ARTICLES OF ASSOCIATION
OF EMIRATES REFRESHMENTS
PUBLIC JOINT-STOCK COMPANY
(“THE COMPANY”)
LISTED ON THE FINANCIAL MARKET

Preamble

Emirates Refreshment PJSC was
incorporated in the Emirate of Dubai,
United Arab Emirates, under the name of
Jeema Mineral Water (PJSC) in 1980,
pursuant to an Emiri Decree number 11
of 1980 issued by the late His Highness
Sheikh Rashid bin Saeed Al Maktoum
(previous Ruler of Dubai) and after the
approval of the competent authorities,
and by the virtue of commercial license
no. 300050 issued on 1/1/1980 by the
Department of Economic Development at
the Emirate of Dubai Ministry of
Economy decision no....... , and
Memorandum of Association and the
Articles of association of the Company
dated 26/2/2011 according to the
provisions of the Federal law no. 8/1984
concerning commercial companies and
its amending laws thereof;

Whereas the Federal Law no (8) of the
year 1984 concerning commercial
companies, and its amending laws
thereof, was abolished by Federal Law
no. (2) of the year 2015 regarding
commercial companies issued on
25/03/2015. The existing public joint-
stock companies are required by the
same Law to amend their statutes in
accordance with its provisions.

The General Meeting of the Company
was convened on _ / /2016 and
decided, under a Special Resolution, to
approve the following amendments to the
articles of association of the Company to
be complied with the provisions of
Federal Law no. 2/2015 regarding

commercial companies.
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Chapter One

Article (1)

Definitions

In these Articles of Association, the
following expressions shall have the
meanings ascribed, unless the
context otherwise requires:

Country: means United Arab Emirates.
Commercial Companies Law: means
Federal Law No. (2) for the year 2015
regarding commercial companies and its
amending laws thereof.

Authority: means  Securities and
Commodities Authority in UAE.
Competent Authority: means the

Department of Economic Development in
the concerned Emirate.

Market: means the Stock Market
licensed in the country by the Securities
and Commodities Authority, in which the
Company’s stocks are listed.

Board of Directors: means Board of
Directors of the Company.

Corporate Governance: means the set
of regulations, criteria and procedures
which achieves institutional discipline in
the Management of the Company in
accordance with international criteria and

methods and that is through the
determination of responsibilities and
duties of Board of Directors and

executive Management of the Company
taking into account the protection of the
rights of shareholders and Stakeholders’
interest.

Special Resolution: means a resolution
that has been passed by a majority of
three quarters of the shares represented
at the Company’s General Meeting.
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Cumulative voting: means each
shareholder has a number of votes equal
to the number of shares held by him and
that such shareholder may give such
number of votes to one candidate for
membership of the Board of Directors or
distribute such number of votes among
the selected candidates, provided that
the number of votes granted to the
selected candidates shall not in any case
exceed the number of votes held by him
in any condition.

Conflict of interest: means a situation in
which the impartiality of the decision-
making is affected because of a physical
or moral interest, by which the interests
of stakeholders are interrelated or appear
to be interrelated with the interests of the
Company as a whole, or in the
exploitation of professional or official
capacity in some way to achieve
personal benefit.

Control: means the ability to influence
and control - directly or indirectly - the
appointment of a majority of the
members of the Board of Directors or the
decisions made by it or by the General
Meeting of the Company, through
ownership of shares or quotas or by
agreement or other arrangement leads to
the same effect.

Related Parties:

. Chairman and members of the
Board of Directors and members
of the senior executive
management of the Company,
and the companies in which any of
the said members owns a
controlling stake, as well as the
parent companies, subsidiaries,
sister companies or allied
companies.

. First-degree relatives of chairman,
member of the Board of Directors,
or senior executive management.

. Natural or legal person who was
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in the previous year a contributor
at a proportion of 10% or above in
the Company’s shares, or a
member of its Board of Directors,

its parent company, or its
subsidiaries.
. The person who has control of the
Company
Article (2)

Company’s Name

The name of this Company is Emirates

Refreshment Public Joint Stock
Company
Article (3)

Head Office of the Company

The Company’s head office and legal
domicile shall be in the Emirate of Dubai.
The Board may establish branches and
agencies for the Company inside and
outside the Country.

Article (4)

Term of the Company

The term of the Company is ninety-nine

(99) years commencing from the
registration date in the Commercial
Register  through the  competent
authority. This  term shall be

automatically extended for successive
and similar terms unless a Special
Resolution of the General Meeting to
amend or terminate the duration of the
Company.

Article (5)

Purpose of the Company

The purposes for which the Company is
established shall be consistent with the
provisions of the applicable laws and
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decisions inside the Country.

The objects for which the Company has
been established are manufacturing
plastic bottles, filling or packaging and
marketing pure mineral water, produce
fruit drinks, non-alcoholic beer, foodstuff
and non-alcoholic beverage trading.

The Company may have an interest,
participate, or cooperate in any way with
other companies, institutions and
agencies inside and outside the Country
as long as these companies undertake
similar activities.

