
number of shares equivalent to the
portion to be reduced and their
destruction.

The Special Resolution of the General Meeting
shall specify which method is to be applied in the
reduction.

Article (6)

All the shares in the Company are nominal. The
share participation by Nationals of the UAE must
not, at any time during the existence of the
Company, fall below fifty one percent (51%) of the
Company’s share capital. The remaining forty nine
percent (49%) of the share capital shall be held by
citizens of countries of the Gulf Cooperation
Council and citizens of other countries
(“Foreigners”); provided by Foreigners do not hold
more than twenty five percent (25%) of the total
shares of the Company.

Article (7)

The shareholders shall not be liable by any of the
Company’s liabilities exceeding any unpaid
amounts on their shares, if any. Such liabilities
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may only be increased pursuant to the unanimous
approval of the shareholders.

Article (8)

Ownership of any shares in the Company shall be
deemed an acceptance by the shareholders to be
bound by the Company’s Memorandum of
Association and these Articles 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 (9)

Shares are not divisible. Notwithstanding the
above, 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 share 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.

Article (10)

Each share entitles its holder to a proportion in the
assets of the Company on its dissolution, to
dividends declared as described herein below, to
attend General Assemblies and to vote on
resolutions passed in those General Assemblies
equally with any other holder of a share without
discrimination.

Article (11)

1-  The Board shall maintain a register of
shareholders or shares in whatever form
permitted or required by the Law,
including in electronic form, as per the
clearing and depositing system records of
the financial market on which the
Company’s shares are listed.

2-  The Company’s shares shall be traded on
the financial markets on which the
Company’s shares are listed pursuant to
the rules and regulations of the said
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markets.

3- In the event of death of a shareholder, his
heirs would be the only persons to be
recognized by the Company as having
rights or interests in the shares of the
deceased shareholder and who will be,
following its registration as a shareholder
in the Company as per the provisions of
these Articles, entitled to dividends and
other privileges which the deceased
shareholder enjoyed in relation to the
shares in question. The estate of the
deceased would not be exempted from
any obligations arising from any shares he
owned before his death.

4- Any person who becomes entitled to
rights to shares in the Company as a
result of the death of a shareholder, or as
a result of an attachment order of a
competent court must within thirty days:

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

b- Select either to be registered as a
shareholder or to nominate
another person to be registered
as the owner of the relevant
shares.

Article (12)

The heirs of a shareholder or his creditors may
not, for any reason, demand 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.

Article (13)

Dividends due on shares shall be paid to the last
registered holder of those shares registered in the
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share register of the Company held by the
financial market, according to the regulations and
instructions of the SCA and the financial market.
The said shareholder shall have the right to the
profits due on those shares whether these profits
represents dividends or entitlement to part of the
Company’s assets.

The Company should declare ahead of time the
date on which the dividends shall be distributed.

Article (14)

Sukuk

Without prejudice to Articles (229) and (230) of
the Law, the Company, by a Special Resolution,
may decide to issue any type of bonds or Sukuk.
The resolution shall determine the type, value,
conditions and terms of the issue, convertibility
into shares. The General Assembly, , may also
resolve to generally authorize the Board of
Directors to determine the a date to issue the
bonds or Sukuk as it deems appropriate provided
that such date shall not exceed one year from

the date of approval of the authorization.

Part Three
Board of Directors

Article (15)

1- The Company shall be managed by a
Board of Directors composed of nine (9)
members to be elected by the General
Assembly in a secret Cumulative Voting in
accordance with the terms and conditions
set out by the applicable regulations and
the relevant authorities in this respect.

2- In any event, the majority of the Board of
Directors, including the chairman must be
UAE nationals, without prejudice to Article
(151) of the Law.

o2aa3 Ll Gy Wl (3odly 4580 agud Jan 3 4
& G 4 sy LAl g Bandly Lisgd) Ciladaiy Cilay
@ o CulS ol agudl @b e diatiuall &l

