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ARTICLIES OF ASSOCIATION
QF MULTIPLY GROUP PJ.S.C
public joint stock company
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Recitals:
Muitiply Group was established as a limited
liability company on 02/08/2003 and the existing

shareholders of the Company are:

IHC Digital Holding LLL.C, a limited |

liability company duly incorporated and
registered under the laws of Abu Dhabi
and the United Arab Emirates, hoiding
commercial license No, (CN-2883897)
issued by Abu Dhabi Department of
Economic Development represented
herein by Syed Basar Shueb Syed
Shueb, Emirati national and hotding 1D
number (7B4-1976-0604304-6) pursuant
to the pewer of attomey issued and
notarized at the Public Notary in Abu
Dhabi under  authentication No
2055012205 dated 27/10/2020.

infinity Wave Holding LLC, a limited
liability company, holding commercial No,
(CN-2547523), represented by Mr.
Ahmad Mohamed Abdulia Aldabbous
Alsuwaidi, Emirati national, holding
Emirates 1D No. {784-1973-4982757-2),
p ﬂ-;ﬁnt_:ﬂ the Powear of Attorney

u Dhabi notary public
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3 Ataa Financial Investment LLC, a
liability duty
incorporated and registered under the
laws of Abu Dhabi and the United Arab
Emirates, hotding commercial license No.
(CN-1071588) issued by Abu Dhabi
Department of Economic Development
represented herein by Ahmed Salah Al
Din Abbas, Emrati national and holding
D number (784-1975-0207592-9) pursuant
to the power of aftomey issued and
notarized at the Public Notary in Abu Dhabi
under authentication No. 2105002662
dated 18/02/2021;

limited company

4. Alwathba Investment -~  Sole
Proprietorship LLC, a sole proprietarship
LLC duly incorporated and registered
under the laws of Abu Dhabi and the
United Arab Emirates, holding commercial
ficense No. (CN-1687590) issued by Abu
Dhabi Department  of
Development represented herein by its
sole owner Mr. Mohamed Rashed
Mubarak Salem Al Ketbi, Emirali national
and bholding ID number (784-1874-
7057503-3); and

Economic

5. Noura Mohkamed Aqeel Alkhoori,

No. {784-1982-13838779-4).

Currenly organized wunder the Addendum
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Transfer of Shares and addendum to the
Memorandum and Articles of Association notarized
by the Notary Public under No. (2105014488) dated
8 June 2021, as amended by virtue of Contract for
Sale and Transfer of Shares and addendum 1o the
Memorandum and Articles of Assaciation notarized
by the Notary Public under No. (2105032523 )
dated 18 October 2021, as amended by virtue of
Contract for Sale and Transfer of Shares and

|
addendum to the Memorandum of Association
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notarized by the Notary Public under No.
(2105033590} dated 27 October 2021.

In 27 Oclober 2021 the general assembly of the
Company resolved by way of a special resolution
to approve the change of the legal form of the
Company into public joint stock company and list
its shares on the stock market.

Accordingly, these Articles of Association
("Articles of Association®) were made between

the persons whose names are shown in thei

attached schedule on the date on which the
Notary Public has notarized it, in the Emirate of
Abu Dhabi in the United Arab Emirates:

it has been agreed as follows:

PARTI
Conversion of the Company
Article {1)

1.1 The Company was incorporated in the form of
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Article {2}

21 Under Cabinet Resolution no.(43M/@W)of
2021, the Company is exempted from the
application of the provisions of the
Commercial Companies Law, as follows
108, 112, 113, 114, 115, 117-1, 121, 122,
124, 125, 126, 127, 131, 132, 133, 142,
2071, 277, 278, 279, 280.

Article {3
3.1 In these Arlicles of Association, the following
terms shall have the meaning set opposite

thereto below unless the context dictates
otherwise:

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

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

to time,

‘Authority’ means the Securities and
Commaodities Authority of the UAE;

"Board Member/Member® means any of the
members of the Board of the Company,
including Chairman, Vice Chairman and
= ing Director of the Company™;

ns the Board of Directors of the

nsisting of the members elected
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“Commercial Register’ means the
Commercial Register of Companies

maintained by the Competent Authority;

“‘Companies Law” means the UAE.
Federal Law No. 2 of 2015 conceming
Coemmercial
substituted  or
subsequent faws;

Companies, as amended,

wholly re-enacted by

‘Company” means ‘“Multiply Group
P.J.8.C” the public joint stock company
regulated by these Articles;

“Competent  Authority” the

Department of Economic Development or

means

any other authority in charge of cammerciat
companies regulation in the Emirate of Abu
Dhabi;

“Concerned Parties® means the Chaimnan,
members of the Board and members of the
Executive Management of the Company, the
companies in which any of such persons own
30% or more of their capital as wel as
Subsidiaries, Sister Companies and Affiliated
Companies;

“Cumutative Voting" means thal each
Shareholder shail have a number of votes
that is equal to the number of Shares
helshefit helds in the Company, to be
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nominees should not exceed the number of
held votes;

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

*General Assembly” means a meeting of
the Shareholders of the Company duly
convened and held in accordance with the
Companies Law and these Articles;

“Independent Board Member means a
Board Member who fulfils the conditions of
independence as regulated by the resolutions
and regulations issued by the Authority.