Any activity requiring a license from the
competent body regulating the activity
inside or outside the Country may not be
undertaken by the Company unless the
license is obtained from the said body
and a copy of this license is provided to
the competent authority.

Chapter Two
The Capital of the Company

Article (6)

The Issued Capital

6.1 The Capital of the Company is
determined to be AED
30,000,000.00  (Thirty  Million

Dirhams) divided into 30,000,000
(Thirty Million) shares with a
nominal value of AED 1 (One
Dirham) each fully paid and all the
Company's shares are of the
same class and are equal in rights
and obligations.

Article (7)

Equity Ratio

All the Company's shares are nominal
shares, and the proportion of the
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contribution of the United Arab Emirates
citizens must not be less than 51% of the
Company’s capital at any time
throughout the duration of the Company,
and the contribution percentage of non-
citizens of the Country shall not exceed
more than 49%.

Article (8)

Shareholder’s Obligation toward the
Company

Shareholders shall not be committed to
any obligations or losses incurred by the
Company except to the extent of their
contribution to the Company.

Article (9)

Compliance with the Statute and the
resolutions of the General Meeting

By ownership of the shares, the
shareholder is deemed to have accepted
these Articles of the Company and the
resolutions of its General Meetings. The
shareholder may not ask for refund his
capital contribution.

Article (10)

Non-stock split

All stocks are indivisible. However if the
share property was left to several heirs or
owned by multiple persons, they have to
choose a nominee among themselves to
represent them before the Company.
These persons shall be jointly liable for
the obligations arising from the
ownership of the stock, and if they fail to
agree on choosing a nominee any of
them may resort to the competent court
to be appointed and the Company and
the Financial Market are notified with the
decision of the Court in this regard.
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Article (11)

Share Ownership

Each shareholder shall be entitled to
have an equivalent share of any other
shareholder without discrimination in the
ownership of the Company's assets at
liquidation and in the profits described
later or in the attendance at the General
Meetings and voting on resolutions.

Article (12)

Disposition of shares

The Company is committed to follow the
applicable  laws, regulations and
decisions in the Financial Market
concerning the issuance, registration,
exchanging, transfer of ownership,
mortgage, and any right arising from the
Company's shares. Any assignment,
waiver, or mortgage of the Company’s
shares may not permitted in any way, if
such assignment, waiver, or mortgage
violates the provisions of these Articles of
Association, regulations, or rules issued
by the Board of Directors in this regard.

Article (13)

The Heirs or Creditors of the
Shareholder

The heirs of the shareholder or its
creditors may not, under any
circumstances, request the placement of
seals on the Company's books or assets
and may not request the division or
selling of the same as a whole and may
not intervene in any manner in the
Company management. They must,
upon exercising their rights, rely on the
inventory statements of the Company, its
end of the year accounts, and the
resolutions of its General Meetings.
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Article (14)

Increase and Decrease of Capital

Subject to the relevant provisions
of the Commercial Companies
Law, and after obtaining the
approval of the Authority the
Company’s capital may be
increased by issuing new shares
and by adding issue premium. The
Company capital may also be
decreased.

New shares may not be issued for
less than their nominal value. If
the shares are issued at a
premium, the premium amount
shall be added to the legal
reserve, even if the legal reserve
exceeds, as a result thereof, half
of the capital.

The increase or decrease of the
Company’s capital shall be made
by a Special Resolution issued by
the General Meeting upon the
proposal of the Board of Directors
in both cases and after hearing
the auditor's report in the case of
any reduction. In case of increase,
the amount of increase and the
price of the new shares must be
provided, and in case of reduction
the amount of reduction and how
to be implemented must be
shown.

Shareholders shall have the
priority right to subscribe to new
shares and the subscription in
these shares shall be governed by
the subscription rules in the
original stock. The priority right of
subscription to new shares is
excluded by the following:

Joining of a strategic partner
that leads to achieve benefits to
the Company and increase
profitability.
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2. Conversion of cash debts due to
the federal government, local
governments, public institutions in
the Country, and banks and
finance companies into shares in
the Company's capital.

3. A program to motivate the
Company's employees through
developing a program aimed at
motivating the employees to
provide outstanding performance
and increase the profitability by
having the Company’s shares.

4. Convert bonds and instruments
issued by the Company into
shares.

In all above-mentioned cases the

approval of the Authority should be
obtained and the conditions and
regulations issued by the Authority
should be met in this regard.

Article (15)

Shareholder's right to be informed
about the Company's books and
documents

The shareholder has the right to inspect
the Company's books and documents, as
well as any documents or documents
relating to a deal made by the Company
with one of the Related Parties after
obtaining permission of the Board of
Directors or by a resolution of the
General Meeting.

Chapter Three

Loan or instruments bonds

Article (16)

Issuance of the loan or instruments
bonds
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The Company, under a Special
Resolution issued by its General Meeting
after the approval of the Authority, shall
be entitled to decide issuance of a loan
bonds or any kind or Islamic instruments,
and the resolution shall include the value
of the bonds or instruments and
conditions of issuance and the ability to
be converted into shares. The Company
shall be entitted to make a decision
authorizing the Board of Directors in
determining the date of the issuance of
bonds or instruments to be no later than
a year from the approval date of the
authorizing.