A Clasage b Lpat 5 2 L)Y

G WY as b o e gl ol AN e
@A)Aﬂ\ :\_\M;“ 520

(14) 52k
doual) b

(G 9 e (230)5 (229) sal) AlSal slelye pa
Ny L“gi e A€ia Jf Glais laa) @ of 48l
S lylaa) gy il i) dad A cpu
G dsally Tagyall Ty caend I Jaill Ll s
O leds ol a4 dged) el bl Las
e paat ole JSG B Gdae disd D e
Gl (e A slaiy VI e diCall §f claidl )

coarsiil) e 438 gl

LB Gl
4,4 803 Gulaa
(15) 3ol
i (9) 0e JSE 5l Gdae A8 ) s -]
@l Cupaily diesanll Lpmanll agedin ¢lacl
leai Al Jagyilly Ladsuall Blele po (oaSLA
aall 138 g ded) Uallly Al dakaiy)

slael dulel 0 of dal) a8 Gy -2
o Al (Shlse o el agd e paladl
A e e (151) sald) &8sl Bl



3- A majority of the Board shall consist of
Non-Executive Directors. At least one-
third of the members of the Board shall be
Independent Directors. Furthermore, the
majority of members of the Board shall be
nationals of the State.

4- The General Meeting may appoint a
number of experienced persons as Board
members other than the shareholders of
the Company, provided such members of
the Board shall not exceed one third (1/3)
of the number of members in any of the
following situations:

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

b- Approval of the Board members who
were appointed by the Board to fill in
position which became vacant.

c- Resignation of Board members during
the General Assembly meeting and
appointment of an interim Board to
carry out the activities of the Company
until  the nomination for Board
membership is opened.

Article (16)

The Board of Directors shall be appointed for a
period of three (3) years. At the end of this period,
the Board shall be reconstituted. Members whose
term of office is completed may be re-elected.

The Board of Directors may appoint Directors to
fill positions that become vacant 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. If the positions becoming
vacant during any year amount to one quarter of
the number of the members of the Board, the
Board of Directors must, within a maximum period
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of thirty (30) days from the date of the last position
becoming vacant, call a General Assembly to
convene to elect new directors for the vacant
positions. In any event, the new director shall
complete the period of his predecessor.

Article (17)

The Board of Directors shall elect, from amongst
its members, a chairman and a vice-chairman who
shall both be UAE nationals. The chairman of the
Board shall be the legal representative of the
Company before the judiciary and third parties,
and shall execute all resolutions adopted by the
Board of Directors.

The vice-chairman shall replace the chairman in
his absence or when the chairman is unable to
carry out his duties.

The Board shall appoint, from outside their
members, a secretary to perform the Board’s
secretarial works in addition to any other duties
that may be entrusted to him.

The tasks and responsibilities of the chairman of
the Board of Directors shall include without
limitation:

a- to ensure he efficiency and timely
performance and discussion of any and all
main issues by the Board of Directors;

b- to be mainly responsible for drafting and
approving the agenda of every meeting of
the Board of Directors taking into
consideration any matter proposed by the
other directors. This responsibility can be
conferred by the chairman to a director or
the secretary of the Board of Directors

c- to encourage all directors to fully and
efficiently participate in handling the
affairs of the Board of Directors to ensure
that the Board of Directors is working in
the best interest of the Company;

d- to take the proper actions for ensuring
efficient ~ communication  with  the
shareholders and communicating their
opinions to the Board of Directors; and
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e- to allow efficient participation of the Non
Executive Directors in particular and to
promote constructive relations between
Executive and Non Executive Directors.

Article (18)

The Board of Directors may appoint from amongst
its members or others a chief executive officer, a
managing director or general manager of the
Company, the Board should specify his/their
authorities and remunerations. The Board may
also form, from amongst its members, one or
more committees and grant such committees
some of its authorities or entrust them with the
supervision of the conduct of business and the
execution of the Board’s resolutions.

Article (19)

The Board of Directors 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 the Law, the
Memorandum of Association, these Articles or the
resolutions of the General Assembly.

The Board may, for the purpose of Article (154) of
the Law, enter into loans for any term, dispose of
or mortgage any of the Company’s real estate or
other property and assets, release the Company’s
debtors and make agreements and arrangements
for arbitration.

The Board of Directors 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.

Article (20)
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The chairman of the Board of Directors, the vice-
chairman, any authorized member of the Board of
Directors or any employee authorized by the
Board within the limits of such authorization, may
severally sign (in the name of the Board) on behalf
of the Company. Such person may also appoint
attorneys and experts as required defending the
Company.