‘Market’
where the Company's Shares are listed;

means securities exchange

“Parent Company” means a company
holding more than 50% of the Shares of
the Company;

"Share Register” means the register
indicating the title of the Sharehoiders to
the Company's Shares and the rights
pertaining thereto;

“Shareholder{s)” means the holder or

o ‘;:gqlders for the time being of one or more

“Shaies in the capital of the Company in
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the Shareholders or any of them; |

"Sister Company™ means a company
that is affiliate to the same group to which
the Company is an affiliate;

"Special Resolution” means
resolution issued by the majority of the
votes of Shareholders that own no less
than three quarters of the Shares
represented in the meeting of the
General Assembly of the Company;

“Stakeholders™ means any person

such |
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and depariment, minisiry,
instrumentality or other body of any such
Government; and

any

¢) a Company incorporated in the United
of the
partners or shareholders are themselves
nationals of the United Arap Emirates

according to this definition.

Arab Emirates wherein all

Atticle (4)

The name of the Company is “Multiply Group
PJS.C - a public joint stock company”. The
Company musl use #s name in all its
administrative and commercial documents,

transactions and communications.

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

Atticle {6}

The term of this Company is (89) ninely nine
calendar years which commenced from date of
entry of the Company into the Commercial
Register, and shall be renewed thereafter for

similar _sueeessive terms unless & Special
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Article (7)

7.1 The principal objects for which the Company
was established are to camy out the
following activities within the United Arab
Emirates or abroad:

(8) Commercial enterprizes  investment,
instifution and management.

{b} Health services enterprises investment,
institution and management.

{€) Industrial investment,

institution and management.

enterprises

(d) Economical feasibility consultancy and

studies.

{e) Private funds investment.

(f) Pubiic relations consultancy.

{g) Exhibitions
management.

organization and

(h) Newspapers adveriisements,

{i) Organization and event managament.

(} Advertisement and

production.

designing
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a) incorporate all types of companies either | S &l tl,_..sf &> PPN (l)

)

c)

alone or in partnership with third parties | —sill A ot Ladjian plyne
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thereof, or its business.

o acquire, participate in or own shares,
stocks and other interests in companies
engaged in any field related to the
activities of the Company or to sny
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extension of 8 business or carying on
activities similtar to the activities caaned
or by the Company or which may assisl
the Company in zchieving ils objects;
antg the Company may finance such
companies.

{e enter into any agreements with banks,
financial institutions and credit agencies
conceming the financing of the Company's

activities, including, without Bmitation, the |

issvance of guarantees, the granting of
securities over its assels, including its
shares and assets or the shares or assets
of its subsidiaries, and to erfer info
agreements in favour of any subswiary,

including, without fimitation, to issue or | wulik

grant indemnities or to act as a guara.itor

A 1o secure the liabiliies of any subsidiary,
»ﬁt@ or without consideration and to

hdrtgage or create a secunty over all or

o a.frf part of the Company's rights or assets

the rights or assets of any of its

“subsidiaries in order to secure the

commitments of the Company.
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d) to enter info any contracts or
agreements required for achieving and
performing any of the objects and

activities of the Company.

to participate with others in establishing
companies, partnerships
entities for the purposes of acquiring,
operating
managing the activities or enterprises of

&)
other or

developing,  owning, or

the Company.

manage the Subsidiary Companies and
entities affiliated with the Company.

g; lssue and sale of new shares in the
Company or any shares or in interests in
any Affiiated Company.

h} undertake any activity, or do any action
that may support the Company's financial
position, or increase its value or the vaiug
of fis assets, or support the rights of its
Shareholders.

o cammy on any business or activity refated
or incidental to any of the business of the
Company or which would enhance,
whether directly or indirectly the value of
ali or any of the enterprises, properties or
of the Company or in any way
resse the profitability of the Company
anhance the interests of the Company

q%sharehofders.

Company shall carry on its objects within
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ine United Arab Emirates and abroad as shall
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be determined by the Board of Directors of the
Company in that regard.
74 The objects of the Company shall be
inferpreted in a broad manner and the
Assembly may amend the
Company's objects in accordance with
Articles of Association.

