MEMORANDUM OF ASSOCIATION

This
“Memorandum”) is made on the day and date
specified in the sed of the notary public
hereunder, Between:

1-

OF
M BM E GROUPP.SC
(privatejoint stock company)

Memorandum of Association (the

NAQD GROUP, an Establishment
duly incorporated and registered
under the laws of the United Arab
Emirates, holding commercial license
number CN-1076426 issued by the
Department of Economic
Development — Abu Dhabi, and
represented herein by MR. SAEED
MOHAMED SAEED ALBADI
ALDHAHERI, an Emirati national
and holder of UAE ID No. 784-1980-
7608105-2, in his capacity as the
OWner;

(hereinafter referred to as the “First Party”)

2-

SOLID ASSET GROUP LLC FZ, a
Limited Liability Company duly
incorporated and registered under the laws
of the United Arab Emirates, holding
commercia license number 2203564.01
issued by Meydan Free Zone, and
represented herein by Mr. Faisal Esam
Yusuf Abdulla Abdulkarim Janahi,
Bahraini national and holder of UAE ID
No. 784-1995-6435264-1 and Mr. Tareq
Esam Yusuf Abdulla Abdulkarim
Janahi, holding Emirates ID
number784-2001-5263748-2 in their
capacity asthe owners;

(hereinafter. referred to as the “Second _

Party?) /7
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SMB HOLDING LTD, a Private
Company Limited by Shares duly
incorporated and registered under the laws
of the Abu Dhabi Global Market, holding
commercia license number 000008219
issued by ADGM and represented herein
by MR. SAEED MOHAMED
SAEED ALBADI ALDHAHERI, an
Emirati national and holder of UAE ID
No. 784-1980-7608105-2, in his capacity
asthe owner;

(hereinafter referred to as the “Third Party”)

4-

AMB HOLDING LTD, a Private
Company Limited by Shares duly
incorporated and registered under the laws
of the Abu Dhabi Global Market, holding
commercia license number 000008218
issued by ADGM and represented herein
by MR. ALI MOHAMED SAEED
ALBADI ALDHAHERI, an Emirati
national and holder of UAE ID No. 784-
1973-8307640-9, in his capacity as the
owner.

(hereinafter referred to as the “Fourth
Party”)

MR. SAEED MOHAMED SAEED
ALBADI ALDHAHERI, an Emirati
national and holder of UAE ID No. 784-
1980-7608105-2; and

(hereinafter referred to as the “Fifth Party”)

6-

MR. ALl MOHAMED SAEED
ALBADI ALDHAHERI, an Emirati
national and holder of UAE ID No. 784-
1973-8307640-9.

(hereinafter referred to as the “Sixth
Party™)
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Referred to herein collectively asthe
“Shar eholders”).

Whereas, M B M E GROUP LLC, a limited
liability company duly incorporated and existing
in Abu Dhabi pursuant to the commercial license
number CN-1827215 issued by the Department
of Economic Development in Abu Dhabi (the
“Company”), as per the memorandum of
association of the Company, notarized at the
Public Notary in Abu Dhabi dated 27/07/2015
under authentication No. 15010117287,
addendum of memorandum of association
notarized at the Public Notary in Abu Dhabi
dated 31/05/2017 under authentication No.
1709004320, and agreement of transfer of shares
and amendment of memorandum of association
notarized at the Public Notary in Abu Dhabi
dated 30/11/2022 under authentication No.
2205049846 (the Memorandum of Association
as amended shall hereinafter be referred to asthe
“MOA").

Whereas the Shareholders of the Company has
resolved on 10/11/2022, approved by a specia
resolution by the general assembly meeting to
convert the Company from limited liability
company to aprivate joint stock company;
Accordingly, the Founders, signatories to this
Memorandum of Association, established a
private joint stock company subject to the
provisionsof the Federal Decree Law No. (32) of
2021 on Commercial Companies and its
amendments and its implementing regulations
issued pursuant to it.
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Article (1)

The name of the Company is “M B M E

GROUP PS.C»

a (private joint stock

company), (hereinafter referred to as the
“Company”).

Article (2)

2-1 The head office of the Company and its

31

4-1

legal domicile shall be in the Emirate of
Abu Dhabi, The Board of Directors may
establish branches, offices or agencies for
the Company in the United Arab Emirates
or abroad after obtaining the approval of the
competent authorities.

Article (3)

The duration of this Company shall be ninety
nine (99) Gregorian years, which commenced
fromthedate of entry of the Company into the
Commercia Register, and it shall thereafter
be automaticaly renewed for consecutive
similar periods unless a special resolution is
passed at a General Assembly shortening the
duration of or terminating the Company.

Article (4)

The main objects for which the Company is
incorporated shall be to carry on the
following activities in the United Arab
Emirates and/or abroad:

(@) Commercia Enterprises Investment,
Institution and Management.

(b) Industrial  Enterprises  Investment,
Institution and Management; and

(c) Management - Investing in technology
projects.

For~the purpose of achieving its man
objects described in clause 4-1 above, the
Company \may \carry on the following
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activitieswithin or outside the United Arab
Emirates;

(a) to acquire, participate in or own shares,
stocks and other interests in companies
engaged inany field related to the activities
of the Company or to any extension of its
business or carrying on activities similar to
the activities carried on by the Company or
which may assist the Company in
achieving its objects; and the Company
may finance such companies,

(b) to enter into any agreements with banks,
financia inditutions and credit agencies
concerning the financing of the Company's
activities, including, without limitation, the
issuance of guarantees, the granting of
securities over its assets, including its shares
and assets or the shares or assets of its
subsidiaries, and to enter into agreements in
favour of any subddiary, including, without
limitation, to issue or grant indemnities or to
act as a guarantor to secure the liabilities of
any subsidiary, with or without consideration
and to mortgage or creste asecurity over dl or
any part of the Company’s rights or assets or
therights or assets of any of itssubsidiariesin
order to secure the commitments of the
Company or the commitments of any other
party howsoever;

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

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

(e) to carry on any business or activity related
or incidental to any of the business of the
Company or which would enhance,
whether directly or indirectly the vaue of
al or any of the enterprises, properties or
assets |of the Company or in any way

increase-the profitability of the Company
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5-2

6-1

or enhance the interests of the Company or
its sharehol ders.

The Company shall carry on its objects
within the United Arab Emirates and abroad
as shall be determined by the Board of
Directors of the Company in that regard.

