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AL KHALEE INVESTMENT

AL KHALEEJ INVESTMENT P.S.C
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Articles of Association
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of AL KHALEEJ INVESTMENT P.S.C
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Public Joint Stock Company - Ras Al Khaimah
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Preamble

s s

Al KHALEEJ INVESTMENT Public JSC, a Public
Joint Stock Company, in the Emirate of Ras Al
Khaimah, United Arab Emirates, under the name of
Gulf Livestock Co., Public Joint Stock Company,
after obtaining the approval of the competent
authorities and under the trade license No. 6061,
issued on 03/07/1982, by Ras Al Khaimah
Department of Economic Development, under the
Emiri Decree. No. 82/3 issued by His Highness/ the
Ruler of the Emirate of Ras Al Khaimah, on 15
February 1982 AD, corresponding to 17 Rabi al-
Thani 1402 AH, and under the Company’s
Memorandum of Association and Articles of
Association, dated 15/02/1982.
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According to the Federal Law No. (8) of 1984,
regarding the Commercial Companies, and
amendments thereof, the Company’s Articles of
Association was amended, and the Company's name
was changed to AL KHALEEJ INVESTMENT,
under the Ministerial Decree No. 1037 of 2014, dated
29/12/2014, issued by MR. Minister of Economy,
after obtaining the approval of the competent
authorities.
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Whereas the Federal Law No. (2) of 2015, regarding
the Commercial Companies, issued on 25/03/2015
has repealed the Federal Law No. (8) of 1984,
regarding the Commercial Companies, and
amendments thereof, and enjoined the existing public
joint stock companies to amend their Articles of
Association in accordance with its provisions.
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On 15/04/2021, the General Assembly meeting
convened and issued a special resolution to amend the
Articles of Association of the Company to comply
with the provisions of Federal Law No. (2) of 20135,
regarding the Commercial Companies, as follows:
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Chapter One

Ja¥) el

Article (1) {1) satalt
Definitions iy jlatll

In this Articles of Association and unless the context
requires otherwise, the following terms and
expressions shall have the meanings assigned to
them:
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State: means the United Arab Emirates.
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Companies’ Law: The Federal Law No. (2) 0f 2015
regarding the Commercial Companies.
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Authority: The Securities and Commodities
Authority — UAE.
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Competent Authority: Ras Al Khaimah Department
of Economic Development.
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Market: Abu Dhabi Securities Exchange in which
shares of the company are listed.
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Board of Directors: The Company’s Board of
Directors o
Governance Controls: A set of criteria, standards
and procedures that achieve corporate discipline in
relationships and management at the company
according to international standards and practices, by
determining the duties and responsibilities of the
Directors and the senior executive management of the
company, taking into account the protection of
shareholders and stakeholders rights.
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Special Resolution: Resolution issued by the
majority votes of shareholders holding at least three-
quarters of the shares represented at the General
Assembly Meeting of the company.
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Cumulative Voting: Each shareholder shall have a
number of votes equivalent to the number of shares
held by it so that it votes to one candidate for the
membership of the Board of Directors or may
distribute his votes among the selected candidates,
provided that the number of votes granted to the
candidates does not exceed the number of votes
owned by it.
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Conflict of Interests: A status in which the
impartiality of the decision-making is affected
because of personal material or moral interest, where
the interests of related parties interfere or appear to
interfere with the interests of the company as a whole
or upon the exploitation of professional or official
capacity in some way to achieve personal benefit.
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Control: The ability to, directly or indirectly. affect
and control the appointment of the majority of the
Directors or the decisions passed by the Board of
Directors or the General Assembly of the Company,
through owning a percentage of the shares, stocks, by
agreement or other arrangement that leads to the same
effect.
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Related Parties:
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e The Chairman, Directors, and members of the
senior executive management of the company
and companies in which any of such persons
hold the controlling interest and parent
companies, subsidiaries, sister companies or
allied companies of the Company.
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o First-degree relatives of the chairman, a
director or senior executive management.
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e Natural or legal person who was holding 10%
or above of the shares of the company in the
previous year of the transaction or was a
director in the company or its parent company
or its subsidiaries.
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e The person who has control on the company.
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Article (2)

(2) falad)

. Name of Company

ag il )

The name of this company is AL KHALEEJ
INVESTMENT, a public joint stock company
{Hereinafter referred to as the “Company™).
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Article (3)

(3) 3ol

Main Office

The company’s main office and legal domicile are in
the Emirate of Ras Al Khaimah, and the Board of
Directors may establish branches and offices for the
company within the UAE and abroad (each referred
to individually as a 'Location'), and manage the
company’s operations through one or more of these
locations.
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Article (4)

(4) a2

Term of Company

48,40 paa

The defined term of this company is (50) fifty
calendar years commencing from its registration in
the commercial register beforc the competent
authority on the fifieenth of February 1982,
Thereafter, the term of the company shall be renewed
automatically for similar and consecutive periods
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unless a special resolution is passed by the General
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Assembly to amend the term thereof or dissolve it. el of A8yl saa
Article (5) (5) bakalt
Objects of Company s dll gal £

The objects, for which the company is established,
shall comply with the Laws and regulations
applicable in the State.
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The Company’s objects are as follows;
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To own, manage, invest in, rent, and maintain
real estate and buildings. To undertake the
construction, management, development,
operation, use, leasing, and maintenance of
residential, investment, commercial, medical,
tourist, entertainment, sports, industrial,
educational, and administrative buildings and
rcal estale, whether in the State or abroad.
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To promote, own, lease and license
franchises, using rights, investment,
development,  construction,  operation,
management, and maintenance of any real
estates, lands, buildings, projects, or
constructions owned, co-owned, managed,
invested or used by the Company.
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To have shares, invest, or participate in any
companies, corporations, projects, or other
entities, whether in the State or abroad and to
own shares therein by purchase or any other
means complied with the company's business
activities.
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To, solely or jointly with third parties,
establish or create any companies or entities
which the Company thinks that the
establishing, owning, or engaging thereof may
achieve, facilitate, or expend its objects. To
purchase, merge and consolidate any entity or
project, if that would contribute to the
achievement, facilitation, or expansion of the
company's business. Furthermore, the
Company merge with or acquire other
companies or entities whose activities are
related to its own.
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To conclude any contracts and agreements
required to execute the company’s objects
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AL KHALEE] INVESTMENT.

including construction, operation,
management, purchase, sale, and maintenance
contracts for buildings, agreements related to
the management of companies working in the
construction, development, operation, or
maintenance of any of the company's
business, activities, or facilities, or any
ancillary field related thereto or agreements
related to the construction, development,
operation, and maintenance of buildings,
activities, business, or facilities owned by
such companies, in addition to borrow and
lend of funds to its subsidiaries.
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. To import, transport, export, and trade in

livestock, meat, and animal products. To
establish farms for livestock breeding,
construct cooling facilities for storing meat
and dairy products, and establish factories for
the processing of meat and meat products. To
own land and sea transportations which are
necessary for the transporting of the
company's goods
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. To carry out any activity or business that may

enhance the financial position of the
company, increase its value or its assets’ value
or support the interests of sharcholders
therein, provided that such activity or business
shall be related to the company’s activity or
objects.
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. The Company’s objects mentioned in the