General

7.5 By exception fo Arcle (142) of the
Companies Law, the Company may before
the General Assembly approving the
financial statements for the first financial
year thal follows the listing of the Shares on
the Market, acquire assets, companies, or
enterprises whose exceed 20% of the
Company's share capital. In which case, the
such  assels,

or enterprises through an

Company shall wvalue
companies,
independent valuer before the acquisition

and the Authority shall be notified of such

acquisition  following completion  and
disclosure to the Market.
PART !
Share Capital of the Company
Article (8)

The capital of the Company has bgen set at the
amount of Dirhams {2,800,000,000) two billion
and eight hundred million UAE dirhams, divided
info (11,200,000,000) eleven bilion and two
hundred million shares with & nominal value of
{0.25) Menty_—_ﬂ:.-_:q__ UAE fils each. All the shares
are futy?ﬁé"é‘a"é’l;l’ 5;@‘505 allocated among the
shargﬁgmig& e .iﬁh‘;?\
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Article (9

81 The Company shall fist itls Shares on the
Market The Board may also kst the Shares in
other stock exchanges outside the United
Arab Emirates. In which case, the Company
shall comply with the laws, rmles and
regulations applicable in such exchange(s),
including the laws, niles and ragulations
regulating the issuance, registration, trading in,
and transferring the Shares as well as the
creation of rights thereon without the need to
amend the provisions of these Arficles if they
coniravene the aforesaid laws, niles and
regulations.

92
Law, the founding Sharehoklers may trade
this shares in the Company afier conversion
info public joint stock company at any time
following the Esting of the Shares on the
Market

Article (10

The Shareholders shall only be liable for any
obligations or losses incurred by the Company
within the limits of the value of their Shares, and
their obligations may only be increased pursuant
to their unanimous consent.

Article {11

ﬁi’le mei& of a Share entails the acceptance
by .:5&;‘ ﬁ'hagého!der of the Company's Articles of |

"i\\Al’ {/
lmg, and the decisions of s General

7 , and no Sharsholder may claim the
il _.-"

iery of the sum paid as share in the capital.

By exception to Article 279 of the Companies
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Article (12

The Company’'s Shares are indivisible.
Nevertheless, should the title to a Share devolve
upon several heirs or become owned by several
persons, they are bound to select one of them to
represent them towards the Company, and they
shall be jointly responsible for the liabilities

arising from the ownership of the Share. if they |

fail to agree on a representative, any of them may
resort to the competent court to nominate the
same and notify the Company in this respect.

rticle (13

Each Share entiles its cwner to a share equivalent
to any other Shareholders share, without any
distinction, in the ownership of the Company’s
assets upon liquidation, in the distibuted dividends
as indicated herein below, and in the attendance
and voling al the General Assemblies.

Article (14

14.1 Shares may be sold, assigned, pledged,
disposed of, or traded in accordance with
the rules on sale, purchase, settlement and
fegistration applicable in the Market.

14.21n the event of death of one of theI
o+ f+=2 Bhareholders, the heir of histher estate shall

Sp bam sole person whom the Company shall

Qiélant in the deceased person's Shares.

peishd  shal after
o

ntation of proof of inheritance and

have the right,

recording the same with the Company within
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thirty days after the death of the deceased, QIJ" — (G} i —is¥Yy
to profits and other benefits to which the | Chd A (9-Sg s g Gadl 4y tall
deceased was entitied, and shall have the | (ol A5, G0l 3 aalwaaS (35dnll
same rights as a Shareholder in the | pady Lagd Ay all Lo aidn LS
Company that were enjoyed by the | A—S5 e a5 Yy i?‘-—-la‘y‘ X Y
deceased with respect o such Shares. The | Lasd ali-3ll (ol o3 a g tall paladll
estate of the deceased Shareholder shall [ sds 4 Slay b S g (gl i &y
not be refieved of any obligation with respect | b <o sih 3 5,0 30 o5 314 5L A0
to any Share hefshe owned before the ?n...s‘ Ll i ol Adall o3 a
death. In case of several heirs, they shall | (- agh i o agime Tl 5K
nominate one of them to represent them at | ag—is .45 ill A_Ja paadl Sl _Snaadl
the General Assemblies of the Company. | 12 —¢} J S5 jlaals ISyl
The heirs shall execute a power of attormey | 1i.a 3 —eh o e pad—al
in favor of that person in a form and | A _3Ji Ly, AT S gll

substance that is compliant with the lavss of | 3 _uda el &) Aup g wiingally
the country whose nationality the deceased 93 i gialt
carried.

14.3 Any person becoming entitied to any Shares | A 3adl 4l s padd (5l e 03 14
in the Compary as a resutt of the death or | _uta) of sl,) 2o 4S50 o f‘.wI 7
bankruptcy of any Shareholder or pursuantto | jilee aa ).J (g—aialial _gi !AL-« g‘

& writ of attachment issued by a competent | JX & ag i oF Aiine &S Egi -
court must within thirty days: Lo aga G0

a) produce gvidence of the said right o the I el e e Ll anzy ()
Board; and 3 A1 Gadas

b) select either to be registered as MMJ@!}.&@J (=)
Shareholder of nominate @ person 1o be | Al buadd ceww of o paluas
registered as Sharehoider in respect of | el S5 i sl weS abia 3

the said Shares. . ?g.u'YI by
Article (15) {15) b3l
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whole for being indivisible, or interfere in any
whatsoever in  the Company's
management They are also required, when
exercising their rights, fo rely on the Company’s
inventory and final =ccounts, as weli as the
decisions of the Company's General Assemblies.

manner

Article (16)

The Company shall pay dividends due on a
| Share to the Shareholders in accordance with the
I regulations, resolutions and circulars regutating
the distribution of profits issued by the Authority
or the Market.