The objects of the Company shall be
interpreted in a broad manner and the
Genera Assembly may amend the
Company’s objects in accordance with
Articles of Association.

Article (5)

The capital of the Company shall be AED
5,000,000 (five million dirhams) divided
into five millions (5,000,000) equa cash
shares having a value of a [oneg] Dirhams
AED (1 AED).

The Shareholders paid the entire nominal
amount at the incorporation of the
Company.

Article (6)

The Shareholders, signatories to this
Memorandum, undertake to do all
necessary acts with a view to completing
the incorporation of the Company. For this
purpose, they have delegated powers to a
committee comprising the persons whose
names are mentioned beow to apply,
individually or jointly, for obtaining an
authorization for the incorporation of the
Company and to take al legal procedures
and complete the necessary documents to
finalize the incorporation of the Company
and introduce such amendments as deemed
necessary by the Competent Authorities to
this Memorandum or to the Articles of
Association of the Company attached
hereto and to sign the same before the
notary-public, if necessary.
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Article (7)

The Company shal bear al expenses, cogts, feesand
other charges required to be paid by the Company
due to its incorpordion as a private joint stock
company, and they shall be charged to the overheads
account of the Company.

Article (8)

The Articles of Association attached to this
Memorandum shall be deemed an integral part
thereof and complementary thereto.

Article (9)

Pursuant to the provisions of Federal Decree Law
No. (32) of 2021 on Commercial Companies and
its amendments, the Company shall have alegal
personality totally independent of the personality
of the Shareholders therein. The liability of the
Shareholders in respect of the Company shall be
limited to the outstanding amount (if any) of the
shares held by them. The liability of the
Shareholders may not be increased except with
their unanimous approval.

Article (10)

This Memorandum is made of severa copies for
submission to the relevant authorities upon
application for the licenses necessary for the
establishment of the Company. Each founder may
apply for a certified copy thereof from the Notary
Public.
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Flacdgig il elosl Jou
Founders Names and signatures
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ARTICLES OF ASSOCIATION

of

“M BM E GROUPP.SC”

aprivate joint stock company
incorporated with a capital of
Dhs. 5,000,000

2022
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ARTICLIES OF ASSOCIATION
OF
M BM EGROUPP.SC
PRIVATE JOINT STOCK COMPANY

These Articles of Association are made on the day and date

specified in the seal of the notary public hereunder:

PART |
Preamble

Article (1)

Whereas, M B M E GROUP LLC, a limited liability
company duly incorporated and existing in Abu Dhabi
pursuant to the commercia license number CN-1827215
issued by the Department of Economic Development in
Abu Dhabi (the “Company”), as per the memorandum of
association of the Company, notarized at the Public Notary
in Abu Dhabi dated 27/07/2015 under authentication No.
15010117287, addendum of memorandum of association
notarized at the Public Notary in Abu Dhabi dated
31/05/2017 under authentication No. 1709004320, and
agreement of transfer of shares and amendment of
memorandum of association notarized at the Public Notary
in Abu Dhabi dated 30/11/2022 under authentication No.
2205049846 (the Memorandum of Association as amended
shall hereinafter be referred to as the “MOA").

Whereas the Shareholders of the Company has resolved on
10/11/2022, approved by a special resolution by the general
assembly meeting to convert the Company from limited
liability company to a private joint stock company;
Therefore, it has been agreed that the following shall be the
Articles of Association of.the Company:
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Article (2)

In these Articles of Association, the following terms shall
have the meaning set opposite thereto below unless the
context dictates otherwise:

“Affiliated Company” means a company that is
engaged by virtue of a cooperation and coordination
agreement with the Company;

“Articles” means these Articles of Association as
may be amended from timeto time;

“Board Member/ Members’ means any of the
members of the Board of the Company, including
Chairman, Vice Chairman and Managing Director of
the Company;

“Board” means the Board of Directors of the
Company consisting of the members elected pursuant
to these Articles;

“Commercial Register” means the Commercial
Register of Companies maintained by the Competent
Authority;

“CompaniesLaw” means the U.A.E. Federal Decree
Law no. 32 of 2021 concerning Commercia
Companies, as amended, substituted or wholly re-
enacted by subsequent laws;

“Company” means M B M E GROUP P.S.C the
private joint stock company regulated by these
Articles;
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“Competent Authority” means the Department of
Economic Development or any other authority in
charge of commercial companies’ regulation in the
Emirate of Abu Dhabi;

“Concerned Parties” means the Chairman, members of
the Board and members of the Executive Management of
the Company and its employees, the companies in which
any of such parties owns not lessthan (30%) of their share
capitd aswell assubdsdiaries, sster or afiliated companies,

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

“Executive Management” means the executive
management of the Company, including the General
Manager, Executive Manager, Chief Executive
Officer, or Managing Director authorized by the
Board members to manage the Company;

“First-degree Relatives” means the father, mother,
children, husband, father-in-law, mother-in-law and

husband’s children;

“General Assembly” means a meeting of the
Sharehol ders of the Company duly convened and held
in accordance with the Companies Law and these
Articles;
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“Independent Board Member” means a Board
Member who was not, nor his/her spouse, or any of
his’her first-degree relatives, a member of the
Company’s Executive Management during the last
two years, and none of them had a relationship that
has resulted in financial dealings with the Company,
the Parent Company, or any of its Subsidiary, Sister
or Allied Companies during the last two years,
whenever such dealings exceed in total 5% of the
Company’s paid up capital or the sum of Five Million
Dirhams or its equivalent in a foreign currency,
whichever isless;

deemed
independent anymore in any of the following events:

However, a Board Member is not

(@) If theBoard Member was employed by any of the

Concerned Partiesin the last two years,

(b) If the Board Member is directly connected to a
company carrying out consultancy activity or
providing advice to the Company or any of the

Concerned Parties;

(c) If the Board Member has a personal service
of the

Concerned Parties or employed as part of the

contract with the Company, any

Executive Management of the Company;

(d) If the Board Member is directly connected to a
non-profit organization receiving substantial
funding from the Company or any of the

Concerned Parties;

(€)

If the Board Member was during the last two
yearseonnected.to, an employeeof an external or
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previous auditor to the Company or a party ua,lull of cemmliedl cllawd! Lados e 6l «gd
connected thereto; fL@ Eda_g)ll d\JJa&ﬁ\ ) Lﬁi ) 3i ElS)_J;.U
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children or both reaches 10% or more in the  sta (70 ) e 35,401 JLe
capital of the Company;