Article (21)

The Board of Directors shall meet at the head
office of the Company or at any other place as the
Board shall agree when necessary upon an
invitation from the chairman or at the request of
two (2) of the members of the Board.

There must be at least four (4) meetings of the
Board of Directors every year.

Article (22)

Meetings of the Board of Directors shall not be
valid unless attended by a majority of its members
in person and if the chairman or the vice-chairman
are not present, the members elect one of them to
lead that meeting. A member of the Board of
Directors may appoint another member of the
Board to represent him in voting. In this case, that
member shall have two votes, provided that a
member of the Board of Directors may not act on
behalf of more than one member that at least half
of the Board members are present in person, two
(2) of which are Independent Directors

Board meetings may be held through audio or
video conferencing facilities or any other
electronic forum whereby each member can
effectively participate in such meetings, according
to the terms set out by the SCA in this respect.

Ot ¢ o (Oadaall pudlys) A8 g sl Ga el
e IS AN mllas e g liall uaiBUl o )pually Caalaall
S I Gdae Aasiy e o 4l S 5 Gulae )
b AlS ellyg elld 8 uladll Ay 45500 i (e

By Gulae Gl B das

(21) 33k
O @l S Aal S b aslelan) 3)aY) (ulae ey

ol oolind ) Aalal) cies WS dadll ade (3l AT
lac (e (Reaac (2) b e el j ol 32 e

odadl
Slo Bl e gl (4) B Galae wing O oy
)

(22) 5l

Gale] pmay V) lamaa 331 Gudae plaal 5% Y
B8y 4l Guil) peas pae Jla iy Luads ailiac
Audall @l bl agie lgme (gAY (udad) slaef
slael e oyt 4ic iy of BIAY) Gulae giaal sags
sl 3] 0K Al ol g Lyl 3 (udadl
oo S e YD Gdae geme s o eaa Vs (i
) udae elaacl sae Ji VI sy caaly soac
pedy e eoalaal) eloac dae Caas (e ?g_umt_\ Cpalal)

LAWY e sl e lae ) re Cpiac

ety Jilus Gyl oo odadll Clelaal Jixi ol Sy
ot AT A S Jlai) il Bl o Byl f e gandl
Gy plaayl Jbd JS& iy o Odae sme

oLl Vg Al e 3yalall L guzall



The resolutions of the Board of Directors are
adopted by a majority of the votes of the members
present or represented. In case of a tie, the
chairman, or the member acting on his behalf,
shall have a casting vote. Voting may not be
made by correspondence.

In addition to the Board’s obligation to hold the
above mentioned minimum number of meetings,
the Board may issue some resolutions by
circulation in emergency cases. Such resolution
shall be deemed valid and enforceable as if it
were a resolution taken at a meeting of the Board
of Directors duly notified and convened, without
prejudice to the following:

a- passage of resolutions may not exceed four
times per annum;

b- majority approval of the Board members is in
place that the case entailing passage of
resolution is an emergency;

c- the Board members shall receive the
resolution in writing for approval, together
with all necessary documents for review; and

d- any passed resolutions of the Board of
Directors shall be approved in writing by a
majority and shall be forwarded to the next
meeting of the board of directors to be
included in the meeting minutes.

All items discussed and decisions made during
Board or committees meetings shall be recorded
in minutes of minutes including any reservations
or contrary opinions raised by any member. The
minutes shall be signed by the members attending
the meeting and the Board secretary. Minutes of
Board meetings shall be recorded in a special
register.

Article (23)
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If a member of the Board of Directors is absent
from attending more than three (3) consecutive
meetings or five (5) intermittent meetings during
the Board mandate, without a valid excuse, that
member shall be considered to have resigned
from his post as a member of the Board of
Directors.

The position of a member of the Board of
Directors 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 member of the Board of Directors;

2. is convicted of any dishonoring offense;

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

4, resigns from his post by written notice
sent to the Company to this effect;

5. his term of Board membership has
elapsed and was not re-elected;

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

7. his membership is not in compliance with
Article (149) of the Law.

Article (24)
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Without prejudice to Article (26) hereof, members
of the Board of Directors shall not be personally
liable or obligated for the liabilities of the
Company as a result of their performance of their
duties within the limits of their authority.