Article (17)

17.1 The share capital of the Company may be
increased afier obtaining the approval of the
Authority and the Competent Authority by
issuing new Shares at the same nominal
value as the original Shares or with a
premium in addition to the nominal value,
and the share capital of the Company may
also be reduced.

17.2 # shall not be permissibie to issue new Shares
at less than their nominal value, and if they are
issued at a greater value the difference shall
be added to the legal reserve, even if by doing
so the legal reserve exceeds half of the share
capital of the Company.

-t ‘T-TS An lncrease or reduction in the share capiat
/‘/?'._‘s Sl e be by Special Resolution of the General
, .,E_s 4 u;“ Aas.err,b& in both cases in accordance with a
_L, i ;mpos@ﬁjof the Board, and after hearing the

fepm af fihe auditor of accounts in the case of
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any reduction, and provided that in the event
of increasing the capital, the amount of such
increase as well as the new Shares' issuance
pice shal be stated. In the event of a
reduction, the amount thereof and the manner |
of its implementation shall be stated.

17.4 The existing Shareholders shall have a prionty
Aght to subscribe for the new Shares.
Subscription for the new Shares shall be

o i O g pme i (4 |
Jial g ayla e SJL—l_}“ adla
Adls b o wg il ag )
a2l s lal Re s A

~03388 dadaSy

i Al B Cattnal] (3504 ~17
(Sp—sasg 31 2all ?g_u?b Py |
pe—ed) 03d i ol e '

subjecl to the same rules applied to the

subseription for the original Shares. By |

exception to the foregoing, the following cases
of issuance of new Shares shall not be subject I
to the priority right of existing Shareholders: |

a) Subscription by a strategic shareholder,

b} Conversion of cash loans owed to the
federal government, local government,
public agencies and bodies, banks and

G e ity Ad ) g
UMDY, | PO IS, | DU S, |
toh Lo saall

eatid diyi dsss ()

At veall Al Gugoa ) Jagas ()
CilmaSally A alad¥) AagSall
Zalall Chamagally ilisglly Adadl

finance companies into Shares in the
Company,;

c) Employee stock option where the
Company adopts an incentive plan to
reward the distinct performance and
increase the profitability by offering
Shares to its employees; and

d) Conversion of bonds and sukuk issued
by the Company into Shares.

115 A‘:Sh\areholder has the right to inspect the

,4;..,“@9@9?‘“’5 records, books and documents
ey T_a;latpdtﬁq a transaction that the Company
,&J,ﬁﬁs na:b with a Related Party subject to

i .‘ 1§+ appm\(t-lf- of the Board or by vitue of a |
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resolufion of the General Assembly. + A0 gasd)

Chapter 3 G bl
Loan Bonds SRR i (A
Article (18} ' 18) sl

18.1 The Company may by vifue of a Special | el-d JHh3 Cioage AAl 051 -18
Resolution issued by the General Assembly | dwsa dpeganl] L gimas pee joba
after receiving the approval of the Authorty | el 33— (o d—bagh 4 _illge
issue bonds of any type or Istamic sukuk, such | (» “ Fay §alas -
resolution shail state the value of such bonds | sdsade—udd SIS a o i v
or sukuk, the condions of issuance and | f alai A od ) A 19
whether or not they are convertible into | (s2—as Wjla ol dag)—by o< _all
Shares. The General Assembly may in its | bugly s pg—sd 3] Jgail] L g3li8
resolution authorize the Board to determine | a—taal asg iy bl 3 0 ai o
the date of issuance of the bonds or sukuk | @laied! s} 3cge 1 gaad 8
provided that such date is with one year from | &iws jol—ai Y1 o lo Sl
the date on which such authorization is issued sormagill e dalgall 25 e
hy the General Assembly.