Article (17)

Exchange Bonds and Instruments

A. The Company may issue
negotiable bonds or instruments,
whether or not be convertible into
shares in the Company with equal
values in each issuance.

B. The bond or instrument shall be
nominal and the bonds and
instruments may not be issued to
its holder.

C. Instruments or bonds that are

issued to one loan shall give their
owners equal rights and any
condition to the contrary shall be
null and void.

Article (18)

Bonds and Instruments that are
convertible to shares

The bonds and instruments may not be
converted into shares wunless this
conversion is provided for in agreements,
documents, or prospectus. If the transfer
is decided, the owner of the bond or
instrument shall have solely the right to
accept the transfer or take the nominal
value of the bond or instrument unless
the  agreements, documents, or
prospectus provide for mandatory
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conversion of the shares. If so, the bonds
or instruments must be converted into
shares based on the prior approval of the
two (2) parties at issuance.

Chapter Four

Board of Directors

Article (19)

Management of the Company

A. The Company shall be managed
by a Board of Director consisting
of not less than five (5) members
elected by the General Meeting of
shareholders by way of secret
cumulative voting.

B. In all cases, the majority of the
Board members, including the
Chairman, shall be nationals of
the Country.

Article (20)

The term of Board of Directors
membership

A. Each member of the Board of
Directors shall hold office for a
period of three (3) calendar years,
and at the end of this period, the
Board shall be reconstituted, and
the members who have completed

their election term may be
reelected.
B. Board of Directors shall be entitled

to appoint members in the vacant
positions during the year, and this
appointment shall be provided to
the General Meeting at its first
meeting to approve the
appointment or to appoint others.

C. if the vacant positions amounted
to a quarter of the members of the
Board or more during the term of
the Board of Directors, the Board
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of Directors shall call the General
Meeting to meet during thirty (30)
days to elect members to hold the
vacant positions, and in all cases
the new member should complete
the term of his predecessor.

D. The Company shall have a
secretary to the Board of
Directors, and the secretary may
not be a member of the Board.

Article (21)

Cases of appointment the members of
the Board by the General Meeting

With the exclusion of following the
nomination rules of the membership of
the Board of Directors which must
precede the General Meetings held to
elect members of the Board and in
accordance with the provisions of Article
2/144 of the Companies Law, the
General Meeting may appoint a number
of expert members in the Board of
Directors other than the Company’s
shareholders and the members shall not
exceed one-third of the number of
members specified in the Articles of
Association if the following cases are
occurred:

A. The decline in required numbers of
candidates during the period of
opening the nomination for
membership of the Board of
Directors to the extent that lead to
a shortage of the number of
members of the Board of Directors
for a minimum limit to hold the
meeting.

B. The approval of the appointment
of the Board members who were
appointed to the vacant positions
by the Board of Directors.

C. The resignation of members of the
Board of Directors during the
General Meetings and the
appointment of an interim Board to
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run the Company's business until
opening the nomination for
membership of the Board of
Directors. (22) saad
Article (22)
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Membership of the Board of Directors AP LERAL e-ﬁe
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following to the Company: )
Aaleall Ol Hual) Lo aiin 50 AAN 3 ) |
1. The C.V. including the practical | siasll dda 2aad xa alall Ja gall
experience apd the acaplemlc [ s ) shan) L mbpn A
gualification with determination of (s
the member’'s capacity (executive '
/ non-executive / independent). )
LA sl HSal a3l i
2. A declaration of his commitment to | _uluy) alailly 4l sl <l ) jall
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Law, implementing decisions, and e el & Ly sl
the Articles of Association of the ' - ’
Company, and that he will make
his best in the performance of his
work. ) gl AN slaus ol
3. List of names of companies and | %= Jady 5l led dedl Jsl
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holds office in its board of | J<& 5,8k e o 5,8l 5 guan
directors as well as any action A8l dudlie
taken directly or indirectly which
constitutes a competition for the
Company.
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4. A declaration of not to violate R O | P
Article 149 of the Commercial
Companies Law. O sy L3 e Jla b
5. In case the representatives of a S TS s gl
legal person, it is required to|4dies slewl 4d 2. (g licY
attach a formal letter from the Bl Calae 4 el el )
legal person including the names
of his representatives for the
nomination of membership of the
Board of Directors. )
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participates in the ownership and
the number of shares or quotas he
has.
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monitor the progress of work at
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implementation of the Board’s
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Board’s  business, meetings,
powers and responsibilities.

Taking into account the provisions
of the Companies law and its
implementing decisions issued by
the Authority, the Board of
Directors is also delegated in
requesting loans for periods
exceeding three (3) years, selling
the Company’s estates or stores,
mortgage the Company’s movable
and immovable properties,
absolve the Company's debtors
from their obligations, or make
conciliation and agreeing to
arbitration.

Article (25)

Representing the Company

The right to sign for the Company
in private shall be for the
Chairman of the Board of
Directors or any other member
authorized by the Board within the
limits of the Board's resolutions.

The Chairman shall be the legal
representative of the Company
before courts and in relation to
others.