A director shall not, without the approval of the
General assembly, which approval is renewable
annually, participate in any activity that competes
with the business of the Company or trade for his
own account or for the account of third parties in
any area of business undertaken by the Company
and shall not disclose any information or
particulars belonging or relating to the Company;
otherwise the Company may demand that he pay
compensation or consider the profit-making
transactions carried out for his account as carried
out for the account of the Company.

Article (25)

The chairman and other members of the Board of
Directors shall be liable towards the Company, the
shareholders and third parties for all acts of fraud,
abuse of authority, any violation of the Law, any
other Law and these Articles and for
mismanagement of the Company.

Article (26)

a) Every director of the Company who may
have a common interest or a conflicting
interest in respect of a transaction
referred to the Board of Directors for
approval shall notify the Board of
Directors of such interest and his
declaration shall be noted in the minutes
of the meeting. Such director may not
vote on any resolution concerning such
transaction.

b) If a director fails to notify the Board in
accordance with the provisions of Clause
1 of this Article, the Company or any of its
shareholders may apply to the competent
court to annul the contract or to require
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the contravening director to pay back to
the Company any profit or benefit made
on such contract.

¢) The Company shall not, without the Board
of Directors’ approval, conclude with the
Concerned Parties transactions
exceeding 5% of the share capital of the
Company and shall not, without the
General Assembly’s approval, conclude
such transactions if they exceed the
above percentage. The transaction shall
be valuated by an assessor approved by
the SCA. The auditor shall include state in
his report conflicting transactions and
financial transactions which took place
between the Company and Concerned
Parties and the procedures which were
followed in this respect.

Article (27)

The remuneration of each of the members of the
Board of Directors for the ending financial year
shall be determined as a lump sum pursuant to a
recommendation by the Board of Directors and
the approval of the General Assembly.
Furthermore, the Company may reimburse any
member of the Board of Directors or assign further
remuneration or monthly salary in amounts to be
determined by the Board of Directors if such
member is a member of a committee or makes
extra efforts or additional work to serve the
Company in addition to his duties as a member of
the Board of Directors. In all events, the
remuneration may not exceed 10% of the net
profit for the ending financial year after
depreciation and reserve were deducted.

Article (28)

The Board of Directors shall form the permanent
committees and systems required under the
applicable laws and regulations issued by the
relevant competent authorities. The Board may as
well establish any specialized committee to
monitor or study or implement any matters as he
deems suitable.
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Committees shall be formed of not less than three
Non Executive Directors, at least two of which
shall be Independent Directors, including one as
head. The chairman of the Board Directors may
not be a member of those committees. The Board
of Directors must elect Non Executive Directors
for membership of the committees dealing with
potentially conflicting matters such as verifying the
integrity of financial and non financial reports and
the transactions entered into with the
stakeholders, appointing Executive Directors and
determining remunerations.

Procedures for forming such committees shall be
laid down by the Board of Directors, including
mission, term of office, powers and method used
by the Board of Directors to monitor such
committees. A committee shall submit a written
report to the Board specifying with absolute
transparency its actions, findings and
recommendations. A regular follow up of the
committees shall be ensured by the Board of
Directors to verify their adherence to their
assignments.

Article (29)

The Board of Directors shall set forth written rules
in relation to the dealings of the Company’s
directors and employees in securities issued by
the Company or its parent, affiliated or associated
companies.

The Board of Directors shall issue regulations
relating to administrative and financial affairs,
personnel affairs and their financial dues. The
Board shall also issue a regulation to regulate its
business, meetings and the distribution of
authorities and responsibilities.
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Each member of the Board of Directors 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 owns, and must further notify
the Company forthwith of any transactions he
enters into in relation to his shares.

Once appointed, every director shall disclose to
the Company the nature and dedicated times for,
his positions in public companies, his other
significant obligations and any variation therein
once it takes place.