18.2 The Company may issue negotiable bonds | €lySua 5l cilaie jaoas of 35580 35042 -18
or sukuk at equal value for each issue, | ALl 2 f ALl cuilS plgw Jglaall ALE
which may or may not be convertible into | Aigbuie s 45,50 44 H.u‘ o Jgasl)
Shares in the Company. The bonds or | buead chuall ol aiudl (s€s5 . jhaual JSS
sukuks are nomina and may not be bearer | s aall i calai ) baial jeaa Vs
bonds or sukuks. Bonds or sukuks issued in | b (A dsSeall o il L Lelalad
respect of single loan grant equal rights to | Lala—ay (a3 Laly ey d Aaulia
the holders and any contradictory provision | «allis Joys JS Mbly aisg dagliia Gghn
shall be null and void. RELLY

18.3 Bonds or sukuk may not be converted into | o cilat Wl 4 ygas G au¥3 -18
Shares in the Company unless otherwise | a3 13} ) ‘.q_u! ) Sl
u,,'.?.l@uc[ed in tha agreements, documents, or 1 il _,i calalast . JE1T . Y
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.- 1‘:,:xear, provided that such appointment is

sukuk or accept the conversion into Shares
unless the agreements, documents, or
prospectus provide that the conversion is
mandatary. In which case, the bonds or
sukuk must be converted into Shares upon
the prior consent of the parties at the time of

issuance.
PART IV
THE BOARD OF THE COMPANY
Arlicle (19} '

19.

-l

The Company shall be managed by a Board
of Directors consisting of five (5) members
elected by the General Assembly through
secrot Cumulative Voting. The Company |
shall abide by the corporate governance
reguiations of the public joint stock!
companies Issued by the Authority in
relation to independent, executive and no
executive Board members.

Article (20

20.1 Each member of the Board shall be |

appointed for a period of 3 years, and upon I [

the expiration of that period the Board shall |
be re-formed. It shall be permissible to re-
elect or re-appoint the members whose
tenure has expired.

20.2 The Board may appoint members to

positions which become vacant during the

__presented to the General Assembly at the
’;jrs% “imeeting thereof to confirm  their

'_ _1_ appomtmenl or to appoint others. If the

.y ﬁw-ber er of positions becoming vacant during |
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the number of members of the Board or

Assembly to convene within 30 days from
the date of the last position becoming
vacant to elect persons to fill the vacant
positions. The new member shall complete
the tenure of his predecessor and such new
member shall be eligible for re-election.

20.3 The Board must have a Board secretary.
The Beard secretary may not be a Boand
membar.

20.4 The candidate for Board membership must
submit to the Company the following:

a) Personal resume containing the
experience and acaaemic qualification
and the capecity of
(executive/nan-executive, independent).

candidacy

b) Undertaking to abide by the provisions

regulations and the Asticles of
Association of the Company and that he
wilt exeri prudent person's care in
fulfiling his duties.

works for, or is member of its board of
directors and any business he is

(= 4 ;di"sindertaking that he s not in violation of

—

¢} A list of the companies and entities he |

| Uanl) oy 3 Sl caingally

o :’yﬂf}:jcle {149) of the Companies Law.
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€) In respect of representatives of legal
persons, a formal letter from the said
legat person notifying its representatives
in the Board.

f) A list of the commercial companies
wherein he hold shares and the number
of shares.

g) A statement of the number of Shares
owned by him or the junstic person
nominating him in the Company as well
as an undertaking not to dispose of such
Shares in any way or form until the
expiry of his term or his resignation and
notification of same to the Market with a
confirmation from the Autherity in thig

respect.

icle {21

21.1 The Board shall slect a Chairman and Vice-
Chairman from among its members. In the
absence of the Chairman, the Vice
Chairman shall be the acting Chairman.

Atticle {22

22.1 it shall be permissible for the Board to appoint
one or more managing directors from amang
its members. The Board may also appoint a
chief executive officer, and the Board shall

. S wm:rfy his powers and remuneration, and it
_1!

may ﬂgunse form from among its members
{rare commiliees to be granted certain

i et 3o e
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i “Z-he
v . Tesponsibilities.

the Cornpany and the implementation of the
resolutions of the Board.

Article (23)

23.1 The Board shall have all the powers and the

right to perform all acts and things on behalf
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 the necessary powers o
achieve its goals. Such powers and actions
shall not be limited except for the matters
reserved under the Companies Law or these
Articies for the General Assembly. Subject
lo the provisions of the Companies Law and
the implementing regulations thereof issued

| by the Authority, the Board has been

expressly authorized. for the purposes of
Article (154) of the Companies Law, to enter
into loan agreements having a period in
excess of three (3) years, to discharge the
deblors of their liabilities towards the

Company and to enter intc setflement
agreements and to agree {o arbitration.

23.2 The Board shall lay down the rules relating
to administrative and financial matters,
employee affairs and their entitlements, and
shall likewise lay down a special regulation
governing its business and meetings, and

distribution of functions and
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sign on behaif of the Company. Other
members of the Board, any employee of the
Company, or any other person duly
authorised by the Board shall likewise have
the same right.

242 The Chairman may delegate some of his
power and authorities to another Board
mamber.

24.3 The Chairman of the Board shall be the
legal representative of the Company before
all types of courts, arbitration panels and
vis-a-vis third parties,

Article {25)

| 25.1 The Board shall convene its mestings at the |
head office of the Company or in any cther
place agreed upon by the members of the
Boardasoftenasiheneedaﬁseslo
convens, upon a nolification by the Chairman
or the Vice Chairman, in the case of the

members of the Beard.
Article (26)
26.1 No meeting of the Board shall be vaiid

unless attended by the majority of its
members in person.