“Ministry” means the Ministry of Economys; alaxd¥ 5,139 gad "8, 15931"

“Parent Company” means a company holding more oo (104) e 35 Bud s 38,4 gl --?5” 3S, 21"
than 50% of the Shares of the Company; e . :
‘45).‘«.” f“ﬂ"“‘

“Registrar” means the entity licensed by the Jd e L pas, U a el " WS Jmns aslel”

Securities & Commodities Authority to organize the . . _—
—=! de p.A_!a.gu_ A c_l_.«_l\j S Bl asa

Share Register of Private Joint Stock Companies

which s appointed fromtimetotimeto hold the Share &+ 0= bt o Alls oLl ealull o, 4l

Register of the Company; ELYU- | UNES [P | Y ESMEI DA Qe

“Share Register” means the register indicating the | Sle cn gl Je el e S S
title of the Shareholders to the Company’s Shares and 53,ls 1| By_snlls 25, 4l i b o |
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the rights pertaining thereto;

“Shar eholder (s)” means the holder or holders for the d gt digs 3 aSIWL of UL goay " et luad | /palud!”
time being of one or more Sharesin the capital of the s 6‘5;?’ lasy 2, a0 Jle i, g W% e ST

Company in accordance with the terms of these
Articles,

“Shares” means the shares in the capital of the ASslally §yuiall S, 401 J‘-“wijéﬁ-ws"@’-!"ﬁ-ww

Company duly issued and held by the Shareholders or - .
pany duly y ‘e 1 ol onealuddl i3 (0

any of them,;

“Sister Company” means a company that is affiliate to Gl Aeganll udi auls 3S,4 aad "Ada ) 4, 41"

the same group to which the Company is an affiliate; 2, | L

“Special Resolution” means such resolution issued by

ne

el ol all sl o an " gl 51"

the majority-of the vetes of Shareholders that own no

y =P = i r

A ez 6
23699AB389008555@'82:# \ Lo |

Q’/ 14/55 - }//



&

"..I NS
23699ABBSSOOBBB€§27:[_).

15/55

less than three quarters of the Shares represented in the
meeting of the General Assembly of the Company;

“Stakeholders” means any person having interest in
the Company, such asthe Shareholders, staff, creditors,
customers, suppliers and potential investors;

“Subsidiary Company” means a company in which at
least 50% of the capital is held by the Company;

“U.A.E” means United Arab Emirates; and

“U.A.E. Nationals” means any of the following:

(i) anindividua who is a citizen of the United Arab
Emirates (holding anational identity card issued by
the Government of the United Arab Emirates);

(i) the Government of the United Arab Emirates or any
Emirate of the United Arab Emirates or any subdivision
thereof and any department, minigry, ingrumentality or
other body of any such Government; and

(iii) a Company incorporated in the United Arab
Emirateswherein all of the partnersor shareholders
are themselves nationals of the United Arab
Emirates according to this definition.

INTERPRETATION
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Except where the context otherwise requires words
denoting the singular shall includethe plural and vice versa
and words denoting agender shall include every gender and
reference to persons shall include bodies corporate and
unincorporated.

Article (3)

The name of the Company is “M B M E GROUP P.S.C”
aprivatejoint stock company (hereinafter referred to asthe
“Company”). The Company may use the acronym “M B
M E GROUP” as atrade name. the Company must useits
name in all its administrative and commercial documents,
transactions and communications.

Article (4)

The head office and registered address of the Company is
in the Emirate of Abu Dhabi, The Board may establish
branches, offices or agencies in the United Arab Emirates
or abroad after abtaining the approval of the Competent
Authority.

Article (5)

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

Article (6)
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6.1 The principa objects for which the Company was
established are to carry out the following activities
within the United Arab Emirates or abroad:

- Commercia Enterprises Investment, Institution and
Management.

- Industrial Enterprises Investment, Institution and
Management; and

- Management - Investing in Technology Projects.

6.2 For the purpose of achieving its main objects described
in Clause 6.1 above, the Company may carry on the
following activities within or outside the United Arab
Emirates:

(@ incorporate all types of companies either aone or in
partnership with third parties and grant such companies
the authoritiesthat it may deems appropriate or necessary
for any purposes related to the abjects of the Company,
expansion thereof, or itsbusiness.

(b)to acquire, participate in or own shares, stocks and other
interests in companies engaged in any field related to the
activities of the Company or to any extension of its
business or carrying on activities similar to the activities
carried on by the Company or which may assist the
Company in achieving its objects; and the Company may
finance such companies.

(0 to enter into any agreements with banks, financia
ingtitutions and credit agencies concerning the financing
of the Company's activities, including, without limitation,
the issuance of guarantees, the granting of securities over
its assets, including its shares and assets or the shares or
assets of its subsidiaries, and to enter into agreements in
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favor of any subsidiary, including, without limitation, to
issueor grant indemnitiesor to act asaguarantor to secure
the liabilities of any subdidiary, with or without
consideration and to mortgage or create a security over al
or any part of the Company’s rights or assets or the rights
or assets of any of its subsidiaries in order to secure the
commitments of the Company.

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

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

(f) manage the Subsidiary Companies and entities affiliated
with the Company.

(9) Issueand saleof new sharesin the Company or any shares
or ininterestsin any Affiliated Company.

(h) undertake any activity or do any action that may support
the Company’s financial position, or increase its value or
the value of its assets, or support the rights of its
Shareholders.

() tocarry onany businessor activity related or incidenta to
any of the business of the Company or which would
enhance, whether directly or indirectly the value of al or
any of the enterprises, properties or assets of the Company
or in any way increasethe profitability of the Company or
enhance theinterests of the Company or its Shareholders.

6.3 The Company shall carry on its objects within the United
Arab Emirates and abroad as shdl be determined by the
Board of Directors of the Company in that regard.
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6.4 The objects of the Company shall be interpreted in @  2,4gcall 220zl i_,_wy, [ S, (oleel yuas €1
broad. manner and the General Assembly may amend T e a o N
e e v mey Al AISoY Tagg a8, a0l (a2l Juosss

the Company’s objects in accordance with Articles.

PART II Sl Ll
SHARE CAPITAL OF THE COMPANY 48,41 Jle ol
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each. All Shares are cash Shares and fully paid. el Loy JolSlL goduto unloll el ) (1) oy Layud
LAuas
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capital.
Article (12)

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

court to nominate the same and notify the Company in this

respect.