The Board of Directors should put in place the
required policies to ensure the shareholders
practice their rights, including:

a- Providing all necessary, information to
enable them to fully and equally enjoy
their rights without any discrimination;
provided that such information, including
any information relating to the Company’s
plans, before voting thereon or any other
information, are exhaustive, accurate and
regularly and timely submitted and
updated;

b- Allowing the shareholders to efficiently
participate and vote at the General
Assembly meetings and the right to
discuss the matters listed on the agenda
and to ask questions thereupon to the
directors and auditor, who shall answer
them to the extent that shall not be in any
prejudice of the Company’s interests;

c- Providing an overview on the candidates
to the membership of the Board of
Directors before voting, to give the
shareholders a clear idea about their
professional experience and
qualifications. Voters shall be cast for
candidates by secret Cumulative Voting.
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d- The candidate to the Board membership
shall provide the Company with the
following:

1- A curriculum vitae stating its

professional experience and
academic qualifications and
determining the position he is
nominated to (executive/non-

executive/independent).

2- Undertaking to abide by the Law, the
relevant regulations, these Articles
and to exercise its duties as diligent
person.

3- Alist of the companies and entities for
which he works or in which he is a
member of the board, in addition to
any other competing activity he
carries out, whether directly or
indirectly.

4- Acknowledgement that he is not in
violation of Article (149) of the Law.

5- For representative of corporate
bodies, an official letter from the
corporate bodies listing the names of
its candidates for Board membership.

6- A list of the commercial; companies in
which he participates or he is a
shareholder, in addition to number of
shares he owns

Part Four
The General Assembly

Article (30)

A duly convened General Assembly represents all
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The owners of shares registered on the working
day preceding the holding of the General
Assembly, shall be deemed to be the holders of
the right to vote in that General Assembly.

Article (31)

Each shareholder as defined above shall have the
right to attend the General Assembly of the
shareholders and shall have a number of votes
equal to the number of his shares.

A shareholder may appoint a proxy, who must not
be a member of the Board of Directors, to attend
the General Assembly on his behalf. = However,
in order for the proxy to be valid, it must be a
written special power of attorney issued pursuant
to any terms and conditions determined by the
Board of Directors and, if the proxy is not a
shareholder, the signatures on that power of
attorney must be notarized. In any event, a proxy
may not hold more than five percent (5%) of the
share capital of the Company for more than one
shareholder in this capacity. Representative of
juristic entities shall be exempt from the said five
percent (5%) limitation.

Persons lacking capacity or who have lost their
capacity shall be represented by their legal
guardians.

Article (32)

Notices of General Meetings shall be given to
shareholders, after obtaining SCA’s approval, by
publishing a notice of the meeting and the agenda
in two (2) daily local newspapers, one of which is
published in the Arabic language, and by
registered mail to each shareholder (and, in the
case of the Annual General Meeting, together with
the Board’s report and auditor’s report), of which
notice shall be given at least (15) fifteen days
before the date specified for holding the meeting.
A copy of the notice and agenda of the same shall
also be sent to the SCA within the same time
frame.

A shorter notice is valid, if approved by a number
of shareholders representing 95% of the share
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capital of the Company.

Article (33)

The Board of Directors shall prepare the agenda
for meetings of the General Assembly. In the
event that the General Assembly is convened at
the request of the shareholders, the Company’s
auditors, or the SCA, the agenda shall be
prepared by the party requesting to convene the
General Assembly.

Article (34)

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
register 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 this extract shall be delivered to the
representative of the SCA and enclosed to the
minutes of meeting of the General Assembly.

Registration shall close at the time which the
chairman shall announce whether or not a quorum
is present. No registration of shareholders or
proxies would be allowed thereafter and votes of
those late shareholders or proxies would not count
and their views would not be taken into account in
that meeting.

Article (35)
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The provisions of the Law shall apply with respect
to the quorum required for convening any type of
the General Assembly and with respect to the
majority required to adopt resolutions therein.

Article (36)

The General Assembly shall be chaired by the
chairman of the Board of Directors. In the
absence of the chairman, the vice-chairman or
any member of the Board of Directors appointed
by the Board for that purpose shall chair the
meeting.

The chairman shall appoint a secretary for the
meeting and two tellers to count the votes,
provided that their appointment is ratified by the
General Assembly.

The Company shall keep minutes of the meetings
of the General Assembly in special books and
those minutes shall be signed by the chairman of
the relevant meeting, the secretary, the tellers and
the auditors, who shall all be responsible for the
accuracy of information in those minutes.

Article (37)

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. If the matter relates to the elections of
the members of the Board of Directors, their
dismissal or accountability, voting on the same
shall be in a secret Cumulative Voting.