26.2 |t shail be perrnissible for any member of the
Qpaml to depute another member of the Board
‘Ee me on hisher behalf. In such cases, such
Baarel member shall have two voles provided

) 'Mlt shall not be permissible for @ member of
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Board member. The number of the Board | —=o ‘-e_um[a gg}_._..-,ﬁ\;_\_un
| members attending in person shall not be less cosdaall slone! Ll
than half of the number of the Board
members.

26.3 Subject to any contrary provision made | 3 d-illia ‘alJJ i PSR 23 -26
elsewhere in these Articles, a resolution of | (e-daall iy 8 0 ad caL Ll 13 a
the Board shall be adopted by a majority of | elwmmuae¥l ity ol 4 2,
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. ’7-'?31§@_t\ings throughout the term of the Board |

e "ﬁéﬁre fsigned.

issued by the Authority in this respect.

26.5 Participation in Board meelings may be
conducted through video conference or
teleconference provided that each member
is able to hear others and can be heard by

others provided that the guidelines as may |
be issued by the Authority are adhered to. |
|

26.6 The Board member who, or the enlity |
hefshe is representing on the Board, has a
common or confiicting inferest in any
transaction or business presented to the
Board for resoclution must disclose such
interest to the Board, and this must be
recorded in the minutes. Such member may
not vote on the resolution pertaining to fhe

relevant transaction or business. |

26.7 In the event that the Board member fails 10
disclose the information in accordance with
Clause 26.6 above, the Company or any of
its Shareholder may apply to the competent
court to nullify the contract or order the
Board member in breach to pay the profit or
any other reward he/she realized from such
contract to the Company.

Article (27

271 a member of the Board fails to attend

three  consecutive or five intermittent
-withot} an excuse acceptable to the Board,

deh ‘Board member shall be desmed to
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deemed vacant in the event such member:

a) dies or becomes mentslly deranged or
becomes otherwise
performing his duties as @ member of
the Board; or

incapable of

b) is convicted of any crime offensive to

honor or trustworthiness; or

¢} is declared bankrupt; or

d) resigns from his post pursuant to writien
notice sent to the Company in this
regard; or

a rasoltion to dismiss him is issued by
the General Assembly;

e)

f) is deemed to have resigned pursuant to

Clause 27.1.

27.3 The General Assembly shall have the right
to remave the Board members.

Article (28

28.1 The Board shall have the right to appoint a
manager, several managers or authorized

representatives of the Company and to | pgllyys pgilerd dag sy agiliadlia 2aay

specify their powers.

Article (29)

291 Sulject 'to Article (30) of these Articles,
me:'nhé“r; of the Board shall not be
?efssn.aﬂy liable for the labilities of the

\{ ;Meny by reason of their having carried
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! A== -convaned and held meeting of the Board |

b

io| a2 that the case is urgent and requires

out their duties as members of the Board to
the extent they do not exceed the scope of
their authorities.

Article (30

30.1 The Chairman and the members of the
Board and the members of the executive
management of the Company shall be liable
vis-a-vis the Company and the Shareholders
and to third parties in respect of all acts of
deceit, misuse of the authority granted to |
them, any breach of the Companies Law
and any other law, or these Articles, and in

respect of any error in management.

Article {3

31.1 The Board shall hold at least (4) four
meetings a year. The Chairman shall send
written invitation for Board meetings to the
members. A meeting of the Board shall be
convened upon a writlen reguest by at least
two Board members. Invitations for Board
meeting shall be accompanied by the
mesting agenda.

31.2 Without prejudice to the minimum number of
Board meetings set ouf above, the Board |
may pass resolutions by circulation in
emergency cases. Such written resolutions

... Passed by circulation shall be deemed valid

+40¢ enforceable as if passed in a duly |

N et

L5 #), Tite majority of Board members agree
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b)

c)

d)

31.3A Board
resolution
Assembly

passing resolutions by circulation;

The written resolution is delivered to the
members for approval along with ali
documents and papers required for
review fo be in a position {0 pass the
resolution; and

The majerity of Board members approve
the resoiution by circulation and such
resolutions passed circulation are
presgnted to the Board the
immediately following meeting to recond

in

same in the minutes of the meeting.

|
The resolufion by circulation is not
considered a meeting, and the Boand
must abide by the minimum number ofi
Board meetings stated in Clause 31.1]
above I
member may not, without a
by the Company’s General |
to be renewsd avery year,l
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| 31.4 The Company may not provide loans, to its |

Board members or provide guaraniees, or
any other form of security in respect of loans
granted fo them. Any loan granted to the
spouse, children, or any relative of a Board
member up to the second degree shall be
deemed a loan to the Board member.

31.5 The Company may not grant a loan to a
company in which a Board member, his/her

spouse, children, or any of hisfher relatives
up to the second degree owns more than
20% of its capital.

