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Amended and Restated Articles of Association of
Dubai Investments Public Joint Stock Company

Preamble

Dubai Inveslments PISC has been eslablished as a
joint slock company in the Emirate of Dubai, UAE,
after obtaining approval of the competent authorities
by commercial license no. 239422 issued by the
Dubai Department of Economic Development and
the Resolution of H.E. the Minister of Economy
No. 46 of 1995 and the Memorandum and Articles
of Association notarized by the Dubai Notary Public
on February 19. 1995 and in accordance with the
provisions of the Federal Law No (8) of 1984 on the
Commercial Companies as amended.

And whereas the Federal Law No (2) of 2015 on
Commercial Companies issued on March 23, 2015
has cancelled the Federal Law No (8) of 1984 on the
Commercial Companies as amended and required the
current joint stock companies to amend their articles
of association to cope with the provisions of the new
law.

On April 13, 2016. a General Assembly Meeling
of the Company was held and it was resolved. by a
Special Resolution, that the provisions of the Articles
of Association of the Company be amended in order to

cope with the provisions of the Federal Law No (2) of

2015 on Commercial Companies.

Further on 11" April 2021, a General Assembly
Meeting of the Company was held and intcralia

resolved to approve the amendments to the Articles of

Association of the Company such that the Amended
and Restated Articles of Association of the Company
to include changes made to the following Articles
to be in line with the requirements of Commercial

Companies Law No. (2) of 2015 as amended by
the Federal Decree Law No. (26) of 2020 and the
Authority Chairman Decision No. (3/Chairman) of
2020 concerning approval of Joint Stock Companies
Governance Guide.
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Part One

Article (1)

Definitions

In this Articles of Association, the following
expressions shall have the meanings given to them
below, unless the context otherwise requires:

UAE / State: The United Arab Emirates

Companies Law: The Federal Law No (2) of 2015 on
Commercial Companies as amended.

Authority or SCA: The Securities and Commodities
Authority in the UAE.

Competent Authority: The Department of Economic
Development in Dubai Emirate.

Market: the Dubai Financial Market in which the
Company’'s shares are listed

Articles or Articles of Association: The Articles of
Association of the Company as amended lrom time
to time.

Board of Directors: The Board of Directors of the
Company.

Board member: Any member of the Board of
Directors, including the Chairman, and the Board
Member appointed by any corporate person or elected
by the General Assembly Meeting in accordance with
these Articles and the Companies Law.

Governance Control: The set of rules and controls
that achieve the institutional discipline in the relations
and management of the Company in accordance with
the global standards by determining the responsibilities
and dutics of the Board of Directors and the executive
management taking into account the protection of
shareholders and stakeholders rights.
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Special Resolution: A resolution passed by
sharcholders holding not less than 75% of the shares

represented at a General Assembly Meeting.

Cumulative Voting: Voting whereby cach shareholder
has a number of votes equal to the number of shares
owned and shall vote for one candidate for the
membership of the Board of Dircctors or distributed
among the selected candidates. provided the number
of votes granted to the candidates selected by him may
not exceed, by any means, the number of votes in his
possession.

Conflict of Interest: It is the case where neutrality
of decision making is affected due to material or
immaterial interest where the interests of the Related
Parties interrelate or seem to be interrclated with
the cntire interests of the Company or when the
professional or official capacity is used in such a
manner for personal interesl.

Control: The ability to affect or control — directly
ar indirectly — the appointment of the majority of
the Board of Directors, the resolutions of the Board
of Directors or the General Assembly Meeting of the
Company by ownership of a ratio of shares or interests
or pursuant o another agreement or arrangement
resulting in such effect.

Related Parties: The Chairman and members of
the Board of Directors of the Company, members of
the Senior Executive Management of the Company.
employees of the Company, and the companies in
which any of such persons holds 30% or more of its
capital, as well as subsidiaries or sister companies or
affiliate companies, unless otherwise prescribed by
the Commercial Companies Law, the Securitics and
Commodities Law. or their executing regulations.

Governance Guide: The Chairman of Authority
Board of Directors’ Decision No. (3/Chairman) of
2020 Concerning Approval of Joint Stock Companies
Governance Guide or any decisions amending or
superseding it.

RESEPITING

Wohammed A
Sworn Legs! Trans

Mob.: 0

\ C.'JL‘,J\\, ]
3 ol PRI ) \
3 sy o] s P »)—“—‘(’ ;
3PS
aduimeneim Elnassan
\gtor 1 Hinistry of Justice
A Eaghsh Arabic
097150166653\

Osedliall il gal Anlely jaliall 1E ;oaldd ) an
o Al aul) Pl &M e JD Y W g Slay ol
A A panll Lueanll L

Sl gaal (o 220 aalusa JSI 60 ol 1Sl Cy gaaill
bt Gyl o gy Cusy lgSlay il aguil) 222 (5l
O Op bem)s sl 5Y) Qe Aypeaed aaly i gl
W saVhane 5lah ¥ O e g jall (e oo sy
sy Al Sl gall e o A1 il el jall Leaiay

A e da gy

B VR PAN P P [ VIEN | Y X WA [ P
PP UNERUING TP PP V. NS
A il a1 il il HLY1 mllan Jalam i
Lo 43 5k Gaan i Aigall diall JUG) e ol JSS

o e UK - WSl G L e 5 sl 5 dasl)
o A58 800 e eliaed Apled (el 3 - pile 2
i3 5 RS Al e ganll Amaall (e gl Al 5 paliall el ) 3l
S Bl S pacmall a1 (e du ASL JMS

DS s N ga AT

4S80 5 ) Gadaa elmedy Gu ) 1ABMadl il il )
A Odalally AS8 WL Ll 51 eliaciy
730 e is ¥ Lay €938 (a6 L paly 3 IS5
Lo didall 5 A8a5N i Al S 30 1385 elglland ) (g
L G199V B 58 51 & ol IS 2N () 56 i

U GBI Lagd shanall dalaiyl o Al

o) DI iy paliall aS gall s sl i) AaS g
el ol 2020 Wnd (p ) /3) o8 Aiggll 501 daa
el 38 1 3 A caledl Ao Lusall IS )0 A g il

Alsa Jad i bty

'/

JlodiiiwiWesy
| Dubai Investments

\-P.0,30X Z8T71DUBAI UAE

U &l jlatiodl yus
DUBAIINVESTMENTS PUSC

URT

*

w
[}
o

g,
&

o
w‘»@\\\\




Article (2)
Name of the Company

Company name is: Dubai Investments Public Joint
Stock Company, hereinafter referred to as (“the
Company").

Article (3)
Head Office

Thehead office of the Company and its legal place shall
be in the Emirate of Dubai. The Board of Directors
may open branches or offices within the United Arab
Emirates or abroad.