previous paragraphs shall be constructed and
interpreted broadly and the company may
amend them under a special resolution issued
by the General Assembly upon a proposal
from the Board of Directors.
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The company shall participate its objects
within the United Arab Emirates or abroad as
decided by the Board of Directors in this
regard. The Company may have interest or
engage, cooperate, purchase or attach in any
way with other entities or companies in the
State or abroad, as long as such entities or
companies carry out similar activities to its
own without prejudice to the Company’s
Articles of Association.
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" The Company may not engage in any activity which
requires the issuance of any license by any authority
regulating such activity in the State or abroad unless
it obtains a license from such entity and submils a
copy thereof to the Authority and the Competent
Authority.
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To achieve the Company’s objects, it may take all
legal and normal actions, especially;
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a. Owning, selling, leasing, mortgaging, and
registering the movable assets and properties
before the competent authorities.
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Carrying out all transactions, and concluding
various contracts, as deemed necessary and
proper to achieve the company’s objects.
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Dealing with the banks, financial institutions
and opening the required letters of credit to
execute the company’s business.
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Subscribing, purchasing, and owning, in any
way, any shares, rights, or bonds of any
company whose objects, in whole or in part,
agree with the object of this Company and
execute any activity that may directly or
indirectly benefit it
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Suing, disputing, claiming or reconciling in
any proceedings or petitions filed by or
against it, and to refer any dispules arising
between it and third parties to the arbitration.
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The company may have interest in or engage in any
way with other entities or companies which have
similar activities or help them to achieve their objects
in UAE or abroad. The company may purchase or
attach with any of such entities or companies.
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Chapter Two A )
Capital A58l Jand |
Article (6) {6) dall
Issued Capital suaall Jlall gl

The Issued Capital of the company is AED
105,000,000 (only one hundred and five million
dirhams), divided into AED 105 million shares (one
hundred and five million shares). Each share value is
one (1) dirham, fully paid, and all company shares of
the same class shall have equal rights and obligations
against each other.
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Article (7)

(7) saLall

Equity Percentage

Ashal) dyu

All shares of the company shall be nominal.
Shareholding percentage by Citizens of UAE and
GCC Countries, whether natural or legal persons
which are fully owned by citizens of GCC Countries
at any time throughout the company’s term shall not
be less than (51%) of the capital. The foreigners’
shareholding percentage shall not exceed (49%).
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Article (8)

(8) 53l

Shareholder’s Liability Before the Company
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The shareholders shall not be responsible for any of
the company’s liabilities or losses beyond their
shareholding at the company.
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Article (9)

(9) aalall

Compliance with the Articles of Association and
General Assembly’s Resolutions
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Ownership of any shares shall be deemed a
shareholder’s acceptance of the company’s Articles
of Association and the resolutions of general
assemblies thereof. The Shareholder has no right to
claim the refund of its shareholding in the capital.
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Article (10) {10) 33l
Indivisible Share agead) 44323 ase

The share is indivisible. Notwithstanding that, if a
share is inherited or owned by more than one person,
they shall choose one of them to represent them
before the company. Such persons shall be jointly
responsible for the liabilities arising from the
ownership of the share. In case of failure to choose a
representative, any of them may refer the case to the
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competent court to be appointed, provided that the (L Vagy aSadll
company and the market shall be notified ol the

court’s decision in this regard.

Article (11) (12) s
Ownership of the Share pgad! diSla

Each share shall give its owner a share equal to his
peer’s share without any discrimination regarding the
ownership of the company’s assets at the time of
liquidation, profits, as specified hereinafter,
attendance of the General Assembly’s meetings and
voting on any of the proposed resolutions thereof.
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Article (12)

(12) sl

Disposal of the Share

The company shall comply with the laws, regulations
and decisions applied in the financial market on
which the company is listed, especially; the issuance,
registration, trading, transfer, mortgaging and
arranging of any rights on the company’s shares. No
transfer, disposal or mortgaging of shares in the
company shall be valid if such transfer, disposal or
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mortgaging violates the provisions of laws, ¥ AUl V3 gl 5 gl
regulations and decisions applied in the financial

market or this Articles of Association.

Article (13) (13) daall

Shareholder’s Heirs and Creditors
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1. In the event of the death of a natural
shareholder, his heir will be the only person
recognized by the Company to have equity or
interest in the deceased’s shares. Such heir is
entitled to have the dividends and other
benefits and privileges due to the deceased
shareholder. Upon registration of such heir in
the company and according to this Articles of
Association, the heir shall have the same
rights, which the deceased sharcholder
enjoyed regarding those shares. The
deceased’s estate shall not be exempted from
any obligations relating to any share owned by
the deceased at the time of his death.
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Any person who becomes entitled to shares in
the Company by virtue of the death or
bankruptcy of a shareholder or according to
any seizure order issued by a competent court
shall within thirty (30) days:
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a. Provide evidence of his rights to the
Board of Directors.
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b. Choose either to be registered as a
sharcholder or name another person to
be registered as a shareholder of such
share, according to the applicable
regulations of the Market at the time of
death, bankruptcy or the issuance of
the seizure order
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3. The shareholder’s heirs or creditors may not,
for any reason, apply for sealing the

L Company’s baoks or property nor to apply for |
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distributing or selling the Company’s assets,
as a whole, because they are indivisible, nor
interfere, in any way, in the Company’s

A5l 5 A calS Gk A Ve ol Y,
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and the Competent Authority, the company’s
issued capital may increase by issuing new
shares at the same nominal value of the
original shares or adding a premium to the
nominal value. Also, the Company’s issued
capital may be reduced.

management, and in exercising their rights Aga gadl Lgilinan
they shall rely on the Company’s inventory
records, its closing accounts and the
resolutions of its General Assemblies.
Article (14) B (14) 3aLall
Increasing or Reducing the Capital Juall gl padds ol 3445
a. After obtaining the approval of the Authority | Leiaal dhlilly Lugll 438 4o o Jganll 30y
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New shares may not be issued for less than
their nominal value, and if they were issued
for more than such value, the excess shall be
added to the legal reserve, even if such reserve
thereby may exceed half of the issued capital
of the Company.
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An increase or reduction in the share capital
shall be by Special Resolution of the General
Assembly of the company and the proposal of
the Board of Directors in either cases, and
after the report of the auditor has been heard
in the casc of any reduction, provided that the
Resolution shall, in the event of an increase in
the share capital, state the amount of such
increase as well as the issuance price of new
and, in the event of a reduction, the amount
thereof and the manner of its implementation.
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The shareholders shall have priority to
subscribe to the new shares. The subscription
shall be controlled by the rules of subscription
to the original shares. The Shareholders’
subscription priority rights in the new shares
shall not apply in the following cases:
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. Joining of a Strategic Partner: to achieve

the company’s benefits and increase the
profitability thereof.
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Converting the Cash Debts: owed to the
federal government, local governments,
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public entities and institutions in the State,
banks or financial companies to shares in the
Company’s Capital.

Jland ) 8 pganl 1y saill IS 5 g ol gidl 5 28 i
P

Company’s Employee Incentive Scheme:
through a scheme designed to incentivize
outstanding  performance and increase
Company’s  profitability by  granting
employees shares in the Company.

d
.
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4. Converting of Bonds and Sukuk: issued by
the Company into shares thereof.