Article (13)

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

Article (14)

14.1 Subject to the provisons of these Articles, the

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

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

Without prejudiceto the provisonsof Clause(14.2) of these
Articles, intheevent of death of any naturd Shareholder, his
heir is the only person who has title or interest in the
deceased’s Shares, and be entitled to the dividends and other
benefitsprevioudy belonging to thedeceased. Thesaid heir,
once regigered with the Company pursuant to these
Articles, shdl have the same rights as the deceasd
Shareholder in the Company regarding the relevant Shares
and the deceased Sharehol der’s estate shall not be exempt of
any lighility related to any Sharethat belongedto him at the
time of death. In case of severd heirs, they shdl nominate
oneof themto represent them at the Generd Assembliesof
the Company. The heirsshal executeapower of atorneyin
favor of that personin aformand substancethat iscompliant
with thelaws of the country whose nationdity the deceased
caried.

Any person becoming entitled to any Shares in the
Company as aresult of the death or bankruptcy of any
Shareholder or pursuant to a writ of attachment issued
by a competent court must within thirty days:

a) produceevidence of thesaid right to the Board; and
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b) select (subject to the provisions of Clause 14.2 of
this Article) either to be registered as Shareholder

or nominate a person to be registered as

Shareholder in respect of the said Shares.

14.5 The Company may request any procedure to ensure that
the signatures of the parties on any document related to
any dealing in the Company’s Shares be authenticated
and that they prove their legal capacity. The transferor
is considered a Shareholder until the transferee is duly
registered in the Share Register.

Article (15)

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

General Assembilies.
Article (16)

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

in the Company’s assets.

Article (17)
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17.1 Subject to the approval of the Ministry and the

Competent Authority, the Company, by way of a
Special Resolution (a) may increase the share capita
of the Company by issuing new shares of the same
nominal value as the origina shares or of the same
nominal value plus a premium in case that the market
value of the share exceeds the nominal vaue per
share, the premium will be added to the statutory
reserve even if this exceeds 50% of the share capital;
and (b) to grant issuance discount in case that the
market value of the share decreases below the
nomina vaue per share, a negative reserve will be
created against the issuance discount in the equity
part of the balance sheet which shall be settled from
the future dividends of the Company before
approving any distribution of dividends ( c) the share
capital of the Company may also be reduced.

17.2 Theincrease or reduction of the share capital is made

in both cases pursuant to a Special Resolution of the
General Assembly upon the proposa of the Board
and after hearing the Auditor’s report in the event of
any reduction, provided that in case of increase the
amount of increase should be stated, as well as the
new Shares issuance price, and in case of reduction
the amount of such reduction must be stated and the
method of implementation thereof.

PART I11
DEBENTURE BONDS

Article (18)
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Subject to the provisions of the Companies Law, the
Genera Assembly of the Company may by Specid
Resolution and with the approval of the Ministry and the
decide to issue debentures of any kind, and such decision
must state the value and terms of issuance and the extent of
their conversion into Shares. The General Assembly may
also decide to authorize the Board to determine the date of
issuance of the debentures or Sukuk, and that the Generd
Assembly notifies the Ministry in this respect.

PART IV
THE BOARD OF THE COMPANY

Article (19)

The Company shall be managed by a Board of Directors
consisting of three (3) members elected by the Genera
Assembly through secret Cumulative Voting. The Board
Members must include one Independent Board Member or
more.

Article (20)

20-1Each of the Board Members shall remainin office for
three (3) calendar years starting from the date of
election, and upon expiry of thisterm, the Board shall
be newly formed.

20-21n case of vacancieson the Board during agiven year,
within thirty days at the most from the date of the last
position becoming vacant the Board may appoint new
members to fill the vacancies provided that such
appointment is submitted to the General Assembly at
itsfirst meeting in order to approve their appointment
or appoint other members. The new member shall in
all cases complete the term of his/her predecessor. In
the event that a new member is not appointed to the
vacant position during that period, The Board shall
open nominatiensta elect a member to fill the Board
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vacancy at the first meeting of the General Assembly.
If the number of vacant positions during a given year
reaches one quarter of the number of the Board
Members, the remaining Board Membersshall call for
ameeting of the General Assembly, within thirty days
at the most from the date of the last position becoming
vacant, in order to elect membersto fill the vacancies.
The new member shall in all cases complete the term
of his/her predecessor.

Article (21)

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

21-2The Chairman shall assume the tasks and
responsibilities set forth in the Companies Law, and

the provisions of these Articles.
Article (22)

22-1The Board may appoint from amongst its members
one managing director or more and fix his (their)
powers and remuneration. The Managing Director
may not be the Chief Executive Officer or General
Manager of another company, neither may he be at the
same time the Chairman and the General Manager
and/or Managing Director.

22-2The Board may also appoint a Chief Executive
Officer/General Manager for the Company and fix his
powers, remuneration, and terms of dismissal or
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resignation.

22-3The Board may also form from amongst its members

one or more committee(s) whose duties, remuneration
and method of supervising the same shal be

determined by the Board.
Article (23)

23.1 The Board shall have full powers to manage the

Company and carry out al acts and transactions on
behalf of the Company as the Company is authorized
to do and shall exercise al powersrequired to achieve
its objects, without any restriction except for the
restrictions stipulated in the Companies Law, these
Articles, or any decisions of the General Assembly.
The Board is aso expressly authorized, for the
purposes of Article (154) of the Companies Law, to
enter into loan agreements with a validity period of
more than three (3) years, grant facilitiesand invest in
the fields specified in the Company’s objects as stated
in Article (6) of these Articles, mortgage the
Company’s property and assets, discharge the
Company’s debtors from their liabilities, conclude
reconciliation or agree to arbitration.

23.2 Subject to the provisions of the Companies Law, the

Board may not dispose of the Company’s assets or
change the nature of the Company’s activity whenever
such disposal or change would substantially affect the
Company’s ability to carry out its activity in the same
manner or degree as immediately prior to such
disposal or change, unless the said disposal or change
has been authorized by a Special Resolution of the
General Assembly of the Company.

23.3The Board shall lay down the regulations related to the

Al
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administrative, financial and personnel affairsand their
financial entittements. The Board shall further lay
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down a specia regulation organizing its own work,
meetings, distribution of powers and responsibilities
amongst its members the Board is entitled to delegate
to any third party al or part of the above, subject to the
provisions of these Articles.