Chapter §
The General Meeting

Article (32)

32.1 The Company’s General Assembly shall be
held in the city of Abu Dhabi.

32.2 The Board shall invite the General Assembly
to convene within the four months following
the end of the financial year and whenever
the Board considers the meeting of the
General Assembly is required.

32.3 The Authority, the auditor of the Company,
or any one or more Shareholders holding at
least (10%) of the share capital of the

- ﬁegmpany and for serious reasons may
requegt the Board to invite the General

.Asser‘:bly to convene. In such case, the

:r vic anarﬂ:'must invite the General Assembly

[

wi!mh ,ﬂve days from the date of receipt of
4! ):ph reguest, and the General Assembly
"*'"? shall convene within (30) thity days as of
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the date of the date of the invitation to
convene.

Aricle (33

33.1 Each Shareholder shall have the right to
attend the General Assembly of the
Shargholders, and shall have a number of
votes equivalent to the number of hisher
Shares.

33.2 A Shareholder may authorize another
person of his own choice provided that he is
not a8 member of the Board to attend and
vote at the General Assembly on his/her
beahalf by way of written proxy. In case the
Shareholder is a corporate person, it may
authorize one of ils managers or

representatives to attend and vole at the

General Assembly by virtue of Board

resolution or a resolution of equivalent body.

The authorized person shall have the

resolution

autnorities  specified in  the

oy

granting the authorization,

Article (34)

34.1 Invitations to the Shareholders to attend
meetings of the General Assembly shall be
published in two daily newspapers published
in Arabic language in the UAE, and

S— mwtatlons to asttend shall also be sent by

regislared mail, or via text messages (SMS)

Al L pana

o “oF" .emall (if any) at least twenty-one (21)

- ,wﬁay,& pmor to the meeting after obtaining the
approual of the Authority. The invitations

HEIEDR

- shalt n)clude the agenda of such meeting. A
\dﬁ - .Epw of the invitations and the agenda shall
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be sent to the Authority and the Cormpetent
Authority,

Article {35)

35.1 The Shareholders who desire to attend the
General Assembly shall register their names
o attend the General Assembly in accordance
with the reguirements, conditions, and
procedures, set out in the resolufions issued
by the Authority in this regard. .

35.2 The registration for aftending the meetings
of the General Assermblies shall be closed at
the time determined for the mesting. The

then

announce whether or not the quorum is met.

chairrman of the meeting shall
It is not permissible afterwards to accept the
registration of any Shareholder or histher
representative to attend such meeting nor o
take into account his/her vote or his/her
opinion on matters addressed at the
meeting.

35.3 Subject to the provisions of Article (183) of
the Companies Law, Sharehoiders may vote
in the General Assembly meetings of the
Company through electronic wvoling in
the Market and approved by the Authority,
taking into account afl fegal controls related

J,.,‘ w\electronlc voting which the Authority may

b Jssgaﬁom time to time.
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foliowing matters:

jurisdiction to consider and decide the | Jasadll 4 b8 dLadly hall

'l

a) The Board report on the Company's | Lk (e §la¥1 Lardaws s (‘)

b}

c)

d}

&)

f)

g)

h)

business and its financial standing and
the report of the Company’s auditor and
approve same;

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

Elect the Board members, when
required;

Appoint the Company’s auditor and fix
their remuneration;

The Board's recommendation in respect
of the distribution of profits whether in
cash or in the form of granting Shares;

The Board’s recommendation in respect
of the remuneration of the Board and fix
same;

Discharge the Board members of their
lighility or remove them and initiate legal
action against them; and

Discharge the Company's auditor of
their liabiiities, or remove them and
initiate legal action against them.

y __3§2:F}:e Share Register containing the details of
:}pé&hareholders who have the right to
bu.s «|»7 " qtedy the General Assembly and vate shall
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applicable rules of the Market. ASHE

36.3 Except for the matters requiing Special | (p—als 3l il il la o L 443 =36
| Resolution as set out in Article (40) of these | B3} i) Uiy Gals s lajpie |
Articies, the General Assembly resofutions | b8 s (pUlaill 138 —a (40)
shall be passed by the affirmative vote of | dgieli a5 il A ganll A snaall
the majority of Shareholders represented in | (s-Sis f Laia¥l 3 &_fiadll H_.M
the meeting. General Assembly resolutions | gl Agjla Lpagastl Agaaall S8
shall be binding on ali Shareholders whether | g il LS Bl ce Gaanlaal! |
they were present in the meeting in which | siwa d—d iy _wa gl\..ll tL.a:_;Yl
such resolutions were passed or absent and | |9ilS tla—uy 4die Spil e ol il yhyal
whether they voted for or against such | aig ¢lgl uiajlas _,1 Lgale (tdlen
resolutions. A copy of the resolutions shall | sl Hee JS ] Lgle Bi9a £ 20y
be sent to the Authority, the Market and the | Lty & ot all el lly 3y udly
Competent Authority as per the guidelines | 11—gs Atugll o Bplaall Joglpmmall
issued by the Authority in this respect. .ULJl