The Chairman of the Board of
Directors may authorize other
members of the Board of Directors
in some of his powers.

The Board of Directors may not
authorize the Chairman of the
Board in all its competences in
absolute terms.

The Chairman shall undertake
tasks and responsibilities including
but not limited to:

Ensuring the efficiency of the
Board and the timely discussion
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and execution of all major matters;

b. Reviewing and approving the
agenda of each meeting of the
Board, taking into account any
items that the Board of Directors
propose to include in the agenda.
The Chairman may vest such
responsibility in a certain Director
or in the Board Secretary;

c. Encouraging all of the Board of
Directors to fully and effectively
participate in the handing of the
Board'’s affairs in order to ensure
that the Board is working for the
best interest of the Company and
its shareholders;

d. Following the procedures
necessary to ensure effective
communication with the

shareholders and convey their
opinions to the Board; and

e. Facilitating the effective
participation of Non-Executive
Board members and constructive
relationships between the
executive and Non-Executive
Board members.

Article (26)

Place of the Boards’ Meetings

The Board of Directors shall hold its
meetings at the head office of the
Company or in any other place approved
by the Board of Directors.

Article (27)

Quorum of the Board meetings and
voting on its Resolutions

A. Board meeting shall not be valid
unless attended by the majority of
its members. The member of the
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Board of Directors may delegate
other member of the Board in
voting, and in this case the
member of the Board may not
delegate more than one (1)
member, and the number of the
Board members attending in
person shall not be less than half
of the members of the Board; and
this member shall have two (2)
votes.

The vote by correspondence may
not be allowed, and the delegated
member shall cast his vote for the
absent member, according to what
has been specified in the
delegation deed.

The Board resolutions shall be
issued by a majority of the present
members and representatives. If
the votes are equal, the Chairman
or his representative shall have
the casting vote.

The details of considered matters
and decisions that have been
taken shall be recorded in the
minutes of the meetings of the
Board of Directors or its
committees, including that any
reservations for members or
dissenting views they expressed.
All attending members shall sign
on the draft minutes of meetings
of the Board of Directors before
having approved. Copies of such
minutes shall be sent to the
members after having approved
for archiving. The minutes of
meetings of the Board of Directors
and its committees shall be kept
by the Board of Director's
secretary, and in the case of
abstinence of any member to sign,
the abstinence and the reasons of
the objection shall be recorded in
the minute of the meetings. The
signatories to these minutes shall
be responsible for the data
contained therein, and the
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Company is committed to the
regulations issued by the Authority
in this regard.

E. Participate in the meetings of the
Board of Directors may be made
through modern technology with
the need to observe the
procedures and regulations issued
by the Authority in this regard.

Article (28)

Call for Holding Board meetings

1. The Board of Directors shall hold
at least (4) meetings during the
financial year.

2. The meeting shall be held
according to a written invitation
from the Chairman of the Board,
or upon a written request provided
at least by two (2) members of the
Board. The invitation including the
agenda shall be sent at least a
week before the scheduled date.

3. If a Board member does not
attend the Board meetings for
three (3) consecutive sessions or
five (5) non-consecutive sessions,
during the term of the Board
members without an acceptable
excuse, this shall be considered
resigning from the membership of
the Board.

Article (29)

Resolutions Adopted by Circulation
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In addition to the Board's commitment to
the minimum number of its meetings
mentioned in Article (28) of these Articles
of Association, the Board of Directors
may, in urgent circumstances, adopt
resolutions in writing by circulation.
These resolutions shall be valid and
effective as if they had been adopted at a
Board of Directors meeting duly
convened and held, provided that:




A. The resolutions by circulation do
not exceed four (4) times per year;

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

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

D. Any resolution by circulation must
be adopted in writing by majority
of the Directors and must be
submitted at the next Board of
Directors’ meeting to be included
in the minutes of such meeting.

Article (30)

Participating the Board Member in a
Competing Work

The Board of Directors may, without the
approval of the General Meeting of the
Company renewed annually, participate
in any action that would compete with the
Company or make business for its own
account or the account of another in a
branch of activity practiced by the
Company, and shall not disclose any
information or data belonging to the
Company, otherwise the Company shall
be entitled to demand compensation or
considering lucrative operations that
exercised by his account as if it
conducted on behalf of the Company.

Article (31)

Conflict of Interest

A. If any member of the Board of
Directors or the entity represented
by him had a common or
conflicting interest in a deal or
transaction submitted to the Board
of Directors for adopting a
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decision regarding it, he shall
inform the Board of Directors of
this transaction and record it in the
minutes of the meeting, and he
may not participate in the voting of
the decision issued regarding this
process.

B. If the Board member fails to inform
the Board in accordance with the
provision of item (a) of this Article,
the Company or any of its
shareholders may request before
the competent court to invalidate
the contract or oblige the
offending Member to perform any
profit or benefit and return it to the
Company.

Article (32)

Granting of loans to Members of the
Board of Directors

The Company may not provide
loans to any member of its Board
of Directors or hold warranties or
provide any guarantees for loans
granted to them. Any loan
provided to a member’s spouse,
his children, or to any of his
relatives until the second degree
relatives shall be considered a
loan provided to a member of
Board of Directors.