Article (38)

a- Directors may not participate in voting on
resolutions of the General Assembly
exonerating directors from responsibility for
their management or concerning a special
benefit for directors, a Conflict of Interest, or a
dispute between the directors and the
Company.
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b- In the event that the director is representing a
corporate body, the shares of such corporate
body shall be excluded. In addition, a 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 (39)

The Board of Directors may convene a General
Assembly whenever it deems necessary. In any
event, the General Assembly must convene at
least once a year upon an invitation by the Board
of Directors within the four (4) months following
the end of the financial year at the place and the
time specified in the invitation to the meeting.

Article (40)

The following matters shall be included in the
agenda of the Annual General Meeting:

1- The report of the Board on the Company’s
activities and its financial position during
the preceding year, and the report of the
auditors and the approval thereof.

2- A discussion of the Company’s balance
sheet and profit and loss account and the
approval thereof.

3- The election of members of the Board
where necessary, the appointment of the
auditors and the determination of their
fees.

4- The Board’s proposals with respect to the
distribution of profits.

5- The Board’s proposals concerning the
remuneration of the Board members and
to determine such remuneration.
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6- Discharging the members of the Board
and the auditors from liability or resolving
to initiate legal proceedings against them,
as the case may be, in accordance with
applicable laws and regulations in this
regard.

Article (41)

The Board of Directors shall convene a General
Assembly when requested to do so by the auditor
or by a number of shareholders holding a
minimum of twenty percent (20%) of the share
capital in the Company. In both cases, the
invitation to convene must be issued within five (5)
days from the date of submitting the request. The
General Assembly shall meet within a period of at
least fifteen (15) days and not exceeding thirty
(30) days from the date of the invitation.

Article (42)

Subject to the provisions of the Law, and subject
to the SCA and the Competent Authority’s
approval, the General Assembly may, by a
Special Resolution, amend these Articles in any
respect; including for example to increase or
decrease the share capital of the Company, to
extend or shorten its duration, its merger with
another Company or liquidating it or to sell or
otherwise dispose of the business of the
Company, provided always that the contemplated
amendment had been detailed in the invitation to
the meeting. with the exception that the General
Assembly meeting may not, by a Special
Resolution, increase the liabilites of the
shareholders or move the Company’s head office
to a foreign country unless the unanimous
approval of the shareholders is obtained.

Article (43)

Taking into consideration the provisions of Article
(180) of the Law, the General Assembly may not
deliberate on any matters other than those
included in the agenda attached to the invitation to
attend the meeting. However, they may discuss
serious matters that are revealed at the meeting.
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If the SCA, or if a number of the shareholders
representing one tenth of the share capital of the
Company request adding certain matters to the
agenda of the General Assembly, the Board of
Directors must do so failing which the General
Assembly may decide to discuss these matters at
the General Assembly.

Article (44)

Resolutions of the General Assembly adopted in
accordance with the provisions of the Law and
these Atrticles shall be binding on all shareholders
including those who were absent or had a
dissenting opinion.

Part Five
The Auditors

Article (45)

The Company shall have one or more auditors
appointed for a renewable term of one year for a
period not exceeding three consecutive years by
the General Assembly which shall also determine
his/their remuneration.  The auditor shall be
registered with the SCA and licensed to practice.
The auditor should audit the accounts for the
financial year for which he was appointed. The
Auditor shall be independent from the Company
and its Board of Directors and may not have,
directly or indirectly, any relation whatsoever with
the Company or any of its directors.

The auditor may not , during the assigned audit
period, undertake any additional or consultancy
works related to his activity that may affect his
decisions or independence.

Article (46)

The auditor shall have the authority and the
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obligations provided for in the Law. He must
particularly have the right to review all the
Company books, records, instruments 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
must confirm this in writing in his response to the
Board of Directors. If the Board of Directors fails
to enable the auditor to perform his duties, the
auditor must send a copy of his report to the SCA
and present it to the General Assembly.

In case the Board of Directors fails to take the
proper decision, the auditor shall notify the SCA of
any material anomalies or obstacles and their
details.

Article ( 47)

The auditor must also receive a notice to attend
the General Assembly similar to that sent to the
shareholders and he must be present to the
General Assembly a report which includes all the
particulars stipulated in Articles (245), (246) and
(250) of the Law. The auditor must attend the
General Assembly to present his opinion
concerning all matters related to his duties,
particularly the Company’s balance sheet.