Article (4)
Term of the Company

The term of the Company is one hundred and one
(101) Gregorian years commenced from the date
of its registration with the competent authority and
automatically renewable thereafter for successive
similar periods unless a Special Resolution is passed at
a General Assembly Meeting amending or terminating
this term.

Article (5)
Objects of the Company

The objects for which the Company has been
established shall comply with the provisions of the
laws and regulation applicable in the UAE.

The objects of the Company shall be to establish,
participate in, or acquire companies dealing in various
cconomic activities. in accordance with the applicable
rules and regulations relating to these activities and
subject to obtaining the required approvals or licenses
from the competent authorilies. These activities
include without limitation:

- industry, manufacturing and mining;
- fishing and agriculture;

- carry on all Kinds of trading including import,
export, retail and wholesale and acting as brokers,
agents and representatives;

- transportation. $torage, distribution and clearing
services;
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participating in, acquiring or incorporating financial  Lllall JLEY) SIS 8 el §f Wl i b laaled) -
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- promotion of all kinds of business and in particular  aahily ALl o gpeadll 4y oy e 338 53 -
to organize, incorporate, reorganize companies  \gadai Bolely leuliy a1 UL, @IS il
and other entities and provide aid and financial S e g L) Alall Bailicall 5 5ac Lsall i g
assislance or otherwise to them;

- the business of real estate including constructionand  apdill Juel @l 3 Loy i jliall ciYlaa o daddl -
re-construction and Lo act as managers, developers, ¢3S Guldiul g (o yshay o paeSy addll salel
consultants, agents, proprietors, vendors, lessees,  Opillly uSILl Jlael Sy i Loy il Jliadt 1 il 43S

lessors and grantees; el s sall g G paliesall g o jagall g
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- marketing and promotion services; and g thleall g Gl sk
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To accomplish the above, the Company will have the - sl gl jef gaias Juns S A8 il
following powers:
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achieving its objects;
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or without security), to company’s employees.  «iidally dalill GAS AN 5 AS,E ik sd (Glaa
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sell all or any part of the Company’s undertakings
for cash or any other consideration, charge the same
oramalgamate with any other company or entity:

enter into and perform all agreements, contracts or
other undertakings between the Company and any
other person or persons, body or corporation and to
amend or rescind the same fully or partially;

act as directors or managers of any other company;
and

do all or any of the aforesaid acts and deeds in any
part of the world as principals, agents, contractors,
trustees or otherwise and either alone or in
participation with others.

The Company may have an interesl in or participate

o

in any manner with entities and companies doing

similar businesses or with those which will assisl
the Company to accomplish its objects in or outside
the UAE. The Company may participate in these
companies and entities or acquire the same.

Theobjects and powers of the Company contemplated
hereinabove shall be conglrued liberally and in
their widest meaning. and all such powers may be
exercised in the UAE and elsewhere throughout the
world and may be extended. altered or modified from
time to time by a Special Resolution of the General
Assembly Meeting in accordance with the provisions
of the Commercial Companies Law.

The Company has no right to practice any business for
which a license from the regulatory authority in the
country or abroad is required, before obtaining such
license from the concerned authority, and copy of such

license is presented to the Authority or the Competent
Authority.
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Part Two
Capital of the Company

Article (6)

The issued capital of the Company is AED
4,252,019,585 (Four Billion Two Hundred Fitty Two
Million Nineteen Thousand and Five Hundred Eighty
Five UAE Dirhams), which is fully paid and divided
into 4.252.019.585 shares of AED 1 (One Dirham).
All shares in the Company shall rank pari passu and
be equal in all respects.

Article (7)
Shareholding Percentage

All of the Company's shares arc nominal and the
shareholding of the UAE nationals should not be less
than (51%) of the capital at any time and the non-
UAE nationals shareholding must not exceed (49%)
of the capital.

Article (8)
Shareholder’s Obligation

The shareholders shall not be liable for any of the
losses and liabilities of the Company except to
the extent of his contribution to the capital of the
Company.

Article (9)
Compliance with the Company’s Articles of
Association and General Assembly Meeting

Resolutions

Holding a share in the Company requires the
shareholder to be bound by the Articles of Association
of the Company and all the resolutions passed at a
General Assembly Meeting. [t is not permissible for the
sharcholder to redeem his contribution to the capital.
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Article (10)

Share is Indivisible

A share in the Company is indivisible. However,
if a share is granted to more than onc heir or has
been owned by more than one sharcholder, they
must elect one from among themselves to represent
the joint owners. The joint owners shall be jointly
liable for any obligations which may arise due to
their ownership of the share. If they fail to elect one
to represent them, each one shall have the right to
refer the matter to the competent court to decide on
his appointment and shall be obligated to notify the
Company and the Market of the court order.

Article (11)

wnership of the Share

Each share shall entitle its holder to an equal share
with other shares in the ownership of the Company's
assets upon liquidation and in the dividends
distributed in the manner hereinafter specified and
the right to attend and vote at General Assembly
Meetings of the shareholders.

rt] 12
Disposition of Shares

a) The Company shall follow up all laws, regulations
and resolutions implemented by the Authority
or financial market in which Company is listed.
regarding the issue, registration, trading, ownership
transfer, mortgage and charge of any rights on
Company shares. provided that it is not permitted
to register any assignment to Company's shares.
nor to deal with or mortgage any shares, in case
such assignment, dealing or mortgage violates the
provisions of the Commercial Companies Law.
or any other laws or regulations issued by the
Authority, and violates this Articles of Association.

b) Inthe case of the death of a natural shareholder, then
his heir shall be the only person recognized by the
Company as having any title to or interest in the
shares of the deceased and such heir after having
been registered as shareholder in accordance with
the provisions of this Articles of Association.
shall be entitled to the same dividends and other
advantages lo which the deceased was entitled; but
nothing herein contained shall be deemed to release
the eslate of a deceased sharcholder from liability in
respect of any share which had been held by him at
the time of death.
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c¢) Any person becoming entitled to any shares in the
Company in consequence of the death or bankruptcy
of any sharcholder or pursuant to any attachment
order of a competent court shall, within thirty days:

(i) provide evidence for such right to the Board of

Directors: and

(ii) elect either to be registered as the shareholder
of any such share or to nominate any third party
to be registered as shareholder thereof. without
prejudice to the Market's applicable rules at the
time of death, bankruptey or court order.

Article (13)
Shareholder’s Heirs and Creditors

Heirs or creditors of a sharcholder, may not, for any
reason whatsoever, require that seals be placed on
the books or assets of the Company nor require that
the shares be distributed or sold due to impossibility
of division or to interfere in any manner whatsoever
in the management of the Company. and upon the
exercise by them of their rights they must rely on the
inventories of the Company. its final accounts and
the resolutions of the General Assembly Meeting.