JR e djreaat 8l QA o Glaidl L 4
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In all cases mentioned in clauses No. (1, 2, and 3), the
approval of the Authority and a General Assembly’s
special resolution shall be obtained and meeting the
conditions and regulations issued by the Authority in
this regard.
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Article (15)

{15) 83l

Shareholder’s Right to Review the Company
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Documents and Books

The shareholder shall have the right to inspect the
books and documents of the company and any
documents or instruments related to a deal made by
the company with a related party by authorization
from the Board of Directors or under a Resolution of
the General Assembly.
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Chapter Third _ AT
Loan and Sukuk Bonds & gluall gl (g bl Shain
Article (16) (16) dalall

Issuance of Loan and Sukuk Bonds

Sl of Gl Gl i)

The Company may decide by a Special Resolution of
the General Assembly of the Company and after
approval by the Authority to issue loan bonds of any
type or Islamic Loan or Islamic sukuks; such decision
shall determine the value of such Sukuks or bonds or
other debt instrument, the terms and conditions of
their issuance and the extent of their convertibility
into shares, and the company may issue a resolution
to authorize the Board of Directors to determine the
date of issuance of the bonds or Sukuk, provided that
one year shall not passed from the date of
authorization.
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“Article (17)

(17) 83l

Trading of Bonds or Sukuks

dgluall of Slaludl Jghs |

a. The company may issue negotiable bonds or
Sukuks, whether they are convertible or non-
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convertible into shares for equivalent values
per each issuance.
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b. The bond or Sukuk shall remain nominal and
no bond or Sukuk to bearer shall be issued.
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¢. Bonds or Sukuks issued in connection with a
single loan, giving equal rights to their

U R Aguliay jaual Al Sl ol il
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holders. Any condition to the contrary shall be o Glay by
invalid.
Article (18) (18) 34l

Convertible Bonds and Sukuks

g J 923l ALAEN & gSaall gf cilaicad)

Bonds and Sukuk shall not be converted into shares
unless the agreements, documents or prospectus so
provide. [f conversion is decided, the holder of the
bond or Sukuk solely shall have the right to accept the
conversion or to collect the nominal value of the bond
or Sukuk, unless the agreements and documents or
prospectus include the mandatory of conversion to
shares, in this case, the Bonds and Sukuk are
convertible based on the prior agreement of the two
parties upon issuance.
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Chapter Four il
Company’s Board of Directors 45330 301 palaa
Article (19) (19) sakall
Management of the Company AS ) Byl

a. The company shall be managed by the Board
of Directors consisting of (7) seven members
elected by the General Assembly by
cumulative voting through secret ballot.
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b. In any event, the majority of directors,
including the Chairman shall be the State

ebzmel dglel o & of Jlsal¥l gea B ey

nationals.
Article (20) (20) sal
Membership of the Board of Directors BN alaay 4y gudaall

a. Every director shall hold office for a term of
three (3) Georgian years and at the end of this
period, the Board of Directors shall be

reconstituted.  The  directors, whose
membership term is expired, may be
reelected.
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b. The Board of Directors may appoint Directors
to fill positions that become vacated during
the year, provided that this appointment
should be presented to the General Assembly
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at its first meeting to approve the said
appointment or to appoint other Directors.

2 ownd a1 AY Ll plaial Jf A

C.

Except for the directors appointed by the |

federal or local government in the Board of
Directors pursuant to its shareholding in the
capital of the company under Article 148 of
the Companies Law, If the vacant positions
reach one-quarter of the number of Directors
or more within the term of the Board of
Directors, the remaining directors shall invite
the General Assembly to convene within 30
(thirty) days from the date of vacancy of the
last office to elect new directors to fill such
vacancies. [n all cases. the new member shall
complete the term of his predecessor.
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d.

The company shall have a Secretary of the
Board of Directors who is not a member of the
latter.
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if any director is absent from three
consecutive meetings or five intermittent
meetings during the term of the board without
any excusc accepted by the Board, such
director shall be deemed as resigned.
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The seat of a director becomes vacant if:

B J O 3 dadl g caaia L ady
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. He dies or becomes of unsound mind.
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[3%]

He is convicted of any dishonorable offence
under a final judgment.
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He is declared bankrupt or ceases to pay his
commercial debts even if bankruptcy is not
declared.
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He resigns from his post by a written notice to
the company to this effect.

ol i ] i ger dpaie o Jiid 4
Sl Vg 45 K0

. The director’s membership term has elapsed

and he was not re-elected.

ST 2mg ply 4 e 20 2l 5

He Is dismissed by a special resolution of the
General Assembly.

if it is resolved to dismiss a director, he shall
not be eligible to be nominated for
membership of the Board of Directors unless
three years from the date of his dismissal are
passed.
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' Article (21) (21) saali
Appointment of Directors by General B! alaa pliael dua pand) Apmanl] Gl CNLS
Assembly

Notwithstanding the requirement to follow the
nomination procedure for the board of directors
membership, which shall precede the General
Assembly Meeting scheduled for the election of
board members, according to the provisions of Article
(144/2) of the Commercial Companies Law, the
General Assembly may appoint a number of
experienced directors in the Board other than the
shareholders of the company, provided that such
directors shall nat exceed one-third of the directors as
determined in the Articles of Association in case of
following cases:
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a. Non-availability of the required number of
candidates during the nomination period for
the Board of Directors” membership will
result in a shortfall of the number of directors
below the minimum required for the quorum
of the valid meeting.
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b. Approve the appointment of the directors who
were appointed in the vacancies by the Board
of Directors.
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c. The resignation of directors during the
Meeting of the General Assembly and
appointing an interim board to facilitate the
company’s business until the nomination is
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opened for the Board of Directors’

membership.
Article (22) (22) sl
Conditions of Nomination to Board of Directors’ palaall 4 gl i il cilhia
 Membership

The Company shall develop a list of candidates for
membership of the Board of Directors thereof and
submit it to the Competent Authority, well in advance
of the holding of its General Assembly Meetings,
ensure that the candidates have integrity, good
conduct and ability of good performance and meet the
standards of institutional discipline. Any procedure in
violation thereof shall be void. The voting shall be
limited to the list of candidates which is approved by
the Competent Authority “according to Article 333 of
Federal Law No. (2) of 2015, regarding the
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Companies and Amiri Decree No. 19 of 2011 issued
in Ras Al Khaimah.

2 2011 4wl 19 a8 (gmY! agasall g S N
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The candidate for the Board of Directors’
membership shall provide the company of the
following:

5 T T oan Ty bl b
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1. CV indicating the practical experiences and
academic qualification, and the post for which
the candidate is looking (executive / non-
executive / independent).

a3l 3 LLaal A gy T g 4000 5 el 1
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2. Declaration to comply with the provisions of
the Commercial Companies Law and
executive regulations thereof and the Article
of association of the company, and that he will
exert duly diligence in performing his work.
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3. A list of the companies and enterprises in
which he works or is a member of their Boards
of Directors and also any work he undertakes

aall g 3 3 il 3l 5 S ) el oy 3
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directly or indirectly that competes with the As il
Company

4. A declaration of non-violation of Article (149) | o518 (s (149) saball 7 yalt Aillaa aaay )3 4

~of the Companies Law. Sl

5. In case of representatives of a legal person, an
official letter from the legal person shall be
delivered specifying the name(s) of its
representative(s) nominated for membership
of the Board of Directors.
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6. A list of the commercial companies in which
he holds shares or participates in their
ownership and the number of shares and stock
he holds in such companies.
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Article (23)

(23) Bakal

| Election of the Chairman and Vice-Chairman
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a. The Board of Directors shall elect a Chairman
and Vice-Chairman from among its members.
The Vice-Chairman shall act in place of the
Chairman in his absence or any prevention.
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b. The Board of Directors may appoint a
managing director from among its members
for management, provided that it shall not be
a chief executive officer or a general manager
of another Joint-stock company and the Board
of Directors shall determine his competence
and compensation. The Board of Directors
may form, from its directors, a committee or
more granted some of its powers or entrusted
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the supervision of the company’s business and
the execution of the Board of Directors’
Resolutions

Gl | A STy AR s el g A

Article (24)