Article (24)

The Chairman shall have the right to sign individually on
behalf of the Company, including the right to represent the
Company before the courts and arbitration tribunals of al
kinds and degrees, and appoint lawyers and experts as may
be required to defend the Company’s interests. Moreover,
the Genera
Manager/Chief Executive Officer/Managing Director or

the Chairman may decide to grant

any Board Member the right to individually represent the
Company within the limits and provisions of the Board
decision.

Article (25)

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

Article (26)

26.1 Meetings of the Board are only vaid if attended by the
majority of its members in person. Board Members
may participate through any modern technological
means provided that the Board secretary ensures that:
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(a) al Board Members are invited and briefed about
method of participation in the meeting; (b) all
documents to be sent to the Board Members prior to
the meeting; and (c) the Board meeting minutes will
be recorded and kept. Furthermore, the Board
Members should acknowledge in the beginning of the
meeting that they have received all the documents and
the meeting agenda and that they can hear the other
Board Members’ voices in a clear manner. Any Board
Member may del egate another Board Member to vote
on his (her) behaf, in which case the delegated
member has two votes. No Board Member may
represent more than one Board Member in any
meeting of the Board.

26.2 In case of Board Members election, the Company shall
invite the General Assembly, announce at the time of
invitation that the door is open to run for the
membership of the Board, and shall abide by the
following:

(@) the door to run for the membership of the Board shall
remain open for fourteen days from the date of
announcement and al candidate names shall be
provided to the Ministry once the said door is closed;
and

(b) the names and particulars of the candidates shall be
published on the notice board of the Company, and a
brief profile of each candidate shall be provided to the
Board before the vote takes place to give the
Shareholders a clear idea about the candidates
experience and qualifications.

26.3 The decisions of the Board of Directors are to be
issued by the majority of the votes of the members
present or represented. In case of tie, the Chairman or
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26.4

Vice Chairman in his absence shall have a casting
vote. Voting by correspondence is not permitted.

A special register shall be kept where the minutes of
meetings of the Board shall be recorded. The minutes
shall include all mattersdiscussed in detail, aswell as
the decisions adopted during the meetings, any
resentments or obj ections expressed by the Members.
The minutes shall be signed by all Members who
attended the meeting in addition to the meeting
secretary. Should any Board Member refrain from
signing, hig’her objection shall be recorded in the
minutes along with the reasons if expressed. The
signatories to the said minutes shall be responsible
for the accuracy of the particulars mentioned therein,
provided that copy of the minutes shall be sent to the
Membersfor their files, and all minutes of meetings
of the Board and its Committees shall be kept by the

Board secretary.

26.5 Asanexceptiontotheprovisionsof Clause (25) , and

b
e,

Clauses (26.1), (26.3) and (26.4) above, the Board
may pass some of its decisions by circulation
(without the need to convene a meeting), provided
that:

() the mgjority of Board Members agree that the
event warranting the issuance of a decision by
circulation is an emergency situation;

(b) the Board Membersare provided with adraft of the
proposed resolution in writing to be considered,
together with all necessary documents and papers
needed for review;

(c) amajority approval inwriting is necessary for any
decision of the Board made by circulation provided
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that it is presented at the next meeting of the Board
and it isincluded in the minutes.

(d) theresolution shall be considered vaid once signed
by the mgjority of Board Members.

26.6 Any Board Member having a joint or conflicting

interest in any transaction or matter presented to the
Board for deliberation and approval must notify the
Board of such interest and the same must be recorded
in the minutes of the meeting and said Member shall
not be permitted to vote on this transaction or matter.
A personal interest in a matter arises when a member
holds an interest in person or through a company or
establishment or entity in which he owns shares, or
where the said company or establishment or entity in
which he owns shares is a Shareholder in the
Company with more than 5% of the issued share
capital.

Article (27)

27.1 Inthe event where any Board Member does not attend

three successive or five non-successive meetings of
the Board without any excuse acceptableto the Board,
he/she shall be deemed to have resigned.

27.2 The position of a Board Member shall become vacant

a)

b)
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or he will be dismissed in any of the following
events:
in case of demise or incapacity of the Board Member
or if he/she becomes incapable of fulfilling his/her
duties as Board Member; or

if he/sheis convicted of breach of honour or breach
of trust crime; or
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¢) if he/sheisdeclared bankrupt, or ceasesto pay hisher
commercial debts even without being declared
bankrupt; or

d) if he/she resigns pursuant to a written notice
addressed for this purpose to the Company; or

e) if the Genera Assembly decides to dismiss him/her;
or

f) absence for three successive or five non-successive
Board of Directors meetings without an excuse to be
approved by the Board of Directors; or

g) if his’her membership is contradictory to the
provisions of the Companies Law.

Article (28)

The Board Members are not personally liable for the
Company’s obligations by reason of their fulfilling their
duties as Board Members as long as they do not exceed the
limits of their authority.

Article (29)

The Board Directors and the Executive Management shall
be held liable towards the Company, the Shareholders and
third parties for all acts of fraud, abuse of their delegated
powers, and for any breach of the Law or these Articles, or
an error in management. Any provisionto the contrary shall
beinvaid.

Article (30)

The remuneration of the Board Members consists of a
percentage of the net profits according to the provisions of

Article (56) of these Articles, and the Company may pay to
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any Board Member additional expenses, fees, remuneration
or amonthly salary as may be decided by the Board, if such
Board Member works in any committee, exerts special
efforts or carries out additional work for the service of the
Company exceeding hisher regular duties as Board

Member.

Article (31)

31.1 The Executive Management undertakes to introduce
any recently appointed Board Member to al the
Company’s divisions and sections, and to provide
him/her with al necessary information to ensure
he/she properly understands the Company’s activities
and business and is fully aware of higher

responsibilities and everything he/sheisrequired to do

pursuant to thelaws and legislationsin force and other
regulatory requirements and Company’s policies in

thefield of its business.

31.2 The Executive Management is committed to provide
the Board and the Committees emanating therefrom
in due course with adequate, complete and fully
documented information to enable the Board to take
decision on valid grounds and to perform its dutiesin
the best manner. The Board may take all actions to
obtain the information enabling it to take its decision
on sound bases.

31.3 Board Membersare bound to exercisetheir authorities
and perform their duties honestly and faithfully taking
into consideration the interests of the Company and
Sharehol ders-and-exert their best efforts and abide by
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the provisions of the laws, regulations and decisions
in force, as well as these Articles and the Company’s

internal policies.

31.4 Each Board Member is required upon assuming
his/her responsibilitiesto discloseto the Company the
nature of the positions he/she assumes in public
companies and corporations, and other significant
commitments, along with thetime devoted thereto and
any change occurring to the foregoing forthwith when
it occurs.