Article (14)

ase or Decrease of the Capital

a. After having obtained the approval of SCA and
Competent Authority, the share capital of the
Company may be increased by issuing new shares
with the same nominal value as the shares already
in issue or by addition of bonus to the nominal
value and the Company’s capital may also be
decreased.

b. The new shares may not be issued in an amount less
than their nominal value and. if issued in an amount
more than their nominal value, the difference shall
be added to the legal reserve even if the same
increased the reserve to more than one half of the
share capital of the Company.

c. Any increase or decrease of the share capital shall
be made by way of a Special Resolution passed at
General Assembly Meeting upon a proposal made
by the Board of Directors in either case and after
hearing the Auditor’s report in the case of any
decrease. In case of any increase. the amount of such
increase and the cost of issuing the new shares must
be identified and in case of decrease the amount of
such decrease and means of its execution musl be
shown.
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d. Shareholders have priority right lor the subscription
of any new shares, provided that such subscription
shall be subject to Shares Subscription Rules
applied to original shares. Priority right to subscribe
in new shares does not apply to the following cases:

1. Admission of a strategic partner whose admission
generates benefits in favor of Company. and
increases its profitability:

2. Transfer of cash debts due to thc Federal
Government, local Governments and public
organizations & establishments in the Country,
banks and finance companies; to shares in Company
capital;

3. Company staff motivation program through a
program to enhance staft performance, and increase
Company’s profitability, by permitting employees
to acquire Company shares:

4. Transfer of any stocks or bonds issucd by the
Company to shares thercin.

In all above cases, prior approval shall be obtained
from the Authority and all terms & controls proposed
by the Authority regarding above matters are to be
fulfilled. subject to an approval issued by a special
resolution adopted by Company’s General Assembly
Meeting.

Article (15)
Shareholder’s Right to review the Company’s

Books. Documents and Financial Reports

Each sharcholder shall have the right to review the
Company’s books and documents and any documents
relating to any transaction the Company has entered
into with a Related Party, by permission from the
Board of Directors or a sharcholders resolution
approved at a General Assembly Meeting.

Part Three
Debentures or Sukuk

Article (16)

Issuance of Debentures or Sukuk

The Company may after the Authority’s approval
and. by a Special Resolution, issue debentures of
any kind or Islamic Sukuk, and the resolution shall
state the value of debenture or Sukuk. the terms and
conditions of their issue and if they are convertible
into shares and may have a resolution authorizing the
Board of Directors to determine the time of issuing
the debentures or Sukuk within not more than one
year from the date of approving authorization of the
Board of Directors.
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Article (17)
Dealing with Bonds or Sukuk

a. The Company may issue bonds or Sukuk either they
be converted into shares or not at equal values for
each issue.

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

c. Bonds and Sukuk issued against one particular loan
grants their bearers equal rights and any condition
to the contrary stands void.

Article (18)

Convertible Bonds or Sukuk

Bonds or Sukuk may not be converted into shares.
unless the same is stated in the agreements, documents
or prospectus of issuance. In case conversion is
approved, the Bond or Sukuk holder shall solely
have the right to accept the conversion or receive
the nominal value of the bond or sukuk unless the
agreements, documents or prospectus of issuance
stipulate the mandatory conversion of shares. In such
case, the Bonds or Sukuk shall be converted into
shares based on a prior approval by the parties at the
time of issuance.
Part Four
Board of Directors

Article (19)
Management of the Company

a. The Management of the Company shall vest in a
Board of Directors consisting of 7 (seven) members
who will be appointed at the General Assembly
Meeting of the Company by secret cumulative
voting.

b. Inall cases, the Chairman and a majority of members
of the Board of Directors must be nationals of the
United Arab Emirates. The majority of the Board of
Directors shall be Independent who shall have the
technical skills and experience required to scrve the
interests of the Company.

Article (20)
Membership of the Board

a. The members of the Board of Directors shall each
hold their office for a term not exceeding three
years. At the end of this period, the Board shall be
newly constituted. and the members whose office
has expired are eligible for reappointment.

*

Il - =
z

V) ! i T & ’ j_g
! pallas tas 23
ANy oo i g e;—-“‘ﬁt .. ks

s F s ... | | JLOA LW Crya

. (o || Dbl Investments

Mohammed Abdulmeneim Elhassan % f;° b |

UBA[ re 80x38171 0UBAIUAE |

3= Sworn Lega! Translator / Minigtry of Jushice e
=

%

(f)
%

(17) 33l
3 gSuall i cfaiad) J gl
Il AL W Sia ol Ot jaad o AN jean

1,8 g agad A Uil e 5 AL CilS o g
laal JS & gldia 2y

Sl jlacal 5ea ¥y Lasd dlall 5 aidl oS
Jelalad ol Sl

Al im g Aliag jaai Gl Sl cland) z

Loyl JS Sy s A gladia U8 i Lgilaay el

el Gl

(18) 3alall
ag J gaill ALAEY & oSaall gi cilaial)

gl 5 136 ¢ laa s i of @iy f cliila) a oy
o S ygatl o 3 gall oo g olall i siadl dlilal S
Bl f i) Gacadi o) La dlall i i) dyauyt dagh
Cntty Aol 038 8 gy gl el 311 jlaal 5
Adpaall Dbl gall e ety pguy ol jSeall 5l colaial Jy gas
el sie Gkl (e

&0 G
A8 5l 3,13 ulaa

(19) salall
A al 5 )
el () 7 (10 (5805 )0 Gabna 38505 5101 s
oudl Cypailly (poaluall diagarll Lmeall g
Sl

BOYY s ety 05S Of JIaY) s sy o
OSSOl gy Agall ikl ga g pdaall el fAgle
Oaa Otfitndl eliae Y1 (a5 la¥) Gadaa elimef dylef
Aalaaally 2 gn Loy 48 @l jlgay dlee Sl juay | peiady

A,

20) daLall
B MY alacay & guanll
baal draia 5 oY1 adae clmef (o gome S Jgh
SIS S saall o Algd By Apade Gl g EDG
Sl Al elme W) At Bale] jsay cuan alae
‘N:‘-'" ,.4; Bla

.

Acabic Eaglish Arabic §
Mob.: 00971501666531 &
DUBAI =)
% S
/}'p AL BARSHA QQ.\\
NG ¢ proTot




b. Subject to the provisions of Articles 143 & 144
of the Law. the Board of Directors may appoint
a person to fill a vacancy, provided that such
appointment shall be placed before the first General
Assembly Meeting following such appointment and
such General Assembly Meeting may resolve to
approve such appointment or appoint others.

c. Ifthe vacancies during the year reach to one quarter
or more of the number of the Board of Directors
members, then the Board of Directors shall invite
for a General Assembly Meeting to be convened,
within thirty days from the date of the last office
being vacated. to appoint other persons to fill
such vacancies. In all cases the new member shall
complete the period of his predecessor.