No loans shall be submitted to a
company in which a Board
member, his spouse, his children,
or any of his relatives till the
second degree owns more than
20% of its capital.

Article (33)

Dealing the Related Parties in the
Securities of the Company
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Any of the Related Parties shall be
prohibited from taking advantage of the
information he has by virtue of his
membership of the Board of Directors or
his position in the Company in achieving
interest to him or to others, whatever the
result of dealing in securities of the
Company and other transactions. Any of
them may not have a direct or indirect
interest with any entity conducting
operations intended to make effect in the
rates of securities issued by the
Company.

Article (34)

Transactions with Related Parties

The Company may make deals with the
Related Parties within the limit of not
more than 5% of the Company's capital
after having the consent of the Board of
Directors, and within the limit of more
than that after having the approval of the
General Meeting of the Company. In all
cases, transactions are evaluated by an
authorized appraiser, and the Company's
auditor shall include his statement with a
list of deals of conflicts of interest and the
financial transactions made between the
Company and any of its Related Parties
and the action taken regarding it.

Article (35)

Appoint the Executive Chairman or
the General Director

The Board of Directors shall be entitled
to appoint an executive chairman,
general director for the Company, or
many managers or delegated officers
and determine their salaries and wages.
The executive chairman or the general
director of the Company may not hold
office of an executive chairman or a
general director for other public joint
stock company.
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Article (36)

The Responsibility of the Board
Members for the Company's

Obligations
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absent from the meeting in which
the resolution was adopted shall
not be relieved from liability unless
it can be proven that he had no
knowledge of the resolution or that
he knew about the resolution but
had not been able to object to it

Furthermore, the Board of
Directors shall bear the following
responsibilities, including but not
limited to:

. Once appointed, disclosing to the
Company the nature and
dedicated times for their positions
in public companies and
corporations, their other significant
obligations and any variation
therein immediately upon its
occurrence;

. Applying the governance control
and the institutional discipline
criteria issued by the Authority,
Corporate Governance Decisions
and any decisions complementary
or amending thereto; and

. During the exercise of their
powers and performance of their
tasks, adhere to loyal behavior
taking into consideration the
Company’s and Shareholder’s
interests, take such due care,
diligence and skill as taken by a
careful person in similar
circumstances, comply with the
applicable laws, regulations and
decisions as well as the
Company’s Articles and bylaws.

The Board of Directors shall have
the right to request the opinion of
an independent consultant with no
conflicts of interests, at the
Company’s expense, in relation to
any of the Company’s affairs.
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Chapter Five

The General Meeting

Article (38)

General Meetings

A. The General Meetings of the
Company shall be convened in the
Emirate of Dubai. Each
shareholder shall have the right to
attend the General Meetings, and
shall have a number of votes
equivalent to the number of his
shares. A shareholder may
appoint another person who is not
a Director to attend the General
Meetings on his behalf. Such
authorization shall be considered
valid if it confirmed by a special
written proxy. The number of
shares held by the representative
as a proxy for several
shareholders may not exceed 5%
of the Company’s share capital,
and incapacitated shareholders
shall be represented by their legal
representatives.

B. A corporate person may delegate
to a representative or those in
charge of its management or any
of its employees pursuant to a
resolution of its board of directors
or its equivalent the power to
represent such corporate person
in a General Meeting.

Article (39)

Notice to the General Meetings

Notice to the shareholders to attend
meetings of the General Meetings shall
be published in two daily local
newspapers published in the Arabic
language, and shall be sent by registered
mail, at least fifteen (15) days prior to the
meeting after obtaining approval from the
Authority. The notice shall include the
agenda for such meeting. Copies of the
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invitation documents must be provided to

the Authority and the Competent
Authority.
Article (40)

The Call for General Meetings

A. The Board of Directors shall call
for the General Meeting during the
four (4) months following the end
of the fiscal year whenever it
deems it necessary.

B. The authority, the auditor, or one
or more shareholders holding at
least 20% of the Company’s share
capital may submit a request to
the Board of Directors to convene
the General Meeting. The
invitation must be issued by the
Board of Director within five (5)
days of the date of the request.

Article (41)

Competences of the Annual General
Meeting

The Annual General Meeting of the
Company shall consider, in particular,
and make a decision in the following
matters:

A. The report of the Board of
Directors on the Company’s
activities, its financial position
during the vyear, the auditor’s
report.

B. The Company’s financial
statements, profits, and losses.

C. Electing members of the Board of
Directors when necessary.

E. Appoint the Company’s auditors
and determine their fees.

Board of
the

the
concerning

F. Proposals  of
Directors
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distribution of profits, whether
cash dividend or bonus shares.

Proposal of the Board of Directors
regarding Directors' remuneration
and determine it.

Release the Board of Directors
from liability and decide to initiate
proceedings against them as the
case may be.

Release the auditors from liability

or decide to initiate proceedings
against them as the case may be.

Article (42)

Registration of Shareholders
Attending to General Meetings

The shareholders who desire to
attend a General Meeting shall
register their names in a special
register to be kept for that purpose
at the head office of the Company
prior to the time set for that
convening of the General Meeting.