31.5 The Board may form, from among its members, one
or more committeesto which the Board shall delegate
some of its authorities or assign to it the supervision
of the operations of the Company and implementation
of the Board resolutions provided that the Board shall,
in itsresolutions forming such committees, determine
the number of members of such committee(s) as well
as the powers and authorities delegated to such
committee(s).

Article (32)

32.1 The Company may by Special Resolution increaseits
share capital to implement an incentive program for
the Company’s staff to acquire and own Shares
therein.

32.2 The Company’s Board may propose to the General
Assembly an incentive program for the Company’s
staff to acquire and own Shares therein.

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

and own Shares therein.

PART V
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GENERAL ASSEMBLY

Article (33)

The General Assembly validly formed represents al the
Shareholders and may only convene in emirate of Abu
Dhabi.

Article (34)

34.1 Each Shareholder is entitled to attend the General
Assembly and has a number of votes equal to the
number of Shares he/she owns.

34.2 A Shareholder of the registered share as at the day
before the General Assembly has the right to attend
the General Assembly.

34.3 Any Shareholder may del egate another person who is
not a Board Member to attend the General Assembly.
However, such delegation may only take place by
virtue of awritten proxy. Moreover, the proxy acting
for anumber of Shareholdersmay not in such capacity
represent more than 5% of the Company’s Shares. All
partially or totally incapable Shareholders are
represented by their legal representatives.

34.4 A corporate entity may delegate one of its
representatives or managers to attend the General
Assembly on its behalf and vote on the resolutions.

The proxy shall have the powers prescribed in the
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authorization decision.

Article (35)

35.1 The invitation is addressed to the Shareholders to

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

35.2 The meeting invitation must include: (A) the agenda,
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place, date, and time of the first meeting; (B) the
place, date, and time of the second meeting in the
event that the quorum is not complete for the validity
of the first meeting; (C) a statement of the person
entitled to attend the meeting of the general assembly
and his right to delegate to other person who is
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member of the Board, in accordance with a written
special power of attorney pursuant to the Ministry’s
regulations in this regard, (D) a statement of the
Shareholder’s eligibility to discuss the items of the
meeting agenda and direct questions to members of
the Board and the auditor; (E) the quorum for avalid
general assembly meetings and the decision issued
therein; and (F) a statement of the right holder for
distributions, if any.

35.3 It is permissible to hold the General Assembly’s

Shareholders’ in thar

deliberations, and voting on its decisions by means of

meeting, participation
modern technology to attend remotely, in accordance
with the regulations issued by the Ministry in this
regard.

35.4 The request mentioned In Article (43) below shall be

deposited at the Company’s head office and must
indicate the purpose of the meeting and mattersto be
deliberated. The person requesting the meeting must
produce a certificate from the Registrar stating the
prohibition to dispose of the Shares owned by him/her
at his’/her own request until the General Assembly’s
meeting is held.

Article (36)

36.1 The Shareholders wishing to attend the meetings of

the General Assembly have to record their names in
accordance with the controls, conditions, and
procedures issued by the Ministry in this regard.
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36.2 Registration to attend the meetings of the Genera

Assembly shall be closed thirty (30) minutes after the
time fixed in the invitation for the meeting, and at that
point the chairman of the meeting will declare
whether the quorum required is met or not. The
registration of any Shareholder or proxy of any
Shareholder to attend the meeting may not be
accepted after that time and their vote or opinion on
matters proposed for deliberation shal be
disregarded.

Article (37)

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

The report of the Board on the Company’s activity and
financial position during the year and on the auditor’s
report and to ratify the same.

The Company’s balance sheet and profit and loss
account.

The election of the Board Members when required.

The appointment of the auditorsand fixing their fees.

the recommendations of the Board concerning the
distribution of the dividends in cash or as bonus
Shares.

The Board’s recommendation concerning the
remuneration of the Board Members and fixing their
remuneration.

Exonerating or dismissing Directors and filing
liability lawsuits against them, asthe case may be; and

Exonerating or dismissing auditorsand filing liability
lawsuits against them, as the case may be.
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Article (38)

Subject to the provisions of Clause (36.2) of these Articles,
the quorum of the meetings of the General Assembly and
the majority required to adopt resolutionsshall be governed
by the provisions of the Companies Law.

Article (39)

39.1 The Genera Assembly shall be chaired by the
Chairman of the Board and in his absence by the Vice
Chairman, and in their absence, it is chaired by any
member of the Board chosen by the Board itself, and
in the event that the Board does make a selection, the
meeting shall be charged by any person as chosen by
the General Assembly. The General Assembly shall
appoint a secretary for the meeting and the Chairman
shall also appoint a vote counter for the meeting
whose appointment must be approved by the Genera
Assembly. If the General Assembly is deliberating on
a matter related to the chairman of the meeting the
Genera Assembly must elect from amongst the
Shareholders another chairman for the meeting while
this matter is being dealt with.

39.2 If any of the Shareholders or their representatives
withdraws from the meeting of the general assembly
after the quorum has been met, such a withdrawal
shall not affect the validity of the general assembly,
provided that the resolutions shall be passed by the
majority prescribed in the Companies Law for the
remaining shares represented in the meeting.
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39.3 The Company shall prepare minutes of the meetings
of the General Assembly and record the attendancein
registers kept for that purpose and signed by the
chairman of the meeting, the secretary of the Genera
Assembly, the vote counter and auditors. The
signatories of the minutes shall all be responsible for
the accuracy of the data recorded in the said minutes.

Article (40)

Voting at the General Assembly takes place in the manner
fixed by the chairman of the General Assembly, unlessthe
General Assembly decidesto adopt another voting method.
Voting is carried out through secret ballot if related to the
election of the Board Members, their removal or initiating
liability action against them. Voting may take place in the
General Assembly meeting using the electronic voting
mechanism, provided that the controls and conditions
issued by the Ministry are adhered to. The Board Members
may not participate in the vote on decisions of the General
Assembly related to their discharge from their liability for
the management or related to their personal advantageor to
a conflict of interests or a dispute between them and the
Company.

Article (41)

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

The Board of Directors may convene the Genera
Assembly whenever required at the place and time it
determines or through any modern technological means,

and it convenes at |east once ayear after approval from the
Ministry by invitation of the Board within the four months

following the end of the Company’s financial year, at the

place and time fixed in the invitation | etter.