. A Secretary of the Board of Directors. independent
of the Company’s management shall be appointed
by the Board, and such Secrctary should not be a
Director. The Authorities and remuneration of the
Board Secretary shall be determined by a Board
resolution. The Governance Guide sets forth the
qualifications and duties of the Board Secretary.

. [famember of the Board of Directors fails to attend
meetings of the Board of Directors for more than
three consecutive meetings without a valid excuse
acceptable to the Board of Directors, then such
member shall be deemed to have resigned.

f. The office of a director shall also be vacated if such
dircctor:

1. dies or is disqualified for any reasons or
becomes of unsound mind or becomes unable
to carry out his/her duties as director; or

2. isconvicted of any criminal offense involving
dishonesty or moral by a final judgment;
3. isdeclared as bankrupt or ceased to repay his

debts even if such act has nothing to do with
declaration of bankruptcy;

4. resigns from his office by giving written
notice to the Company to that effect;

5. is not re-elected following the expiration of
his term as director;

6. isremoved by Special Resolution at a General
Assembly Meeting:

7. In case his’/her membership violates the
provisions of Article (149) of the Companies
Law.
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g. If a Board member is removed. he may not be re-
elected before expiry of three years rom the date of
his removal.

Article (21

Cases in which the shareholders appoint the
Board Members

By way of exception from the necessary application of
nomination for the Board of Directors, which should
precede the General Assembly Meeting scheduled to
elect the Board of Directors pursuant to Article 144/2
of the Companies Law, the General Assembly Meeting
may appoint some experienced members in the Board
of Directors who are not sharcholders, provided that
they should not exceed one third of the members
named in the Articles of Association, in any of the
following cases:

a. the number of candidates for Board of Directors
offices are insufficient and the number of
members may be less than the required for
holding a valid meeting:

b. the appointment of the members of the Board
in vacancies by the Board of Directors has been
approved;

c. one or more Board members have resigned
during the General Assembly Meeling, and
a temporary Board has been appointed for
carrying on the business of the Company until
candidacy is opened for electing the Board

members.
rticle (22
2 itions of ida t ard
Membership

The Company shall comply with the requisites and

conditions issued by SCA relating to candidacy for

the membership of the Board of Directors. and each

candidate shall submit to the Company the following

documents:

1.CV showing his work experience. academic
qualification and the position he is seeking (i.e.
executive / non - executive / independent):

2. declaration of his compliance with the provisions
of the Companies Law and its executive regulations
and the Articles of Association of the Company and
that he will act with the required due diligence:
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. statement of the companies and ecslablishments

(3]

in which he is working or holds office of a board
member in addition to any business which may
directly or indirectly compete with the Company's
business:

4. declaration that he is not violating the provisions ol
Atrticle (149) of the Companies Law:

w

. in case of the corporate body representatives, an
official letter from that entity stating its candidate
for the membership on the Board of Directors;

6. statement of the commercial companies in which
he is participating or has an interesl, including the
number of shares held.

Article (23)
ecti e Chairma Yice- Chairman of

the Board

a. The Board of Dircctors shall elect, from amongsl its
members by means of secret ballot, a Chairman and
a Vice-Chairman. The Vice-Chairman shall act in
the Chairman’s place in the event of the Chairman’s
absence or in the event of an impediment to the
performance of his duties.

b. The Board of Directors may appoint, from amongst
its members. one dircctor as managing director and
shall specify his responsibilities and remuneration.
The Board of Directors may also form. from
amongst its members. one or more committees to
which certain of the Board of Directors™ powers
may be delegated, or which may be entrusted to
supervise the conduct of the Company’s business
and the execution of'its resolutions.

c. The Chairman of the Board shall not hold the position
of company manager and/or Managing Director, or
any other executive position in the Company.

Article (24)
Powers 1 of Direc

a. The Board of Directors shall have all the powers
to perform all acts and deeds on behall” of the
Company as the Company may be permitted to
do for the management of the Company, and to
engage in all actions and exercise all such powers to
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b. The Board of Dircctors shall sct out the regulations
concerning the management and financial aftairs,
personnel affairs and their remunerations and
benefits and shall also enactaregulation arranging its
duties, meetings and the distribution of assignments
and responsibilities.

c. Subject to the provisions of the Commercial
Companies Law and its executive resolutions, the
directors of the Company are authorized to conclude
loan agreements for periods in excess of three years,
sell or mortgage the Company's real properties or
place of business, release the Company's debtors of
their liabilities and conduct conciliation or agree on
arbitration.

Article (25)
Company Representation

a. The Authority to sign on behalfof the Company shall
be solely for the Chairman and any board member
appointed by Board of Directors for this purpose in
accordance with the resolution appointing him to do
s0.

b. The Chairman shall be the legal representative of

the Company before courts and with its relations
with others.

c. The Board of Directors may not give absolute
powers to the Chairman,

d. The Chairman of the Board of Direclors may
authorize other members of the board to exercise
some powers thereof, in accordance with the
provisions of the Law. The responsibilitics and
duties of the Chairman and Board members are set
forth in the Governance Guide.

Article (26)
Place of the Board Meetings

The Board of Directors shall hold its meetings at
the head office of the Company or at any other
place the Board of Directors shall agree upon. The
board meetings can be held through audio or video
conferencing facilities as per the regulations and
requirements issued by the Authority in this regard
and those appearing in the Governance Guide.
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Article (27)

uorum for Validi t ard Meeti
and Voting on Resolutions

a. The meeting of the Board of Directors shall only be
valid when attended by the majority of the members
in person. A Board member may authorize any other
Board members to vote on behalf of him. In such
case. a Board member may not replace more than
one member and such member shall have two votes.

b. Voting by correspondence is impermissible (except
as provided in paragraph (e) below), and the power
of attorney holder shall vote for the absent member
in the manner as specificd in the power of attorney.

c. Resolutions of the Board of Dircctors shall be
adopted by a majority of the members present, in
person or by proxy. In the case of a tie, the Chairman
or his deputy shall have a casting vote.

d. Details of all issues discussed and resolutions
passed by the Board shall be recorded in the minutes
of the meetings of the Board of Directors or its
committees including any reservations or dissents
of the members. Drafts of the minutes of the Board
meeting shall be signed by all attended members
before approval, which will be sent to the members

afler adoption for safeguarding. These minutes of

the Board of Directors and its Committees meetings
shall be kept by the Company Secretary, and in
case any member refuses to sign these minutes,
his objection and reasons shall be recorded in the
minutes. Signatorics of these minutes are responsible
for the correctness of the contents thereof and the
Company shall abide by the rules set out by SCA in
this respect.

e. Participation in the meetings through the modern
means of communication (including teleconference,
video conference or other electronic means)
is permissible subject to compliance with the
regulations and procedures issued by SCA in this
regard. Insuch case any director attending a meeting
through such modern means of communication

shall be deemed to be present for the purposes of

determining quorum and shall be permitted to vote
on any proposed resolutions at such meeting.
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Article (28)
Meetings of the Board of Directors and

Invitation

. The Board of Directors shall meet at lcast four (4)
times during each financial vear.