(24) baLall

Powers of the Board of Directors

a1y udaa Glabla

a. The Board of Directors has full power for the
management of the Company and for
undertaking all the business and activities, on
its behalf as authorized by the Company, and
to exercise all the powers required to achieve
its objects and such powers and authority shall
only be limited by the powers reserved by the
Companies Law or the Articles of Association
for the General Assembly.
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b. The Board of Directors shall issue the
regulations regarding administrative and
financial matters and personnel affairs and
compensation. The Board shall issue a special
regulation for organizing its work and
meetings and assigning functions and
responsibilities.
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c. Subject to the provisions of the Companies
Law and the implementing resolutions issued
by the Authority, the Board of Directors
and/or any person authorized by the Board
shall be empowered to enter into loans with
terms exceeding three years under the best
economic conditions, up to a maximum of 1.5

| times the net value according to the latest

f audited financial statements, or to sell the
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company’s real estate or business, or to pSal) o B g Al
mortgage the company’s movable and
immovable assets, or to discharge the
company's debtors from their obligations, or
to conduct settlements and agree to arbitration

Article (25) (25) 54Lal)

| Representation of the Company AS pal) Jaiad

a. The Chairman or any other member
authorized by the Board of Directors may
solely sign on behalf of the company, within
the limits of the Board's resolutions.
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b. The Chairman shall be the legal representative
of the Company before the courts and in its
relationship with third parties.
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c. The Chairman may delegate some of his
powers to other directors.
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d. The Board of Directors may not authorize the
Chairman in all its powers in absolute manner.
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Article (26)

{26) balall

paall cilelaia) e

Place of Board Meetings
The Board of Directors shall hold its meetings al the

Company’s head office, or any other place agreed by

st 3E5al i adlelaa) oY) Galae Sey
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the Directors. gy
Article (27) (27) akad
Quorum of the Board Meetings and Voting on its | 18 <y pailly galaal) Clolaa¥ i ildll wilall
Resolutions 45 5 4@

a. The meeting of the Board of Directors shall
not be valid unless attended by a majority of
its directors, in person. A director may appoint
another director to represent him in voting. In
this case, a director may not represent more
than one director. Such director shall have two
voices.
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b. Voting by correspondence is not allowed. The
delegated director shall vote on behalf of the
absent director as determined in the deed of

proxy.
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c. The resolutions of the Board of Directors are
adopted by a majority of the votes of the
directors present, in person or by proxy. In
case of equal votes, the Chairman or acting
Chairman shall have a casting vote.
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d. Details of the matters deliberated and the
resolutions  adopted including  any
reservations or dissenting opinions expressed
by the directors, shall be recorded in the
minutes of meetings of the Board of Directors
and its committees. All directors present shall
sign the draft of such minutes before they are
approved. Copies of the approved minutes
shall be sent to all members of the Board for
their records. The minutes of meetings of the
Board and its committees shall be kept in the
custody of the Board Secretary. If a director
declines to sign the minutes, his objection
shall be recorded in the minutes with the
reasons for the same, if disclosed. The
signatories of the minutes shall be responsible
for the accuracy of the information stated
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therein. The Company shall comply with any
controls issued by the Authority in this regard.
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€. Participation in the board meeting may be
made through modern technology means
subject to the procedures and controls issued
by the authority for this regard.
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f. The Board of Directors may record an audio
or video for its meetings.
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Article (28) (28) 3kall
Board Meetings and their Invitations paliady 5 gedlly alaall Cilelaial
1. The Board of Directors shall meet at least four | J3& Cleldial (4) 2ae 5 ¥ Gudss ading 1

(4) times during the fiscal year. LAY e AL At

2. The meetings shall be convened by a written
invitation from the Chairman or a written
request submitted by at least two directors.
The invitation shall be served at least one
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week before the defined date of the meeting las )
with the agenda.
Article (29) (29) 34l
Decisions by Circulation Japaill il )8

Further to the Board of Directors’ obligation to hold
the minimum number of meetings specified in Article
(28) hereof and according to the controls issued by the
Authority in this regard, the Board of Directors may
issue some of its resolutions by circulation, in urgent
circumstances. Such resolutions shall be valid and
correct as if they had been adopted at a meeting duly
convened and held, provided that:
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a. Theresolutions by circulation shall nat exceed
four times per year;
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b. The majority of the Directors agree that the
case entailing a resolution by circulation is

urgent.
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c. The Resolution is delivered to all Directors in
writing and accompanied by all the supporting
documents and papers as necessary for review
it
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Any Resolution by circulation shall be
adopted in writing by a majority of the
Directors and submitted in the next Board
meeting to be included in the minutes of such
meeting.
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Competing with the Company

| Article (30) (30) 3skali
Director’s Participation _in __Any Business AS Al ula Jao b gulaall e ol )

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

| Article (31) (31) 33wl
Conflict of Interest ruadll ol

a. Eachdirector of the Company who has or such
entity it represents on the Board of Directars
has a common or conflicting interest in a deal
or transaction submitted to the Board of
Directors for a resolution shall notify the
Board of Directors thereof. In addition, such
director shall record its declaration in the
minutes of the meeting. Moreover, the said
director may not participate in the voting on
such resolution resolved on the said
transaction.
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b. If a director fails to notify the Board of
Directors in accordance with the provisions of
Clause (a) of this Article, the Company or any
of its shareholders may apply to such
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competent court to invalidate the contract or S
obligate such violating director to pay and
recover any profit or benefit generated by the
said director from the contract to the
Company.
Article (32) (32) sl

Granting Loans to Directors

B udaa plsY gl ria

. The Company may not provide loans to any
director, enter into sponsorship contracts, or
provide any guarantees related to their loans.
Any loan provided to such spouse, children, or
any relative of the director up to the second
degree shall be decemed a loan provided to the
said director.
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2. A loan shall not be provided to a company in
which a director, or its spouse, children, or
any of its relatives up to the second degree
owns more than (20%) of the capital of such
company.
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Article (33)

(33) ol

Dealings of Related Parties in _such Securities of

Ayl Atall 3981 8 4Bl ild il bl Jalad

the Company

Related parties shall not exploit any information
known to such parties by virtue of their membership
in the Board of Directors or their position in the
Company to achieve an interest of any kind for
themselves or third parties as a result of dealing in
such securitics and other transactions of the
Company. In addition, no related party may have a
direct or indirect interest in any entity that carries out
operations intended to influence the prices of
securities issued by the Company.
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Article (34)

(34) salali

Deals with Related Parties

dastall <) kY ae Cllbeal)

The Company may conclude deals with related
parties only under the approval of the Board of
Directors for a percenlage not exceeding 5% of such
capital of the Company, and only under the approval
of the General Assembly of the Company for a
percentage exceeding the aforementioned one. [n all
cases, deals shall be evaluated by an evaluator
approved by the Authority. In addition, in its report,
the auditor of the Company shall include a statement
of such deals of conlflict of interest and financial
transactions that are carried out between the
i Company and any related party, as well as such
procedures talen in this regard.
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Article (35)

Balall

Appointment of the CEO or General Manager
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The Board of Directors shall have the right to appoint
a CEQ or General Manager of the Company or several
managers or authorized attorneys, and to determine
their powers, terms of service, salaries, and bonuses.
The CEO or General Manager of the Company may
not be the CEO or General Manager of another public
joint stock company.
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Article (36) (36) daLall
Responsibility of Directors for such Liabilities of A clalgill 8 galaal) pliae] A3l g e
the Company

a. Directors shall not be personally liable for

such liabilities of the Company resulting from
performing their duties as directors to the
extent that such directors do not exceed their
authority.
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The Company shall be bound by such actions
carried out by the Board of Directors within
its terms of reference. In addition. the
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a.