Article (43)

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

Article (44)

The General Assembly is required to pass a Specid
Resolution at the meeting concerning the following
matters:

a. Increase or reduction of the capital.
b. Extending or shortening of the Company’s Term.

c. Dissolution or merger of the Company with another
Company or sale of the Company.
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d. Amendment of these Articles, provided that the subject

of amendment is explained in detail in the invitation
letter. Neverthel ess, no amendments may be brought to
these Articles which may increase the Shareholders’
obligations or modify the principal objects of the
Company or transfer its head office outside the State,
unless unanimously agreed by all Shareholders.

Article (45)

45-1 The General Assembly is competent to look into al

matters related to the Company and it may not
deliberate on matters not included in the agenda
attached to the invitation |etter.

45-2 As an exception to the above, the General Assembly

may:

(a) deliberate on serious matters revealed during the

meeting; and

(b) add an additional item or terms to the agenda of the

Genera Assembly at the request of the Ministry or a
Shareholder or a number of Shareholders representing
at least (5%) of the Company’s capital, to be submitted
to the chairman of the meeting prior to starting to
discuss the agenda. The chairman of the meeting must
respond to the request.

Article (46)

46.1 The Company may not enter into dealings or

transactions with the Concerned Parties with a value
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exceeding (5%) of the value of Company’s share
capital, according to the last annual or interim
financia statementsfor the Company except with the
approval of the Board. Approval of the Genera
Assembly isalso required for what exceeds (5%) after
evaluating this deal in accordance with the controls
and conditions issued by the Ministry. A Concerned
Party may not vote on the Board’s and General
Assembly’s decision issued regarding a dealing
related to such Concerned Party.

46.2 In the event that the Company concludes deals with

related parties, the chairman of the Board must
provide the Ministry with a statement containing all
the data, details, and information about the Concerned
Party and about the deal itself, along with any other
documents or information required by the Ministry,
with a written confirmation that the terms of the deal
with the Concerned Party, are fair, reasonable, and in
the interest of the Company’s Shareholders.

46.3In the event of any substantial change in the

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

46.4 Liability for damagesincurred by the Company dueto

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

a)

b)

The

The relevant Board Member in respect of the dealing;

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

Article (47)

decisions of the Genera Assembly issued in

accordance with the provisions of the Companies Law and

these Articles are binding to all Shareholders, including

absent and dissident ones.

Article (48)

48.1 All rights pertaining to the Shares shall belong to the

Shareholders, and particularly the right to receive the
dividends available for distribution, the right to obtain
a share in the Company’s assets upon liquidation, the
right to attend the General Assemblies, to participate
inthe deliberations and vote on the decisions, theright
to dispose of the Shares, the right of access to the
Company’s financial statements and reports, as well
astheright to request access to the Company’s records
and documents with the permission of the Board or
General Assembly as stipulated in these Articles.

48.2 The Company is required to lay down a clear policy
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on the alocation of the Company’s dividends in such
amanner asto realizetheinterests of the Shareholders
and the Company. The Shareholders shall have access
to this policy at the meeting of the General Assembly
and it shall be referred to in the Board’s report.

48.3 The Shareholders may freely sell and acquire Shares
without any restrictions and the Company may not
provide that the sale and purchase of shares is
prohibited during the meetings of the Generd
Assemblies or entering into a transaction or dealing.

48.4 The Ministry may decide to cease on temporary basis
the sale and purchase of the Company’s Shares if it
deems that such sale and purchase of Shares do not
serve the public interest or constitute inequity or a
breach to the rights of the Sharehol ders.

48.5 All Sharesin the Company shall rank pari passu and
shall be subject to equal obligations. The Board may
not decide to bring changes to the Shareholders’
voting rights.

Article (49)

49.1 Should any Concerned Party have a dealing with the
Company, Parent Company or any Subsidiary thereof,
exceeding (5%) or more of the Company’s share
capital, the said Party must forthwith disclose,
pursuant to a letter addressed to the Board, the nature

substantial

information on its shares or shareholding in the two

and conditions of the dealing, al

companies partiesto the transaction or dealing and the
extent of itsinterest or advantage.

49.2 All details and conditions of the dealing referred to in
Clause (49.1) of this Article, along with any Conflict
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of Interest related to the Concerned Party, shall be
included in the annua financial statements to be
presented to the Genera Assembly and published
pursuant to the rules set by the Company and
approved by the Ministry.

49.3 Should the Concerned Party fail to discloseitsdealing

as mentioned in Clause (49.1) of these Articles, the
Board may file a lawsuit againgt the Board Member
or Concerned Party before the competent court
claiming the cancellation of the dealing subject of
breach and compelling the Board or Concerned Party
to pay to the Company any profits or benefit realized.

Article (50)

50.1 The Board of Directors shall nominate an audit

company (auditor) to the Company who shall be
appointed and whose fees are fixed according to the
decision of the General Assembly of the Company,
provided that such audit company is/are authorized to
practice the profession and audit the accounts of joint
stock companies.

50.2 The General Assembly shall appoint during its annual

mesting an audit company for one renewable year and
shall fix hisfees. The Board may not be delegated in
this respect and the auditor’s fees shall be mentioned
in the Company’s accounts. The audit company is
required to control the accounts of the Company for
the financial year he was appointed for, provided that
the same auditor is not re-appointed for more than six
(6) consecutive calendar years, and in this case, it is
necessary to change in the Shareholder in charge of

the Company’s audit after the end of three fiscal years.
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50.3 The audit company must be independent from the
Company and the Board, and it may not a partner or
proxy for any of the Company’s Founders or Board
Members or arelative thereto up to the fourth degree.
The Company must take reasonable measures to
ensurethat the external auditor isindependent and that
all work conducted by the auditor is free of Conflict
of Interest.

Article (51)

The auditor has the same powers and is bound by the same
liabilities as those stipulated in the Companies Law. The
auditor may particularly peruse at any time al the
Company’s books, registers and documents, as well as any
other deeds. The auditor may furthermore request any
clarificationsit may deem required for the performance of
its duties, audit the Company’s assets and liabilities, and if
being prevented from doing so, the auditor shall record this
in writing in a report to be submitted to the Board. If the
Board does not enable the auditor to perform its duties, the
auditor is required to send a copy of its report to the
Ministry, and to the Competent Authority, and present it as
well to the General Assembly.