[38]

. The meeting shall be held upon a written invite from
the Chairman or a written request by two members
of the Board of Directors, and the invitation and
agenda shall be sent to the members at least one
week before the date of the meeting.

ticle (29
Passed Resolutions

In addition to compliance by the Board of Directors
of the number of meetings during the financial year
as Slipulated in Article (28) above, the Board of
Directors may adopt resolutions by approval in urgent
cases. Such resolutions shall be deemed to be valid
and effective as if passed at a meeting duly called for,
subject to the following:

a. approval of the majority of the Board of Directors
that the case for which such resolution has been
passed is an urgent case;

b. allmembers of the Board shall receive the resolution
in writing attached with all of the supporting
documents for review; and

C. written approval is required by the majority of the
Board members on the written resolution which
must be presented at the next meeting of the Board
for the same to be included in the minutes of that
meeting.

d. Resolutions by circulation shall not be considered
a meeting, hence the minimum number of meetings
of the Board musl be maintained.

Article (30)
Participation by the Board Member in a_

Competing Business

No Board Director may, without an approval
renewable annually of the Company's General
Assembly, participate in any action that can compete
with the Company, or trade for the interest of himself
or of a third party in any activity undertaken by the
Company, and may not disclose any information or
data of the Company. otherwise the Company shall
have the right to claim damages from such Director or
to deem the profitable transactions exercised thereby
for his own intereslt as being exercised for the interest
of the Company.
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Article (31
Conflict of Interests

a. Any member of the Board of Dircctors who has
a mutual or conflicting interest for himself or for
the entity he is representing in any transaction or
deal presented to the Board for consideration and
approval, must inform the Board of this interest
which must be recorded in the minutes of the
meeting. and such member may not participate in
voling on the resolution concerning this transaction
ordeal.

b. [f the member fails to inform the Board as stated
in item (a) above, the Company or any shareholder
may apply to the competent court to nullify the
contract of such transaction or deal or to order the
violating member to refund any profit or interest he
earned from such contract to the Company.

Article (32)
Granting Loans to the Board Members

. The Company shall not grant any loans to any
member of the Board of Directors or guarantee or
secure any such loan. Any loan to a Board member’s
wife, children or a relative to the second of kin shall
be deemed as a loan to the member.

(8]

. No loan shall be granted to a company in which the
Board member. his wife. children or a relative to
the second of kin owns more than (20%) of its share

capital.
Article (33)
Dealings of the Related Parties in Company’s
S o

No Related Party shall use information in his
possession due to his membership or position to
achieve any interest for his own account or for the
account of third parties as a result of dealing in the
securities of the Company and/or being involved with
any other transactions. Such party may not have a
direct or indirect interest with any party making deals
intended to influence the rates of the securities issued
by the Company.
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Article (34)

Dealings with the Related Parties

Unless consent of the Board of Directors is obtained,
the Company may not conclude transactions with the
Related Parties in excess of 5% of the issued capital
and the consent of the shareholders at a General
Assembly Meeting for more than that. In all cases,
the transactions shall be evaluated by an independent
estimator approved by SCA. The Auditor’s report
must include a slatement of the details of transactions
of conflict of interest and the financial transactions
made between the Company and the Related Parties
and the procedures adopted in this regard.

Article (35)
Appointment of CEO and the General Manager

The Board of Directors shall have the right to appoint
a Chief Executive Officer and one or more General
Managers or authorized representatives and to
determine their remuneration, salaries and benefits.
The CEO or the GM shall not be a CEO or a GM of
another public sharcholding company.

Article (36)

Liability of the Board Members for the
Company’s Obligations

a. The members of the Board of Directors shall not
have any personal liability for the liabilitics of the
Company arising from the performance of their
duties as directors to the extent that they have not
exceeded the limits of their authority.

b. The Company shall abide by the acts of the Board
of Dircctors as long as they fall within the limits
of its authority and the Company shall be liable for
illegal acts of the Chairman or the members of the
Board of Directors in respect of the management of
the Company.
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Article (37)
Liability of the Board Members before the

Company, Shareholders and Third Parties

2. Each Director is liable to the Company,
shareholders and third parties for all acts of [raud,
misusc of power, violation of the companies® law,
the provisions of these Articles and management
errors. Any provision to the contrary stands void.

b. The liability stated in item (a) above. shall be
assumed by all of the Board members if the error
has been made due to unanimous resolution. but
if the error subject of accountability has been
passed by the majority of members, the objectors
shall not be liable whenever they have evidence
of their objection in the minutes of the meeting.
If a member is absent from the meeting in which
the resolution has been passed, he shall not be
discharged from liability unless he proves that
he is not aware of the resolution or his awareness
thereof but unable to contest the same.

Article (38)
Remuneration of the Chairman and the Board

Members

The remuneration of the Board of Directors shall be
determined by a remuneration committee appointed
by the Board, provided that such remuneration shall
not exceed (10%) of the net profits of financial year in
question. The Company may pay additional expenses,
tees or allowances or monthly salary at the amount
determined by the Board of Directors to any Board
member il such member works in a committee or
makes additional efforts for the Company’s interest
above his normal duties as a Board member. No
payment for attendance at the Board meetings shall be
made to the Chairman or the members of the Board.