Company shall be accountable for AN Srialed
compensation for any damages arising from
such unlawful acts committed by the
Chairman and directors of the Company.
Article (37) {37) i

Responsibility of Directors towards the Company,

Shareholders, and Third Parties

i) g Cpadlaaall g A8yt ol udanall e A3) gipana

Directors shall be liable to the Company,
shareholders, and third parties for all acts of
fraud and misuse of authority. In addition, the
directors shall be liable to the Company,
shareholders, and third parties for any
violation of the Commercial Companies Law
and the present Articles of Association, as
well as any management-related mistake. Any
condition that states otherwise shall be null
and void.
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All directors shall be accountable for such
liability stated in Clause (a) of the present
Article if a mistake arose as a result of a
consensus  resolution. If such related
resolution is resolved by a majority, such
objectors shall not be held accountable for
such resolution if they have recorded their
objection in the minutes of the meeting. If a
director is absent from such meeting in which
the resolution is resolved, its accountability
shall not be forfeited unless it is established
that the said director is not aware of the said
resolution or that such director is aware of the
said resolution but is unable to object thereto.
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Article (38)

(38) salali

Remuneration of the Chairman and Directors

EJH“Y‘Q-J-}AFL'ADiJ&p_yJQm‘

The remuneration of the Chairman and directors shall
consist of a percentage of the net profit, provided that
such percentage shall not exceed 10% of such profits
for the fiscal year. In addition, the Company may pay
expenses, fees, additional remuneration, or monthly
salary to such extent determined by the Board of
Directors to any director if such director is a member
of any committee, makes special efforts, or performs
additional work to serve the Company other than its
normal duties as a director of the Company. No
attendance allowance may be paid to the Chairman or
a director for attendance at such meetings of the
Board of Directors.
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Article (39)

(39) Balall

Dismissal of the Chairman and Directors

5)‘4?'0@#@‘_’!E'Jd}

The General Assembly shall have the right to dismiss
all or some of such elected directors, to make
nomination available in accordance with such
controls set by the Authority in this regard, and to
elect new directors. Such dismissed director shall
have no right to be re-nominated for membership of
the Board of Directors except after three (3) years of
its dismissal.
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Chapter Five ualdd) wald)
General Assembly A garl] dnanll
| Article (40) (40) 3L

General Assembly Meeting

dagaal) aaall plaial

a. The General Assembly of the Company shall
be convened in the United Arab Emirates.
Each shareholder shall have the right to attend
the general assembly meetings and shall have
votes equivalent to such number of its shares.
In addition, such party who has the right to
attend the general assembly meetings may
delegate another person of its choice other
than directors, under a written specific power
of attorney. An attorney for many
shareholders shall not hold more than (3%) of
the capital of the Company in such capacity.
Persons with limited or no legal capacity shall
be represented by their legal representatives.
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b. A legal person may delegate one of its
representatives or officials in charge of its

T T (Y T e
Ga gl o0 Oidaa Ga




AL KHALEE] INVESTMENT .

management under a resolution resolved by its
board of directors or its equivalent party, to
represent the legal person in the general
assembly meetings of the Company. Such
delegated person shall have such powers
stated under the authorization resolution.
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¢. General assembly meetings may be held and
the shareholder may participate in its
deliberations and vote on its resolution using
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remote attendance modern technology, in A 5l

accordance with such controls set by the

Securities and Commodities Authority. - B
| Article (41) (41) i
Announcement of an Invitation to_a General Laganl) Loanll plaial 3ol o5 oBe)
Assembly Meeting

The invitation to shareholders to attend the General
Assembly meetings shall be addressed by an
announcement in two local daily newspapers, at least
one thereof shall be published in Arabic language, and
by registered mail or using modern means of
communication such as text messages and e-mail or
any means developed in the future. Moreover, such
invitation shall be announced accompanied by a
report of the Board of Directors as well as such report
of the auditors. The invitation shall be addressed at
least twenty-one days before such scheduled date of
the meeting, after obtaining the approval of the
Securities and Commodities Authority. In addition,
the invitation shall include the agenda of such
meeting. A copy of the invitation papers shall be
submitted to the Authority and the competent
authority.
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Article (42)

(42) 53l

Invitation to a General Assembly Meeting

A gandl Agnanl] plaiay §ge Al

a. The Board of Directors shall invite to a
General Assembly meeting within the four
months following the end of the fiscal year, as
well as whenever it deems necessary.
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b. The Authority, the auditor, or one or more
shareholders who own at least (20%) of the
capital of the Company may, for serious
reasons, apply to the Board of Directors ot the
Company to hold the General Assembly. In
such case, the Board of Directors shall invite
to the General Assembly meeting within five
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days from the date of submitting the

5 o 5 m Al Aiad DA Age ganll Aganll 523

Terms of Reference of the Annual General
Assembly

application. Sl
Article (43) (43) 5Ll
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The Annual General Assembly of the Company shall
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be specifically competent to consider and make a

resolution on the following issues:
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a. A report and approval of the Board of
Directors on such business and financial
position of the Company during the year, as
well as such report of the auditors.
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b. Budget and profit and loss account of the
Company.
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c. Electing directors when necessary. _
d. Appointing auditors and determining their
fees.
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e. Proposals of the Board of Directors on
dividends, whether in cash or bonus shares.
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f. Proposal of the Board of Directors on such
remuneration of directors and determining
such remuneration.
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" g. Discharging or dismissing directors, and filing
a liability case against directors, as the case
may be.
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h. Discharging or dismissing auditors, and filing
a liability case against auditors, as the case
may be.
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Article (44)

(44) 2aLall

Recording Attendance of Shareholders at a
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General Assembly Meeting

a. Shareholders who desire to attend the general
assembly meetings shall well in advance
record their names in such electronic register
prepared by the management of the Company
for such purpose at the meeting venue before
such time set for holding the meeting.
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b. The shareholder register shall include the
name of a shareholder or its representative, the
number of its owned shares as well as such
shares it represents, and the names of their
owners, along with the submission of a power
of attorney document. A shareholder or
representative shall be given a card to attend
the meeting. The said card shall indicate the
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number of votes it represents in person or by
Proxy.

A, S U Gl Ll G e

¢. A printed extract of the number of shares
represented in the meeting and the percentage
of attendance shall be extracted from the
shareholder register. Such extract shall be
signed by the rapporteur and chairperson of
the meeting, as well as the auditor of the
Company. In addition, a copy thereof shall be
delivered to such auditor representing the
Authority and a copy thereof shall be attached
to the minutes of the General Assembly
meeting.
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d. Registration for attending General Assembly
meetings shall be closed when the meeting
chairperson announces that such quorum for
the said meeting has been completed or not
completed. No  shareholder or its
representative may be then accepted to attend
the said meeting, nor may its vote or opinion
be taken into account in such matters raised at
the said meeling.
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Article (45)