Such registration shall include the
name of the shareholder, his
representative, the number of
shares he owns, the number of
shares he represents and the
name of the owners thereof, in
addition to submitting their power
of attorney or letter of
authorization. The shareholder or
representative shall be given a
card to attend the meeting, in
which the number of votes he is
entitled to in his own right or on
behalf of others shall be stated.

A printed list shall be extracted
from the shareholders' register
including the number of shares
represented at the meeting and
the attendance rate and be signed
by the secretary of the meeting,
the chairman of the meeting, and
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the auditor of the Company. A
copy shall be delivered to the
Observer representing the
Authority and one copy shall be
attached in the minutes of the
General Meetings.

D. The registration for attending the
General Meetings shall be closed
immediately after the chairman of
the meeting shall announce 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 in respect of the issues
raised therein.

Article (43)

Shareholders’ Register

The registration of shareholders in the
Company shall be for those who have
the right to attend the Company's
General Meetings and vote on their
decisions, according to the private
system of trading, clearing and
settlement, transfer of ownership and
custody of securities and the relevant
rules prevailing in the financial market in
which the Company's shares are listed.

Article (44)

Ouorum of the General Meetings and
Voting

A. The General Meeting shall
consider all matters relating to the
Company. Board meeting shall not
be wvalid unless attended by
shareholders having or
representing by proxy at least
50% of the Company's share
capital, if the quorum is not
available at the first meeting, the
General Meeting shall be called to
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a second meeting to be held later
for not less than five (5) days and
not more than fifteen (15) days
from the date of the first meeting
and the deferred meeting is
considered valid irrespective of
the number of attendees.

With the exception of the
decisions that have to be issued
by a Special Resolution in
accordance with Article (48) of
these Articles of Association, the
General Meeting Resolutions of
the Company are released by a
majority of the shares represented
at the meeting, and the General
Meeting resolutions are binding on
all shareholders, whether they
were present at the meeting at
which such decisions were issued
or were absent, whether they
agree or disagree with it. A copy
of it shall be delivered to the
Authority, the Financial Market in
which the shares of the Company
are listed, and the competent
authority in accordance with the
regulations issued by the Authority
in this regard.

Article (45)

Chairman and Secretary of the
General Meetings

The General Meetings shall be
chaired by the Chairman of the
Board of Directors or, in his
absence, by the Deputy
Chairman, or in their absence, by
any shareholder so elected by the
other shareholders. Voting could
be by any means as determined
by the General Meetings. The
General Meetings shall
recommend the appointment of a
secretary for the meeting. In the
event the General Meetings
considers a matter relating to the
chairman of the meeting, the
General Meetings must select a
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shareholder to chair the meeting
during such time. The Chairman of
the meeting shall appoint a vote
collector to be approved by the
General Meetings.

B. A record of the General Meetings
shall be released including the
attending shareholders or their
representatives and the number of
shares in their possession in
person or by proxy, and the
number of votes prescribed to
them and the decisions made and
the number of votes whether
approved or opposed and a
summary of the discussions
conducted at the meeting.

C. General Meetings shall be
recorded on regular basis after
each session in records
maintained for this purpose.
These shall be signed by the
chairman of the relevant meeting,
the secretary of the meeting, the
vote collector and the auditors.
Signatories to the minutes shall be
responsible for the accuracy of the
information contained therein.

Article (46)

Voting Method at the General
Meetings

Voting at the General Meetings shall be
in such manner as specified by the
chairman of the meeting, unless the
General Meetings decides on a different
manner of voting. Voting must be by
secret ballot if it relates to the election,
dismissal or impeachment of Directors in
cases where it is permissible in
accordance with the provisions of Article
(21) of these Articles of Association.

Article (47)

Voting of the Board of Directors on
the General Meetings Resolutions
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Directors may not participate in
the vote the resolutions of the
General Meetings relating to
exonerating them from liability for
management or conferring a
private benefit upon them or which
relate to a conflict of interest or
dispute between them and the
Company.

Where a Director is a
representative of a  body
corporate, the shares of such
person shall be excluded. Those
who have the right to attend the
General Meetings may not
participate in the vote for
themselves or their
representatives in the matters
related to a private benefit upon
them or which relate to a conflict
of interest or dispute between
them and the Company.

Article (48)

Adopting the Special Resolution

The General Meetings shall release a
resolution that has been passed by a
majority of three quarters of the shares
represented at the Company’s General
Meetings in the following cases:

A.

Increase or decrease the share
capital.

Issuance of loan and bond
instruments.

Make voluntary contributions to
the purposes of community
service.

Dissolve the Company or merging
it into other company.

Sale of the project carried out by
the Company or dispose of it in
any other manner.

Extend the duration of the
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Company.

G. Amend the Memorandum and
Articles of Association.

H. In cases where the issuance of a
Special Resolution required to be
released by the Commercial
Companies Law.

In all cases, according to the provisions
of Article 139 of the Companies Law, the
Authority and the competent body should
approve the releasing of the resolution

which would entail changes in the
Memorandum and Articles of
Association.