Article (39)

¢ ai and

Members

The General Assembly has the right to dismiss any
or all of the elected Board of Directors and to open
nominations pursuant to SCA regulations and to elect
new Directors instead of the dismissed Directors. The
dismissed Director has no right to be nominated again
for membership on the Board of Directors except after
three (3) years from dismissal.
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Part Five

General Assembly
Article (40)

General Assembly Meeting

a, Each General Assembly Meeting shall be held in the
Emirate of Dubai. General Assembly Meeting
may be held using virtual attendance technology in
accordance with the procedures and controls issued
‘by the Authority in this regard. Every shareholder
shall have the right to attend General Assembly
'Meetings and shall be entitled to a number of votes
equal to the number of shares he holds. A sharcholder
may appoint a proxy, other than a member of the
Board of Directors of the Company, or employees
of the Company, or securities brokerage company
or its employees to attend General Assembly
Mecctings. A proxy shall not in his capacity as a
proxy represent more than five per centum (5%)
of the share capital of the Company subject to the
provisions of the Governance Guide in respect
of representing shareholders in General Assembly
Meetings. Legally incapable persons and minors
shall be represented by their legal representatives.

b. The corporate person may delegate one of its

representatives or mangers. by a special power of

atlorney from its Board of Directors or likewise,
to represent it at the General Assembly Mectings
of the sharcholders of the Company, and such
representative shall have all the powers Slated in the
resolution giving the power of attorney.
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Article (41)

Announcement of the Invitation to the General
Assembly Meeting

Invitation to the sharcholders to attend the General
Assembly Meetings shall be given upon the approval
of the Authority and shall be sent in accordance with
the notification method issued by a resolution from
the Authority from time to time and by registered mail
or through modern technological means (which for
these purposes shall include SMS and email, if any),
at least twenty one (21) days before the date set for
the meeting. The invitation shall contain the agenda,
place, date and time of the fir§l meeting (and the
second meeting in the event of absence of a quorum
to validate the first meeting) of the General Assembly
Meeting. A copy of the invitation shall be sent to the
Authority and to the Competent Authority.

rticle (4

vitation to the General Assembly Meetin

a. The Board of Directors shall invite the General
Assembly to meet within the four (4) months
following the end of the fiscal year and when
necessary.

b. The Authority, Auditor or one or more of the
shareholders owning (10%) minimum of the
Companys capital may, for serious reasons, submit
arequesl to the Board of Directors to hold a General
Asscmbly Meceting. The Board of Dircctors shall in
such case invite the General Assembly within five
(5) days trom the requesl submission date.

Article (43)
Powers of the Annual General Assembly Meetings

The following matters. in particular, shall be
included in the agenda of the Annual General

a. hearing and approving the Board of Directors’
report regarding activities of the Company and the
financial position thereof within the year and the
Auditor’s report;

b. reviewing and approving the Company’s balance
sheet and profit and loss accounts;
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c. electing members of the Board of Directors as and
when required:

d. toappointAuditors and determine their remuneration;

e. consideringtheBoardofDirectors’ recommendations
regarding distribution of profits, cither in cash or
bonus shares;

f. considering the Board of Directors’
recommendations regarding remuneration (o the
Board and determining the same;

g. discharging or removing the Board member or filing
a liability suit against them, as the case may be; and

i. discharging or removing the Auditors or filing a
liability suit against them. as the case may be.

Article (44)
Taking Attendance of Shareholders at the

‘al As eeti

a. Shareholders wishing to attend thc General
Assembly Meeting should have their names
registered in the electronic regisler prepared by
thc Company’s management for this purpase, or
through an electronic platform prepared for this in
the event of a virtual meeting, in suflicient time
before the date of the meeting.

b. The sharcholders’ register must contain the name of

each shareholder or his representative. the number
of shares he owns, the represented shares and their
actual holders, along with a power of attorney. Each
shareholder or representative will be given a special
badge showing his own votes or those he represents.

c. A printed register of shares represented in the
meeting, including the rate of attendance, shall
be signed by the meeting’s Reporter, Chairman,
and the Company’s Auditor, and Teller and a copy
thereol” shall be handed over to the Authority’s
representative. with another copy to be attached to
the minutes of the General Assembly Mceting.

d. When the Chairman determines whether quorum
has been met. the General Assembly Meeting
attendance registration will be closed, and no
shareholder or his representative may regisler for
attending that meeting. nor shall his opinion or

input be taken into account on any matter raised, at e Lagd £ Laay!
any point thereafler.
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Article (45)
Sharcholders’ Register

The Company’s register of shareholders having the
right to attend and vote for the resolutions at General
Assembly Meetings shall be maintained according
to the regulations of dealing. clearing. settlement,
transter, papers keeping. and the rules applicable in
the Market.

Article (46)

orum Required for the Gen ly

Meeting and Voting on Resolutions

a. The General Assembly Meeting shall have the
authority to consider all the matters related to the
Company. The quorum in a General Assembly
Meeting shall be attained when the meeting is
attended by shareholders. or proxy shareholders.
who own at least (50%) of the Companys capital. In
case of lack of quorum in the first meeting, a second
General Assembly Meeting shall be held after five
(3) days and no later than fifteen (15) days from the
[irt meeting date. The postponed meeting shall be
deemed valid. whatever the number of attendees is.

b. Except the resolutions required to be issued by a
Special Resolution in accordance with the provisions
of Article (50) of these Articles, the resolutions of
the General Assembly Meeting of the Company are
approved by the majority of the votes represented at
the meeting. The resolutions of the General Assembly
Meeting are binding on all of the shareholders
regardless of whether or not they are present at
the said meeting or agree or disagree with the said
resolutions. A copy of these resolutions shall be sent
to SCA, the Market in which the shares are registered
and the Competent Authority in accordance with the
rules set out by SCA in this regard.
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Article (47)

Chairmaunship of the General Assembly Meeting
and Recording the Minutes of Meetings

a. The General Assembly Meeting shall be presided
over by the Chairman of the Company’s Board of
Directors and in his absence it shall be chaired by
the Vice-Chairman or, if both the Chairman and the
Vice-Chairman are absent, any member of the Board
of Dircctors so selected, shall chair the General
Assembly Meeting. [f the Board of Directors fails
to select a member to chair the General Assembly
Meeting, it shall be chaired by any person selected
by the General Assembly Meeting. The General
Assembly Meeting shall also appoint a Secretary
for the meeting. If the General Assembly Meeting
is discussing an issue concerning the Chairman of
the General Assembly Meeting, whoever that is,
the General Assembly Meeting musl then select
among the sharcholders someone who will chair
the meeting during the discussion of such matter.
The Chairman of the General Assembly Meeting
shall appoint a votes counter provided that such
appointment is approved by the General Assembly
Meeting.

b. Minutes of the meeting shall be issued and shall
include the names of the attending sharcholders or
their attorneys, the number of shares they hold, the
number of votes they arc entitled to, the resolutions
issued, the number votes supporting or objecting
the same and a detailed conclusion about the
discussions made at the meeting.

c. The Company shall record the minutes of the
meetings on regular basis alter the end of cach
meeting in a special register in accordance with
the rules and regulations of SCA. and all minutes
shall be signed by the Chairman. the Secretary. the
Teller and the Auditors. These signatories to the
minutes shall be responsible for correctness of the
information stated therein.
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Article (48)
Method of Voting at the General Assembly

Meeting

The Chairman of the General Assembly Meeting shall
set the method of voting, unless the General Assembly
Meeting determines specitic method for voting. The
shareholders may vote clectronically in accordance
with the conditions and requirements set forth in the
Law, its regulating decisions, and the Governance
Guide. If the matter concemns election, removal,
accountability or appointment in the cases allowed by
Article (21) herein, then secret cumulative voting shall
be used.