{45) salall

Shareholder Register

et boaal) Jan

The shareholder register of the Company shall be for
those who have the right to attend the general
assembly meeting of the Company and vote on its
resolutions in accordance with such regulations of

o Gl aad ol A8 a0 G cpeled! e 008
ey yeaill 5 48 53l Dy panl) Lmanll plaial guan
Sl gudll y Dalall y Jghailly paladl HUsill Gida Ll ) 3
St et e gl 5 Ailall (31 )Y Saden p ALl iy

a. The General Assembly shall be competent to
consider all matters related to the Company.
The quorum shall be achieved at a General
Assembly meeting with the attendance of
shareholders who own or represent by proxy
at least (50%) of such capital of the Company.
If the quorum is not achieved at the first
meeting, the General Assembly shall be called
to a sccond meeting to be held after a period
of not less than five (5) days and not more than
fifteen (15) days from the date of the first
meeting. Such adjourned meeting shall be

trading, clearing, settlements, transter, and custody of Gl b
securities, as well as such relevant rules applicable in

 the ADX. _
Article (46) {46) 3Lali
Quorum for the General Assembly Meeting and | (A5 cusailly da el Laeall pLY i gl vl
Voting on Its Resolutions A
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deemed valid regardless of the number of
attendees.
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b. Except for such resolutions that shall be
resolved by a special resolution in accordance
with the provisions of the Law and the present
Articles of Association, the resolutions of the
General Assembly of the Company shall be
resolved by a majority of such shares
represented at the meeting. In addition, the
resolutions of the General Assembly shall be
binding on all shareholders, whether they are
present at or absent from the meeting in which
such resolutions are resolved. and whether
they agree or object to such resolutions. A
copy of such resolutions shall be
communicated to the Authority, the ADX, and
the competent authority in accordance with
such controls set by the Authority in this
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regard.
| Article (47) {47) satal
Chairing the General Assembly and Recording Elaia¥ aild g ¢y gaig duaganll Anaall Aoy
Minutes of the Meeting

a. The General Assembly shall be chaired by the
Chairman of the Company. In the absence of
the Chairman of the Company, the General
Assembly shall be chaired by the Vice
Chairman of the Company. In their absence,
the General Assembly shall be chaired by a
shareholder chosen by the sharcholders for
such purpose through voting by any means
determined by the General Assembly. In
addition, the General Assembly shall appoint
a rapporteur for the meeting. If the General
Assembly is considering an issue related to
such Chairperson of a meeting, whoever it
may be, the General Assembly shall choose a
shareholder to chair the meeting upon
discussing the said issue. The Chairperson
shall appoint a canvasser provided that such
appointment shall be approved by the General
Assembly.
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b. Minutes of the General Assembly meeting
shall be prepared. Such minutes shall include
the nmames of the shareholders present or
represented, the number of such shares they
hold in person or by proxy, the number of
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votes assigned thereto, such resolved
resolutions, the number of votes that approved
or objected thereto, and a comprehensive
summary of such discussions at the meeting.
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¢. Subject to such controls set by the Authority,
the minutes of the General Assembly meeting
shall be regularly recorded after each meeting
in a specific register. In addition, minutes
shall be signed by the Chairperson of the
General Assembly, its rapporteur, the
canvasser, and the auditor. Moreover, the
signatories of the minutes of the meetings
shall be liable for the accuracy of such
information included therein.
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Article (48)

{48) salall

Method of Voting at the General Assembly
Meeting
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Voting at the General Assembly shall be carried out
in such method determined by the Chairperson of the
General Assembly unless the General Assembly
resolves a specific method of voting. If it is related to
the election, dismissal, accountability, or appointment
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of directors in cases where such act is permissible in S gl ol
accordance with the provisions of the present Articles

of Association, the method of secret cumulative

voting shall be followed.

Article (49) (49) sk
Voting _of Directors on__General _Assembly | fmesl @i)l3 e 501 Gulas elisel Cypct
Resolutions Ajazanl

a. Directors shall not participate in voting on
such General Assembly resolutions related to
discharging directors from management or on
such resolutions related to a private benefit for
directors, a conflict of interest. or a dispute
between directors and the Company.
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b. In the event that a director represents a legal
person, such shares of the said legal person
shall be excluded.
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¢. In addition, a person who has the right to
attend General Assembly meetings shall not
participate in voting on its own behalf or on
behalf of its representative on such issues
related to a specific benefit or a dispute
between such person and the Company.
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Article (30)

(50) B3l

‘Resolving a Special Resolution
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The General Assembly shall resolve a special
resolution by a majority vote of shareholders who
own at least three-quarters of such shares represented
at the General Assembly meeting of the Company in
the following cases:
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a. Increasing or decreasing capital.
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Issuing loan bonds or sukuk.

¢. Providing voluntary contributions for

community service purposes.

d. Dissolving or merging the Company with

another one.

adaall Laxd il 21 4 Ge gl Slaalia il
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¢. Selling a project carried out by the Company
or disposing thereof in any other way.

4bgﬁq)mﬂi,imﬂlqa,ﬁqﬂi&J}m5&_,
A day

f. Extending the term of the Company.

8l aae A

g. Amending the memorandum of association or
articles of association.

IR NP CT S NG

h. In cases where the Commercial Companies
Law requires resolving a special resolution.

Tl L2 o gl L ol 3 CYl 3 2
wald A el

In all cases, in accordance with the provisions of
Article (139) of the Companies Law, the Authority
and the competent authority shall approve the

O (e (139) skl W81 Uy JIaY) pes Ay
Glo dansall dblilly dugll A ga el OAS A
ARy et tie oy galdll A e

issuance of a special resolution to amend the AS Al b
memorandum of association or articles of association

of the Company. - B

Article (51) (51) adall

Inclusion of an Item on such Agenda of a General

Assembly Meeting

Lpagaall Lnaall plaial Jlasi Jyiny 2 7190

a. The General Assembly shall not deliberate on
issues other than such ones included in the
agenda.

eVl Jy2as da 2l

b. As an exception to Clause (a) of this Article
and subject to such controls set by the
Authority in this regard, the General
Assembly shall have the authority to:

Jogh geally al Y1 an g 3akall 030 (1) il e o Uil
Gaganll maxll 058 LA Do Al 0 5 pliall
oob b Al

1. Deliberate on serious facts discovered
during a meeting.

ol aliSi | A 5 plad) iyl 3 Wl @s 1
Ll

2. Include an additional item in the agenda of
the General Assembly under a request
submitted by the Authority or many
shareholders representing at least (10%) of
the capital of the Company. The
Chairperson of the General Assembly
meeting shall include such additional item

20 Am yaadl Komanl) QL] U yom 8 i) 2 ) 31 .2
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before starting to discuss the agenda or
present such subject to the General

gpmpall mse ol ae¥Y Jpae dZilie A oall U |
Jae1 Jstn o 2l Al 5 e paell Gl e |

Assembly in order to resolve whether to AR (o

add the item to the agenda or not.
Chapter Six wedball L)
Auditor Gllwall 3844
Article (52) | (52) sall
| Appointment of Auditor Sibluall ($81a ¢yl

a. The Company shall have one or more auditors
who are appointed by General Assembly
which determines the remuneration thereof by
virtue of a nomination of the Board of
Directors. The auditor shall be registered with
the Autherity, and to be licensed to practice
the profession.

alail aamty abat S0 S il 0. 3580 5
Y palas e b B e Bl dsagend) el
gl o Tade 58 o Clladl G b L il

Agall Ayl jay Al Gad sy

b. Auditor shall be appointed for one renewable
year, and it shall audit the accounts of the
fiscal year for which it has been appointed,
provided that the period of renewal shall not
exceed three consecutive years.

A e adle g yantl AL A saad il 380 e
yaad s JyaB Y e Wl e 30 A i) s
A ) g S Al

c. Auditor shall assume its functions as of the
end of the General Assembly meeting till the
end of following annual General Assembly
meeting.

dl plaal &g e dalge cilbluall G Jgi 2 |
Aol gl Lpapnll Rgmaa) S0 g 9 Agmasl

Artlcle (53)

{53) Bakall

Obligations of Auditor

bl $i4a Zilal 33l

The auditor shall consider the following:

b e il ja cililaall 3Rae e ety

a. It shall comply with the provisions of
Companies Law as well as the implementing
rules, resolutions and circulars.