Article (49)

Inclusion of an Item to the Agenda of
the Annual General Meeting

A. The General Meeting may not
discuss matters not listed on the
agenda.

B. With the exception of item (a) of
this Article, and in accordance
regulations issued by the Authority
in this regard, the General
Meeting shall have powers to do
the following:

1. The right of discussing serious
facts discovered during the
meeting

2. Include an additional item on the
agenda of the General Meeting in
accordance with the regulations
issued by the Authority in this
regard, according to a request of
the Authority or a number of
shareholders representing at least
10% of the Company's capital.
The chairman of the General
Meeting  shall include  the
additional item before beginning to
discuss the agenda or submitting
the matter to the General Meeting
to decide whether it be added to
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the agenda or not.

Chapter Six

The Auditor

Chapter (50)

Appointment of the Auditor

A. The Company shall have one or
more auditors, appointed and their
remuneration determined by the
General Meetings according to
nomination made by the Board of
Directors. The Auditor is required
to be registered in Authority and
licensed to practice the
profession.

B. The Auditor shall be appointed for
a renewable period of one (1) year
and shall audit the accounts of the
financial year for which he has
been appointed.

C. The auditor shall undertake the
duties from the end of the meeting
of this General Meeting to the end
of the following Annual General
Meeting.

Article (51)

Obligations of Auditor

The Auditor the

following:

shall comply with

A. Complying with
stipulated by

the obligations
the Commercial
Companies Law, and its
implementing regulations,
decisions and circulars.

B. An auditor must be independent
from the Company and the Board
of Directors.

C. The auditor should not be a

partner in the Company.
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The auditor should not serve as a
board member or any office of a
technical, administrative or
executive position.

The auditor should not be a
partner or agent of any of the
founders of the Company or any
of its Board members or a relative
to any of them up to the second
degree.

Article (52)

Powers of Auditor

The auditor shall be particularly
entitled, at all times, to examine all
of the books, records and
documents of the Company and
other documents, and shall have
the right to request any
explanations as he deems
necessary in the performance of
his duties. He shall likewise have
the right to verify the assets and
liabilities of the Company. In the
event that the auditor was unable
to exercise such powers, he shall
confirm this in a written report to
be presented to the Board of
Directors. If the Board of Directors
did not facilitate the task of the
auditor, the auditor shall send a
copy of the report to the Authority
and present the same to the
General Meetings.

The auditor shall review the
Company’s accounts and examine
the budget and profit and loss and

review the Company's
transactions with Related Parties
and observe applying the

provisions of the Companies Law
and these Articles of Association.
He also shall provide a report with
this examination to the General
Meetings and send a copy to the
competent authority. He must,
when preparing his report, make
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sure of the following:

The validity of accounting records
maintained by the Company.

The conformity of the Company's
accounts with the accounting
records

If no facilities provided to the
auditor to carry out his duties, he
shall prove that in a report to be
submitted to the Board and if the
Board of Directors failed in
facilitating the auditor's job, he
had to send a copy of the report to
the Authority.

The subsidiary company and its

auditor shall be committed to
provide information and
clarification requested by the Main
Company's auditor for audit
purposes.

Article (53)

Auditor’s Annual Report

The auditor shall present to the
General Meetings a report
containing the particulars provided
for in the Companies Law, and
mention in his report as well as in
the balance sheet of the Company
the voluntary contributions made
by the Company during the fiscal
year for the purposes of serving
the community "if any" and identify
the beneficiary entity of these
voluntary contributions.

The auditor must attend the
General Meetings and read his
report in the General Meetings,
explaining any obstacles or
interferences he faced from the
Board while carrying out his work.
His report should be characterized
by independency and impatrtiality,
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and he should cast at the meeting
in his opinion on all matters
relating to his work in particular in
the Company's budget and his
remarks on the Company's
financial position and the accounts
of any wrongdoing. He shall be
responsible for the accuracy of the
particulars set out in his report.
Each shareholder during the
General Meetings shall be entitled
to discuss the auditor's report and
request any clarifications therein.

Chapter Seven

The Company’s Finance

Article (54)

The Company’s Accounts

A. The Company shall regularly
submit accounts according to
international standards and
principles to reflect the true and
fair view of the Company's profits
or losses for the fiscal year and
the Company's position at the end
of the fiscal year and that it
comply with any requirements
stipulated by the Companies Law
or its implementing resolutions.

B. The Company shall apply
international standards rules of
accounting in the preparation of
interim and annual accounts and
determine distributable profits.

Article (55)

The Company’s Financial Year

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

Article (56)

The Balance Sheet of Financial Year
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The balance sheet for the financial year
shall be audited at least one month
before the Annual General Meeting, and
the Board shall prepare a report for the
Company’s activity and its financial
position at the end of the financial year
and the proposed way to distribute the
net profits. A copy of the balance sheet,
the auditor’s report, Board’s report, and
governance report shall be sent to the
Authority with attaching a draft of the
invitation of the Annual General Meeting
to shareholders to approve the
publication of the invitation in the daily
newspapers fifteen (15) days before the
Annual General Meeting is convened.