Article (49)

Yoting of the Board of Directors on_the
Resolutions of the General Assembly Meeting

a. The members of the Board of Directors shall not vote
onthe shareholder resolutions presented at a General
Assembly Meeting that relate to discharging them
from liability for the management of the Company,
personal interest, conflict of interests or a dispute
between them and the Company.

b. I the Board member represents a corporate body,
the shares of that corporate person shall be excluded
from any vote contemplated by this Article.

c. Any person who has the right to attend the General
Assembly Meeting is not permitted to participate

in voting for himself or his principal in respect of

the issues relating to a personal interest or a dispute
arising between him and the Company.

Article (50)
Adopting Special Resolutions

The General Assembly Meeting  shall, through
a Special Resolution, decide the following and as
required as per the Governance Guide:

a.  increasing or reducing the capital;

b. issuance of debentures or Sukuk;

o

granting voluntary donations for social interest
purposes:

d. dissolution or merger of the Company with
another company;

e.  sale or otherwise disposition of the project the
Company has done:

f.  extending or shortening the duration of the
Company:
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g. amending the Memorandum and Articles of
Assaciation of the Company; and
h.  the cases for which the Companies Law requires
Special Resolution.
In all cases. in accordance with the provisions of
Article (139) of the Companies™ Law. the approval
of SCA and the Competent Authority on the Special
Resolution amending the Memorandum and Articles
of Association is required.

Article (51)

Adding an item to the Agenda of the General
Assembly Meeting

a. The shareholders are not (at a General Meeting)
permitted to discuss any issue other than those set
out in the agenda.

b. With exception from item (a) above and in
accordance with the regulations of SCA in this
regard, the General Assembly Mecting shall have
the right to discuss the following issues:

1. serious issues discovered during the meeting;
and/or

[

a further item in the agenda of the General
Meeting added in accordance with regulations
of SCA based on a requesl submitted by SCA or
a number of shareholders representing at least
five percent (5%) of the capital of the Company.
The Chairman of the General Assembly
Meeting shall incorporate the additional item
to the agenda before commencing discussion
of the agenda or presenting the issue before
the General Assembly Meeting for it to decide
whether to add the said item or not.

Part Six
The Auditor

Article (52)
Appointment of the Auditor

a. The Company shall have one or more Auditors
appointed by the shareholders at the General
Assembly Meeting based on recommendation by the
Board of Directors. The Auditor shall be registered
with SCA and licensed to practice the profession.

b. The Auditor shall be appointed for one renewable
year. He shall audit the accounts of the Company
for the year he has been appointed for provided that
his period shall not be renewed for more than six
(6) consccutive years and provided further that the
partner responsible for the auditing shall be changed
at the end of three (3) financial years.
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c. The Auditor shall perform his duties from the end of
the meeting of the said General Assembly Meeting
until the end of the General Assembly Meeting of
the next year.

Article (53)
ligation e
The Auditor of accounts shall:

a. comply with the provisions of the Companics® Law
and its executive rules. resolutions and resolutions:

b. be independent from the Company and its Board of
Directors;

c. not join the profession of auditor and a partner in
the Company:

d. not occupy the position of a member of the Board of
Directors and any other technical, administrative or
executive office in the Company: or

e. not be a partner or agent of any one of the founders
or members of the board or a relative up to the
second of kin.

Article (54)

Powers of the Auditor

a. The Auditor shall have the right at any time to
examine all of the books, records, papers and other
documents of the Company and to request any
explanations as he deems necessary in order to
perform his obligations. He shall also have the right
to verify the assets and liabilities of the Company,
and if he is unable to exercise those powers, he shall
give a slatement to that effect in writing in a report
to be submitted to the Board of Directors. If the
Board of Directors fails to enable the Auditor to do
his job, the Auditor must send a copy of the report to
both SCA and the Competent Authority and present
the same before the shareholders at the General
Assembly Meeting.
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b. The Auditor shall audit the Company’s accounts,
inspects the balance sheet and profit and loss
accounts, review the Company’s transactions
with the Related Parties and assure compliance
with the provisions of the Companies’ Law and
thesc Articles. The Auditor shall present his report
concluding these issues to the sharcholders at the

General Assembly Meeting with a copy thereof’

to SCA and the Competent Authority. Upon
preparing his report, the Auditor may assure the
following:

—  correctness of the financial records maintained
by the Company; and

—  the Company’s accounts compliance with the
financial records.

¢. If the Auditor has not been provided with the
required facilities to carry on his job properly, he
must state that in the report to be presented to the
Board of Directors and if the Board of Directors
fails to facilitate the Auditor’s job, he musl sent a
copy of his report to SCA.

d. The subsidiary company and its Auditor undertake
to provide the Auditor of the parent company with
the information and explanations he may require for
the purposes of audit.

Article (55)

a. The Auditor shall produce before the General
Assembly Meeling a report comprising all those
matters as required by the Commercial Companies
Law. stating in his report as well as in the balance
sheet. the charitable contributions the Company has
made during the year for social interest (if any) and
shall state the beneficiaries of these donations.

b. The Auditor shall attend the General Assembly
Meetings and read his report which must include
any obstacles or interferences he has faced from the
Board of Directors before the General Assembly
Meeting. The Auditor’s report must be neutral and
independent and shall give the Auditor’s opinion on
all matters relating to his duties and in particular
the issues concerning the balance sheet. accounts.
financial position ofthe Company and any violations
that may have taken place. The Auditor shall be
responsible for the correctness of the information
in his report. Every shareholder. during the General
Assembly Meeting. shall have the right to discuss
the Auditor’s report and ask for an explanation of its
contents.
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Part Seven
Company Finance

Article (56)
Company Accounts

a. The Company shall prepare such proper books
of accounts in accordance with internationally
accepted accounting principles consislently applied
in a manner that reflects proper and fair position of
the Company’s profits and loss accounts during the
financial year in compliance with the requisites of
the Companies Law and its executive regulations.

b. The Company shall adopt the international
slandards and principles of accounts upon preparing
its initial and final accounts and determination of
distributable dividends.

Article (57)
n in
The fiscal year of the Company shall start on the 1§l
of January and shall end on the 31§t of December of
every year. except for the first fiscal year that slarted
on the date of the Company's commercial regisiration
and ended in the following year.

icle (5

Balance Sheet of the Fiscal Year

1. The balance sheet of the concerned fiscal year must
have been audited at leasl one (1) month before the
Annual General Assembly. The Board of Directors
shall prepare a report on the business activity and
financial position of the Company at the end of the
fiscal year and shall specify the method proposed
for distributing net profits.