S8l 56 Lgle e geatall ASaYL AN
al ahitall pralatll 5 ol il dalailyl

b. It shall be independent from the Cdmpany and
its Board of Directors.

M1 ey 880 e Hiiea 58 o L

c. [t shall not combine the audit profession with

gsuﬂ;ﬂ‘i.ha_,ébwl‘jihiﬁ-dy@;gm £z

position therein.

the capacity of a partner of the Company. R J.»h
d. It shall not hold the position of a director or | & cuais sl o 5513 udaa gne Cacaie Jaly YT
any technical, administrative or executive el (g 5l g 0

@ A e e Y NS SIS0 0 YT |

i e. ltshall not a partner or agent of the founders el 2
of the Company or any of the directors thereof | a8l i asia ¥ LB 5l gl (udae elmcl O
nor a relative of any of them till second Al
degree.

Article (54) (54) salall
Powers of Auditor uLiL.nAJL_iﬁ.h uua.:l..:

a. The auditor may, at any time, have access to
the Company’s books, records and documents
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or any other documents; ask for statements or
clarifications it deems necessary to perform its
functions. If the auditor encounters any
difficulty in this regard, the same shall be
stated in a report to be submitted to the Board
of Directors. If the Board of Directors fails to
facilitate the auditor’s work, the auditor shall
send a copy of the report to the Authority and
competent authority, and to present the same
to the General Assembly.

Gyl Al byt Gl ol ety 31,
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Auditor shall audit the Company accounts,
examine the balance sheet and profit and loss
account, review the Company deals made

with related parties and ensure the
implementation of the provisions of
Companies Law and this Articles of

Association. Moreover, it shall submit a report
on the conclusion of this examination to the
General Assembly, and to send a copy thereof
to the Authority and competent authority. On
developing its report, auditor shall verify the
following:
— Validity of the accounting records
maintained by the Company.
- Consistency of the Company accounts
with the accounting records.

andy A8 Al Cllua 3 bl i Ll o
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In the event of failure to provide necessary
facilities to the auditor for performing its
functions, it shall state the same in a report to
be submitted to the Board of Directors. If the
Board of Directors fails to facilitate the
auditor’s work, the auditor shall send a copy
of the report to the Authority.

g ST ol G ol S0t i e A
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. The subsidiary and the auditors thereof shall
provide the information and clarifications

Slagleall iy Ll 3oy Lyl 48,30 2 36 s
o Al 38580 e, (3 gy Al ilagaa gill

a. The auditor shall provide the General

required by the auditor of the holding sl a2 Y A
company or the parent company for auditing
purposes.
Article (55) (55) baall
Annual Report of Auditor Clluaal) (Bhaal g giusl) p 8

Assembly with a report which includes the
data and information set forth in Companies
Law, and to state, in its report and the
Company balance sheet, the voluntary
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[ contributions made by the Company |38 Ludl Ja 88,50 1y culd
throughout the fiscal year for the community | 2 ols "Dy O " adinalt Lass al Y
service purposes, if any, and to indicate the | - sl Slaabiad oms G dagiinad) Al
beneficiary of such voluntary contributions.
b. The auditor shall attend the General Assembly | Lasdl glatal jumsy of Gifluadl Giae e any o
meeting, and to recite its report before the | & by e yaall dumanll o 4y i 1 0y aa gl
General Assembly. In addition, it shall explain | % i Ggaly ‘J_w‘,j-"'l'-“ > jx"“ 2 iy
the obstacles or interferences on the part of the | < “"i{ “‘*““—‘“{iﬁ?‘l"f‘“ o T el ‘dt“.‘
Board of Directors on performing its f;; L::; _:jl Qh@ﬁuqi:;j fsijﬁlj
tlll’lct'lClﬂS. §uch report shall bt? mdep@ndcnt foa o Y ypase ol 15y sle lillin 2y AL
and_ impartial. It shall express its OPINION O | 2y ol ke L8] paluua JSy co_yy_ji5 b B3 ) I
all issues related to its work and, in specific, | , 3 et A giasy Oy (Faall g i gy 5l Age yasl
the Company balance sheet as well as its A
comments on the Company accounts and
financial position, and any violations thereof
during the meeting. The auditor shall be
responsible for the validity of the information
indicated in its report. On convening the
General Assembly meeting, each shareholder
may discuss the auditor’s report and to request
further clarifications thereon. )
¢. The auditor is entitled to receive all notices | <\ f=dY! WS Lo cilesll Gl 38 2
and other correspondence related to any | G oils Lses Lnan Al Aabiall g AN Ul

General Assembly, which may be received by L) palica S
any shareholder.

Chapter Seven B o) L)
| Company Finances as il Ayl
_ Article (56) (56) Balall

Company Accounts A8 pl) bl

a. The Company shall prepare regular accounts | w5 glaall 535 fakia s 38,80 3 )
as per the international accounting standards | o& Teley Louna s pea 85 Cuny A yall sl
and principles in a manner which reflects a | < %3 FJ@J?‘%"“S' “""“u:SJ“‘J' o gLy
proper and fair form of the Company profits | <+ sl ‘-"’“*“mb“ “*_L e O'fﬁ’“‘] l,u“’ll **‘f"
and losses during the fiscal year as well as the AT 3 sl il a5 A el s il
Company position at the end of the fiscal year.
It shall adhere to any requirements provided
for in the Commercial Companies Law or the
resolutions implementing thereto.

b. The company shall apply the accounting | e Zdsll Lymdaal) puu¥ly juladd) 4S50 Galai
standards and principles on preparing its | Wl LY sty Gaiudly Ta jall Lt e
interim and annual accounts and determining sl
the distributable profits.
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Article (57) -(57] E_\L.n
| Company Fiscal Year 4 all LIl L)

The Company’s fiscal year shall commence on the [*
of January and end on the 31¥ of December per
annum, except the first fiscal year which shall

310 B iy ik Il e 48l ML Qi o
cilay A LY A Gl e Lah R IS e
i) o i)y g ol s 6,20 48 Gt 5m

commence on the date of the Company registration in Al
the commercial register and end at the next year.
Article (58) (58) dalall

Adlall Aol dra gasl) Al jual)

_Balance Sheet of Fiscal Year

The balance sheet of the audited fiscal year shall be
prepared within one month at least before convening
the annual meeting of the General Assembly. The
Board of Directors shall develop a report on the
Company activity, financial position at the end of the
fiscal year and the proposed method of distributing
net profits. A copy of the balance sheet, profits and
loss account, copy of the auditor’s report, Board of
Directors report and governance report shall be
submitted to the Authority together with attaching the

gl B A0l Al e Age sanll Al jpall G585 O oty
wle et Lepandl Bmaall (g pid) plaa¥ 18 Ly
A8,5 Ll e g slhael sl e I
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gl gaganll Lpnaall 3500 o Bague GU)) aa
cinall b dgeall i o Q6 pall A4S il el
S 28 e pand) Lnanl L) il 20 g 8 el
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draft of the General Assembly annual call to the | j i oo Loy Jdie Tued U8 e yeall Lnanl 5400
Company shareholders for approving the publication planil
of the call in daily newspapers sufficiently before the

date of the General Assembly meeting. [n addition,

the provisions of Article No. (172) of Companies Law

shall be considered regarding the publication of the

General Assembly within fifteen days before the date

of the meeting.