Article (57)

Annual Profit Distribution

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

A. Ten per cent (10%) is
deducted and allocated for the
statutory reserve account. The
General Meetings may cease
this deduction if the statutory
reserve reaches one half of the
paid up share capital.

B. The Board of Directors shall
decide the profit to be distributed
among the shareholders after
deducting the statutory reserve,
provided that if there is no profit
approved for distribution at certain
year, these profit may not be
claimed at the subsequent years.

C. A percentage of not more than
(10%) of the net profits for the
ending fiscal year shall be

allocated as a reward to the
members of the Board of Directors
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after deducting all of depreciation
and reserves. The Company’s
fines shall be deducted from this
bonus that have incurred on the
Company by the Authority or the
competent body because of the
irregularities of the Board of
Directors of the Commercial
Companies Law or Statute of the
Company during the ending fiscal
year. The General Meetings may
not deduct such fines or some of it
if found that such fines are not the
result of failure or error of the
Board of Directors.

D. The remaining net profits shall
either be distributed among the
shareholders or shall be carried
over, upon the recommendation of
the Board of Directors, to the
following year, or shall be
allocated to create a voluntary
reserve, for the specific purposes
and It may not be used for any
other purpose except in
accordance with a decision of the
General Meetings of the Company

Article (58)

Use of Voluntary and Legal Reserve

The voluntary reserves shall be dealt
with as may be resolved by the Board of
Directors in such ways to achieve the
interests of the Company. The legal
reserve may not be distributed to
shareholders, but the increase exceeding
half of the issued share capital may be
used is to be distributed as dividends to
shareholders in the years in which the
Company does not achieve a sufficient
net profits for distribution .

Article (59)

Shareholders’ Profit
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The dividends to shareholders shall be
paid in accordance with the regulations,
decisions and circulars issued by the
Authority in this regard.

Chapter Eight

Disputes
Article (60)

Time Limitation

No resolution of a General Meeting
releasing the Board of Directors of
liability shall result in the lapse of any
claim of civil liability because of mistakes
committed by any of them in exercising
their functions, but if the act giving rise to
liability has been placed before the
General Meeting through a report of the
Board of Directors or the auditor and has
been ratified, the claim of liability shall
lapse (cease to be effective) upon the
expiration of one year from the date of
the convening of the General Meeting.
Nevertheless, if the act attributed to the
Directors amounts to a criminal offence,
the claim of liability shall not lapse unless
the criminal liability suit ceases to be
effective.

Chapter Nine

Dissolution and Liguidation of the
Company

Article (61)

Dissolution of the Company

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

A. The expiry of the specified
duration of the Company, unless it
is renewed in accordance with the
rules set out in these Articles;

B. The achievement of the objects for
which the Company  was
established;
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C. The losses of all or most of the
Company's funds so that the rest
cannot be invested in a worthwhile
investment.

D. Merging in accordance with the
provisions of the Companies Law.

E. The term of the Company is
terminated by a Special
Resolution of the General Meeting

F. A court ruling to dissolve the
Company

Article (62)

Loss of Half of Share Capital

In the event the Company’s losses reach
half of the issued share capital of the
Company, the Board of Directors must,
within thirty (30) days of the date of
disclosure of the Company’s interim or
annual financials to the Authority, invite
the General Meeting to convene to adopt
a Special Resolution to dissolve the
Company before the expiry of its term or
its continuation.

Article (63)

Liguidation of the Company

Upon the expiry of the duration of the
Company or in the event that it is
dissolved prior to such expiry, the
General Meeting shall, upon the request
of the Board of Directors, determine the
manner of liquidation and shall appoint
one or more liquidators and determine
his/their powers, and the authority of the
Board of Directors shall end up on the
appointing of the liquidators. However,
the authority of the General Meeting shall
remain effective throughout  the
liquidation period, until the liquidators are
released of responsibility
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Chapter Ten

Final Provisions

Article (64)

Voluntary Contributions

The Company may, by Special
Resolution at the expiration of two (2)
fiscal years from the date of its
establishment and achieving its profit,
make voluntary contributions for the
purposes of community service. These
contributions should not exceed 2% of
the average net profits of the Company
during the past two (2) fiscal years
preceding the year in which such
voluntary contributions are submitted.

Article (65)

Governance Controls

The Company shall be governed by the
decision of governance controls and
corporate governance standards of
institutional discipline and the decisions
implementing the provisions of the
Companies Law issed by the Authority. It
shall be an integral part of the
Company’s Articles of Association.

Article (66)

Facilitate the periodic inspection work
for the inspectors of the Authority

The Board of Directors, Executive
Chairman and managers of the Company
and its auditors shall facilitate the work of
the periodic inspection made by the
Authority  through  the  inspectors
assigned to this purpose and to provide
the requested data or information by
inspectors, as well as access to the
Company's business, books or any
papers or records held by its branches
and subsidiaries inside and outside the
Country, or held by the auditor.
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Article (67)

In case of Conflict

In case of conflict between the provisions
of these Articles of Association with any
of the provisions of the Companies Law
or implementing regulations, resolutions
and circulars, the provisions of these
Articles of Association shall prevail.

Article (68)

Publication

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