[\§]

. A copy of the balance sheet and profit and loss
statement, with a copy of the Auditor’s report.
the Board of Directors report and the governance
report, shall be sent to SCA.

[¥3]

. The Company undertakes o provide SCA with a
draft of the invitation to the shareholders for the
Annual General Assembly Mecting for approval to
publish the invitation in the daily newspapers before
sufficient time of the date of the General Assembly
Meeting, subject always to the provisions of Article
(172) of the Companies Law.
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Article (59)

Voluntary Reserve for Company’s Assets
Depreciation or Decrease of Value

An amount, determined by the Board of Directors,
shall be deducted for meeting the depreciation of the
Company’s assets or decrease of their value. These
funds shall be disposed of pursuant to aBoard resolution
and shall not be distributed to the shareholders.

Article (60

Distribution of Annual Profits

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

a. (10%) shall be allotted to conslitute statutory
reserve account, and such deduction shall be ceased
when the total reserve reaches an amount equivalent
to (50%) fifty percent of the paid up capital of the
Company. If this reserve becomes less than that, the
deduction shall resume.

b. The General Assembly
the percentage that shall be distributed to the

sharcholders from the net profits after deducting the

Meeting  determines

slatutory reserve, provided that il the net profits in
onc ycar do not allow the distribution of profits, it

is not permissible to claim them from the profits of

subsequent years.

c. Ten percent (10%) maximum of net profit for the
ended fiscal year shall be allocated after deduction
of all depreciation and reserves as remuneration
for the Board of Directors. The Board of Directors
shall recommend the remuneration which shall be
submitted for approval to the general assembly
meeting. The fines imposed on the Company by
SCA or the Competent Authority due to violations
of the Board of Directors of the Companies Law
or these Articles during the year shall be deducted
from this remuneration. The General Assembly may
resolve not to deduct such penalties or part of it. it it
finds that such penalties are not due to any omission
or error by the Board of Directors.
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d. The remaining amount of the net profit shall be
distributed to the shareholders or be carried forward
to the next year according to the Board's proposal
or be allotted to form extra voluntary reserve to be
uscd for specific purposes and shall not be used for
any other purposes other than by a resolution of the
shareholders at a General Assembly Meeting.

Article (61)
Disposition of the Voluntary and Legal Reserve

Voluntary reserve amounts shall be disposed of.
pursuant to a resolution of the Board ol Directors.
in areas that realize interest of thc Company.
The voluntary reserve shall not be distributed to
shareholders; however, any such amount exceeding
fifty percent of the paid-up capital may be distributed
to the shareholders in the years during which the
Company does not gain net distributable profits.

Article (62)
Shareholders Profits

Dividends shall be paid to the sharcholders in
accordance with rules. resolutions and circulars issucd
by SCAinthisregard. The Company may disiribute half
yearly or quarterly dividends among the shareholders
as per the Company’s dividend distribution policy
and/or resolutions, as proposed by the Board of
Directors and approved by the shareholders at the
General Assembly Mceting.

Part Eight
Disputes

Article (63)
Forfeiture of Liability Case

No resolution of the shareholders at a General
Assembly Meeting releasing the Board of Directors
from liability shall result in the lapse of any claim of
civil liability againdl the Board members, but if the
act giving rise to liability has been presented to and
approved by the shareholders at a General Assembly
Meeting, the liability case shall be forfeited after
expiry of one year from the date of concluding the
said General Assembly Meeting. Nevertheless, if the
actattributed to the members of the Board of Directors
is a criminal offense. the claim of liability shall not
lapse unless the public suit lapses.
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Part Nine
Article (64)

Dissolution and Liquidation of the Company

‘ompan be dissolved in any of the

wi causes:

a. the expiration of the specified duration of the
Company, unless it is renewed in accordance with
these Articles; .

b. the expiration of the object for which the Company
was established;

c. depreciation of all of the Company’s moneys or

substantial part thereof in a manner that investing
the remaining balance becomes impossible;

d. amalgamation of the Company in accordance with
the provisions of the Companies” Law:

e. by a Special Resolution of the sharcholders at a
General Assembly Meeting to this effect;

—

. by a court order.
Article (65)

Company’s Losses of More than half of the
Capital

If the Company’s cumulative losses amount to half

of the capital of the Company, the Board of Directors

shall, within (30) thirty days from the datc of

disclosing to SCA of the periodic or annual financial
statements. invite for a General Assembly Meeting to
be convened for taking a Special Resolution dissolving

the Company prematurely or resolving continuation of

the Company.

Artic 6
Liquidation of the Company

At the termination of the term of the Company or the
dissolution thereof before the defined date, the General

Assembly Meeting shall, upon request of the Board of

Dircctors, define a liquidation method, appoint one or
more liquidators and define the Authority thereof. The
Authority of the Board of Directors shall terminate

upon the dissolution of the Company but the Board of

Directors shall continue managing the Company and
shall be considered by third parties as liquidators until
the liquidator(s) are appointed. The Authority of the
General Assembly Meeting shall exist throughout the
period of liquidation until all liquidation procedures
are completed.
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Part Ten
Final Provisions

Article (67)

Voluntary contributions

The Company may, by a Special Resolution, and
after expiry of two financial years from the date of
incorporation of the Company and earning of profits,
grant charity contributions for social public interest
of no more than two percent (2%) of the average net
profits of the two years preceding the year in which the
donation is granted.

Article (68)

Governance Guide

The Company shall be subject to the provisions of the
Governance Guide and Corporate Discipline Standards
and the executive resolutions of the Commercial
Companies Law, which constitute an integral and
complementary part of the Articles of Association of
the Company.

Article (69)

Facilitation of the Periodic Inspection Works

The Board of Directors, the CEO, the Managers and
the Auditors of the Company shall facilitate the works
of the Authority inspectors for carrying on the regular
inspection of the Company in order to provide the
inspectors with all of the information and details they
may require and enable them to review the Company’s
business, records, books and any other documents
maintained by its branches and subsidiaries in the
UAE or abroad.

Article (70)

In Case of Conflict

(a) Inthe event of any conflict between the provisions of
these Articles and the provisions of the Companies
Law or the rules, regulations or resolutions
executing the same, such provisions shall prevail.

(b)These Articles have been issued in Arabic and
English versions; however, the Arabic text shall
prevail in case of conflict between the Arabic and
English versions.

Article (71)

Publication of the Articles of Association

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

Date:
Dubai, United Arab Emirates
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ADDENDUM

This Amended Article of Association should be read
in conjunction with the attached addendum/s which
forms an integral part of the Articles of Association
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