Article (59) Cancelled slils (59) dalall
Article (60) _ (60) saall
Distribution of Annual Profits Lgiudl 2L W) 58

The Company’s annual net profits shall be distributed
after deducting all general expenses and other costs as
follows:

e pead ey AS,0 Bl Gl LY g
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a. (10%) ten percent of the net profits shall be
set aside to form the Company statutory
reserve. However, such deduction may be
stopped if total reserve reaches (50%) fifty

Uaanadd Y dla (e iy 5 ke (%10) pokis |
il e pLREYE s Gy S0l Bl Gl
e Al e (%50) (g 315 1 538 BliaYl § gane
SLEaY) el 13y ¢ shaall A8l Jla ) e I

percent at least of the Company paid-up M ) 32 pnd el ol o
capital. In case the reserve is less such
percentage, the deduction shall be resumed.

b. General Assembly shall review the Board of | ol s 1 sl Siea i o R paall Linaal it

Directors recommendations concerning the
proposed percentage to be distributed to the
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shareholders from net profits after deducting
the reserves and consumptions. In case net
profits of a year don’t permit to distribute any
profits, it may not be claimed from subsequent
vears profits.

Nl 3 Cotall e B 3 Al £y )Y
A il 2L e L Al

c. Nomore than (10%) of net profits of the ended
fiscal year shall be set aside after deducting all
consumptions and reserves as a reward to the
Board of Directors. The Board of Directors
shall propose the reward which shall be
presented to the General Assembly for
consideration. The fines imposed over the
Company by the Authority or competent
authority due to the Board of Directors
violations of the Companies Law or the
Company Articles of Association during the
ended fiscal year shall be deducted from this
reward. The General Assembly may not
deduct such fines or part thereof in case it
finds that such fines are arising from any
negligence or fault of the Board of Directors.

el N e (%10) o 25 Y R paads &
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d. Remaining net profits shall be distributed to
the shareholders or to be carried forward,
under a proposal of the Board of Directors, to
next year or to be allocated for forming
optional reserve which shall be allocated for
specific purposes, and it may be used for any
other purposes only under a resolution of the
Company General Assembly.

Lt 1 5031 e 2181 e oLy oy
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Article (61)

(61) 3oLl

Disposition of Optional and Statutory Reserve

5 oially 5 fSaYl JBLiaY) A i yuatl)

Optional reserve may be disposed under a resolution
of Board of Directors in the aspects achieving the
Company interest. The statutory reserve may not be
distributed to sharcholders, but the percentage
exceeding half the issued capital may be distributed
as profits to the shareholders in the years when the
company does not achieve sufficient net profits for
distribution.
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Article (62) (62) i)
Profits of Shareholders Cpabbuall byl

The profits shall be paid to shareholders as per the
rules, resolutions and circulars issued by the
Authority in this regard.
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Chapter Eight caalill )
Disputes ) e il
Article (63) - (63) s3a) |

Lapse of Liability Claim

Al g gnall dgﬁJ.}n‘,ﬁu

Any resolution made by the General Assembly on
discharge of the Board of Directors may not give rise
to lapse of civil liability claim against the directors
due to the faults committed by them concerning the
performance of their functions. In case the acts
requiring the liability have been presented to the
General Assembly which, in turn, has approved the

Pl Ta yanl Lpmanll a teay 1B gl e iy Y
2 Agiadl iglyadl G50 g § )Y e
il A g adi G elad Y Caneay 5 00Y1 udas sliac
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- . ) Lt e dol
same, the liability claim shall be lapsed after one year | 7 20 ol e S 3L B
from convening the General Assembly meeting. '
However, in case the acts attributed to the directors
constitute a criminal offence, the liability claim shall
be lapsed only by lapse of the general claim.
Chapter Nine fenetill
Company Dissolution and Liguidation Lpisboal p A4S 30 Ja
Article (64) (64) 33
Company Dissolution 48,30 da |

The company shall be dissolved for anv of the

A0 a1 92y A8 A Jads

| following reasons:
a. Expiry of the term indicated herein, unless it

is renewed as per the rules prescribed herein

.&J‘aj \"j L g.mlu.u“ﬂ ‘.LB.JI |aa é 5.\.\;&“ 'a.h." r.'.glﬂ l
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Completion of objectives of the Company.

Absd e 3830 vl Al uaadl elgil w

c. Depletion of the Company tunds whether in
full or in part, and the remaining part may not
be meaningfully invested.

Jaasaa 1 Laitid Al i

Merger by virtue of the provisions of
Commercial Companies Law.

Al SISl i JSaY Gy LT o

e. Issuance of a special resolution by the General
Assembly  concerning the  Company
dissolution.

R0 O eyl D) i pals J A pom 0

f. Issuance of a judgment approving the
Company dissolution.

CAa Jay sl S e

Article (65)

(B5) datah

Company incurs Losses up to Half Capital

In case the Company losses reach half of issued
capital, the Board of Directors shall call for a General
Assembly meeting, within (30) thirty days from the
date of informing the Authority of the periodic or
annual financial statements, in order to take a special
resolution on dissolving the Company before the end
of its specified term or continuing its activity.
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Article (66)

(66) sl

Companyv Liquidation

48 yall dgiad

Upon expiry of the Company’s term or dissolving the
same before the end of the specified term, General
Assembly shall identify the method of liquidation,
appoint one or more liquidators and determine their
authorities upon the request of the Board of Directors.
The authority of the Board of Directors ends on
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dissolving the Company. However, the Board of Lt Juecd S
Directors shall remain in charge of the Company

management. The Board of Directors shall be

considered as liquidators towards the third party till

appointing the liquidator. The General Assembly

authority shall remain as it is throughout the period of

liquidation till completion of liquidation works.
| Chapter Ten |
| Final Provisions dpalidll plsa )
Article (67) (67) sl
Voluntary Contributions e e ———

The Company may provide voluntary contributions
for community service purposes under a special
resolution after the end of two fiscal years from the
date of incorporation and achieving profits. Such
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voluntary contributions shall not exceed (2%) of the Aatlad ol gk gl U Rtall oELS uﬁﬁ%'] :
average net profits of the Company during two fiscal A sl
years before the year when such voluntary
contributions have been provided.

| Article (68) (68) sl
Governance Controls S gl Ll g
The Company shall be subject to the corporate | sl Bl julaay I8 S0 o5 s
discipline resolutions and standards, governance | 0¥ ASaY sl G, Al L,
controls and the decisions implementing the | 040 gbe! Adailt e oy ¥ e S ey ‘Q&Sﬂ'
provisions of Companies Law. In addition, it shall be A Ay
deemed as an integral part of the Company articles of
Association and complementary to its provisions.
Article No. (69) (69) Sakall

Facilitation _of Periodic Inspection of Authority
Inspectors
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The Company Board of Directors, CEQ, directors and
auditors shall facilitate the periodic inspection works
conducted by the Authority through the inspectors
assigned by it, and to provide all data and information
required by the inspectors. They shall be given access
to the Company works, books, papers and records
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with its branches and subsidiary whether inside or
outside the State or with the auditor,

Ugall Jals Al 38555 Loy 8 ol Do
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Article (70) - L (70) 5kl
| Conflict il

In the event of a conflict between the provisions
hereof and the provisions of Companics Law, rules,
resolutions or circulars implementing thereof, such
provisions shall be enforceable. Where no provision
is made herein on organization, the provisions of
Companies Law of the State shall be followed.
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Article (71) NAER
Publication of Articles of Association gl HBIN i

The Articles of Association shall be filed and

published in accordance with the provisions of Law.
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