Article (52)

52.1 The auditor shall submit to the General Assembly a
report including the data stipulated in Article (252) of
the Companies Law. The auditor isrequired to attend
the General Assembly’s meetings, express its opinion
therein concerning al mattersrelated to its work, and

especially concerning the Company’s balance sheet.
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52.2

52.3

53.1

53.2

The auditor isresponsible for the accuracy of the data
includedinitsreport inits capacity as agent for al the
Shareholders. Each Shareholder may, during the
General Assembly’s meeting, discuss the auditor’s
report and request any clarifications related to the
content of the said report.

The auditor shall receive al notices and other
correspondence related to any General Assembly
which each Shareholder is entitled to receive.

PART VI
COMPANY’S FINANCE

Article (53)

The Board must keep regular account books in order
to reflect an accurate and fair image of the Company’s
business situation and explain its dealings. The said
books shall be kept according to the internationally
recognized and applicable accounting principles, and
the Shareholders may only peruse the said books
pursuant to an authorization issued by the Board for
that purpose.

The financia year of the Company shall start on the
first day of January and shall end on the last day of
December of every year. Savefor the aforementioned,
the first financial year shall commence as of the date
of incorporation of the Company in the commercia
register provided that shall be no more than 18 months
nor less than 6 months.
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Article (54)

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

Article (55)

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

Article (56)

The Company’s annual net profits shall, after deduction of
al overheads and other costs, be distributed as follows:
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56.1 (10%) ten percent of the net profits shall be set aside

to condtitute a lega reserve account, and this
deduction shall cease when the total reserve amount
reaches at least (50%) fifty percent of the Company’s
paid capital. However, if thelegal reserve drops below
that percentage, the deduction shall be resumed.

56.2 The General Assembly may, at the proposal of the

Board, set aside another (10%) ten percent at the most
to congtitute a voluntary reserve account, and this
deduction may cease pursuant to a decision of the
General Assembly at the proposal of the Board. The
statutory reserve may be used for the purposes
decided by the General Assembly at the proposal of
the Board.

56.3 A certain amount shall be allocated for distribution to

the Shareholders as a first dividend fixed by the
Genera Assembly at the proposal of the Board
provided the total amount is not less than (5%) FIVE
percent of the net profits, however, if the net profitsin
any given year and for any reason do not alow the
distribution of (5%) five percent of the net profits to
the shareholders, this percentage shall fall due and be
distributed from the cash reserves available for
distributionto the Shareholdersin thefollowing years.

56.4 The balance of the net profits or part thereof shall be

thereafter distributed to the Shareholders as additional
dividends, or shall be carried forward to the next year,
or alocated to constitute extraordinary voluntary
reserve as may-be decided by the Board.
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56.5 A maximum percentage of (10%) ten percent of the

remaining net profits of the ending financia year,
after deducting all amortizations and reserves, is
allocated as remuneration to the Board Members, and
the General Assembly shall decide the value of such
remuneration on annual basis. Any penalties imposed
by the Ministry or Competent Authority on the
Company due to acts undertaken by the Board in
violation of the Companies Law or these Articles
during the ending financia year, shall be deducted
from the said remuneration. The General Assembly
may decide not to deduct al or part of such penalties
if it finds out that they are not attributable to the
negligence or mistake by the Board.

56.6 By way of an exception to Clause (56.5) of this

Article, and subject to the regulations issued by the
Ministry in this regard, a member of the Board may
be paid a lump sum fee not exceeding two hundred
thousand (200,000) dirhams at the end of the fiscal
year, and after the approval of the General Assembly
on payment of these fees, in the following cases:

If the Company is not making a profit.

If the Company achieves profits and the Board’s
amount of those profits is less than two hundred
thousand (200,000) dirhams. In this case, it is not
permissible to combine the remuneration and the fees.
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Article (57)

The legal reserve may not be distributed to the Shareholders,
but any part thereof exceeding half of the Company’s paid up
capital may be used for the distribution of dividends to the
Shareholders during the years when the profits do not permit
the digtribution of dividends. The voluntary reserve may not
be used for any purposes other than those determined by the
Genera Assembly.

Article (58)

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

PART VII

DISPUTES

Article (59)

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

59.2 Nevertheless, if the act attributed to the Board
Members is a crime, the liability action shall only
abate if the public action is extinguished.
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Article (60)

60.1 The Company shall be, within the limits of its assets,

responsible for keeping any Board Member and any
Manager of the Company indemnified from and
against any liability he/she may incur (except for
crimina liability) as a result of carrying out hig’her
dutiesor related thereto, provided that such person has
acted in good faith reasonably believing that his/her
act wasin favor of or at least was not contradictory to
the interests of the Company. However, such person
shall not be entitled to compensation for any claim or
matter when his/her liability towards the Company
has been established pursuant to ajudgment issued by
a competent court.

60.2 The Company shall pay and be liable to reimburse all

expenses, fees and chargesincurred by such personin
relation to any claim, action or judicial proceedings or
otherwise, whenever it is established, such person was
bound to incur the same and is entitled to such
reimbursement pursuant to the foregoing (including
without limitation the expenses or fees resulting from
crimina lawsuits in which he/she is declared not
guilty or charges have been dropped).

PART VIII

COMPANY’S DISSOLUTION AND LIQUIDATION

Article (61)
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term is renewed as per the provisions of these PSRV EWN ]
Articles,

61.2 exhaustion of the objects for which the Company was Al e 3,800 ¢ T el oyallell  ¥-1)
established;

61.3 the General Assembly issues a decision terminating  z_ el Bagant! Lnezmll o ol 5LE youe  T-T)

a8,
61.4 the Company is merged with another company. BICSELYU- P LY0A zlewsl  £-1)

the Company’s term; or
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The Company may, following the approval of the Ministry,
decide by virtue of a gspecial resolution to alocate a
percentage of its annual profits or accumulated profits to
make voluntary contributions to social service purposes.
The Company is aso obligated to disclose on its website
after the end of the fiscal year whether or not it has carried
out its social service purposes, provided that the auditor’s
report and the Company’s annual financial statements
include the relevant

entity(ies) of the voluntary

contribution(s).

PART IX
FINAL PROVISIONS

Article (65)

The provisions of the Companies Law shall apply to any
matter regarding which there is no specific provision in
these Articles.

Article (66)

These Articles shal be deposited and published in
accordance with the law.
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Signed by the
NAQD GROUP, represented by MR. SAEED
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SOLID ASSET GROUP LLC FZ, represented herein by Juad /ol Ly o8y Adlnia- poped ol g Cdso) o g
Mr. Faisal Esam Yusuf Abdulla Abdulkarim Janahi,
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