The auditor, who acts in the capacity of an agent
of the shareholders, shall be responsible for the
accuracy of the particulars mentioned in his
report. Each shareholder may discuss the
auditors’ report and request clarifications on
matters included therein during the General
Assembly meeting.

The auditor shall also be entitled to receive all
notices and correspondence relating to General
Assembly meetings which shareholders will be
entitled to receive.

Part Six
Company Finance
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Article (48)

The Board of Directors shall maintain duly
organized accounting books which reflect the
accurate and fair picture of the Company’s
financial status in accordance with generally
acceptable accounting principles internationally
applied. No shareholder will be entitled to inspect
those books unless a specific authorization to this
effect is obtained from the Board of Directors.

The financial year of the Company shall
commence on the 1st January and end on the
31st of December of each year.

Article ( 49)

The Board of Directors must prepare a balance
sheet and profit and loss account for each
financial year at least one (1) month before the
Annual General Assembly. The Board must 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
balance sheet, profit and loss account and the
report of the Board of Directors shall be sent to
the shareholders as attachments to the agenda of
the Annual General Assembly.

Article ( 50)

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

1- Ten percent (10%) shall be deducted and
allocated to the statutory reserve. The
General Assembly may cease such
deduction 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.
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2- A maximum of (10%) ten percent of net
profit shall be deducted and allocated as
remuneration for the members of the
Board for the ending financial year, after
obtaining the approval of the General
Meeting.

3- 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 a
recommendation by the Board of Directors
or shall be allocated to a special reserve
which shall be created upon a
recommendation by the Board of Directors
and after the approval of the General
Assembly.

Article ( 51)

The Company may not distribute the statutory
reserve 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
which shall not exceed 10% of the paid up capital
among the shareholders in years where the net
profits of the Company would not be sufficient to
distribute this percentage as dividends.

Part Seven
Disputes

Article ( 52)

Civil liability against members of the Board of
Directors 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 Board of
Directors 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 lapse of the public case.
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Article (53)

The Company shall, within the value of its assets,
indemnify any Board member or any director or
manager in the Company for any liability he incurs
(save for criminal liability) as a result of or in
relation to his carrying out of his duties provided
that such director or manager has acted in good
faith and was under reasonable belief that his acts
were for the best interest of the Company or at
least not in contradiction therewith. However,
such person shall not be entitled to indemnity for a
claim or matter for which he was found liable by a
decision of a competent court.

The Company shall be responsible for
indemnifying such person for any costs, fees and
expenses incurred in relation to any claim or
action or legal proceedings or otherwise for which
he was liable and is entitled to indemnity as
aforementioned including, without limitation,
liabilities arising from criminal actions in which he
was proved innocent or discharged.

Part Eight
Dissolution and Liquidation

of the Company

Article ( 54)

The Company shall be dissolved for one of the
following reasons:

1. Expiry of the term specified for the Company
unless it is renewed in accordance with the
provisions stipulated in these Articles;

2. Fulfiiment of the objects for which the
Company was established;

3. By a Special resolution of the General
Assembly to dissolve the Company.
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4. Merger of the Company with another
Company.

5. Issuance of a court order dissolving the
Company

Article ( 55)

If the losses of the Company reach 50% of its
issued share capital, the Board of Directors shall
within 30 (thirty) days from the date of disclosure
to the SCA of the periodic or annual financial
statements invite the General Assembly to pass a
Special Resolution to dissolve the Company prior
to the expiry of its term or to continue to carry out
its activities.

Article ( 56)

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

The authorities of the General Assembly shall
remain in force for the duration of the liquidation
process and shall last until the liquidators are
absolved of their obligations.

Part Nine
Final Provisions

Article (57)

The provisions of the Law shall apply to any
matter that has not been covered by the
Company’s Memorandum of Association or these
Articles.
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Article (58)

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

Article (59)

These Articles shall be lodged and published in
accordance with the applicable laws.

Article ( 60)

Unless the context otherwise requires, the
enforcement of any of the provisions of these
Articles shall not be restricted to the provision of
other articles or any conclusions drawn therefrom.
In the event that any of these articles or part
thereof is found unlawful or unenforceable, the
provisions of the other articles will remain valid.
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