I
36.4 The General Assembly shall have | Ll 4 agadl Lwaadl i34 ~36
jurisdiction to consider and decide 3ll | Amwdlatell il a—ax g_| |
matters relafing to the Company. The | 4 l—aill 3 Fadsy ASy &l |
quorum of the General Assembly shall be | gwana d—ggead) dgaanll & Ldal
met if Shareholders owning, or representing | )s—tie Ji C—Slas el
by proxy at least 50% of the Company's | J—e (%50) o—e Ji Yo i S,
share capital are represented at the | ble..iy ot i LS, A0 )
meeting. If the quorum in not met in the first &d_,'Yl &t__..a,;‘ﬂ ‘.,_s ol el
meeting, the General Assembly shall be | W A ssgeell & sanpll 39 cr 1 ay
| called for a second meeting 1o be held after | f3ws  ne dws 1 day L3 gLl
rot less than (5) days and not more than | s ‘sl_vl A__ed ( ) et e Y
(15) days from the dale of the first meeting. | (—e gy >—dc Aad (15) Jsh=ad
The second meeting shall be quorate _— ey d_,SH gl mpl
_regardless  of the  percentage  of Al o Jagal gL da¥!

' i Shareholders attending. Lppaladl e
/5 e ool b
s Articte (37) 37) 3l
i el b ;
o :"g‘z o ﬁéeneral Assembly shall be chaired by the | (us—23) i 3ageal) & teaall s 41 =37
N : _ ’l.':ﬂalrman of the Board or, in his absence, by | a3l le—aidyy bz 3 ey ulaall
34

¥ 22ADASAAFSE3CAERDMD e _!ri?q-."-
f 45062



©

22AD4BA4FE93C4ER1D4D
4562

the Vice Chaieman. In case of both Chairman | 1.4_.‘!}_: bagolis ddls By -ty

and Vice Chairman being absent, any
Member selected by the Board shall chair the
General Assemnbly and if ne Member is
selected, any person selected by the General
Assembly may chair the General Assembly.
The General Assembly shall appoint a
secretary for the meeling, and the Chairman
shall appoint a checker to counl voles,
provided that the General Assembly endorses

the appointment. If the General Assembiy wilt
discuss a matter relating to the chaiman of
the General Assembly, the General Assembly |
should appoint any Shareholder to chair the
meeting while discussing this matter.

37.2 The minuvtes of the General Assembly
meeting shall be drawn up and shall include

the narnes of Shareholders who attended or
were represented in the meeting, the
number of Shares they own or represent,
number of votes, the resolutions passed, the
number of votes for the resolution and the
number of votes against the resolution and
satisfactory summary of the discussions that
took place during the meeting. The minutes
shall be prepared regularly after each
meeting and recorded in a special register
which shall be kept in accordance with the
guidelines issued by the Authority. The
minutes shall be signed by the chairman of
the meeting, secratary of the meeling, vote
checkers and the Company's auditor. The
persons who _gi_gned the minutes shall be
responsible 1or: ﬁa‘__g;qccuracy of data set out
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Article (38} (38) X

| 38.1 Voting at a General Assembly shall be in | &dapead! Ljeandl b Cuguaill (3p-$:1 ~38
such manner as specified by the chairman '\11 Aaaall et L.g....... = Akl
of the General Assembly, unless the | d—fiph I jogeall & _lmeall oy, 313
General Assembly decides on a different | walamih 3.1aS ly 62y ymacaiil] A iins
manner of voting. If it relates to the election, | i Pl pE— S [P PN [
dismissal or removal of members of the | &.—iyh g il o agilelany

Board the secret Cumulative Voting shall be + SN (Gt uguaill
followed.
| Article (39) (39) silad

39.1 Board members may not vote on the | LYY BN Lulae cliae 350 Y1 -39
General Assembly resoiutions relating 10 | dumpandl Cihld (o Cupnaill 3
their discharge of liability for management of | (p— agied el dwalill 3_saganll
the Company, matters involving 2 personal | G-da% Sl S il e Adgd -l
interest or raising a conflict of interest or a | (a)lad; dalaial _,‘ e Auald dadia
dispute between them and the Company. Oy pein 3L B LA o il waall

A4
Article (40} (40) 33l |
40.1 The General Assembly shall pass a Special | JhE jfacal Liageall dpasadl e el ~40
Resolution in the following cases; il eVl A ats
a) Capita! increase or reduction; tauaiias of Jlall Ll 5o (I)

b) Issuance of bonds or sukuk; (& i€a o G Sl laeal (<) ‘

c) Making voluntary contributions for the ._yzab.ﬁl g,..ad'i._u:._,]n Slaabues aii (7}

Tk~ community service; faedinall dadd .
ff i '.‘;d)-';;ﬁisso!utinn of the Company or merge | 45,5 4 Lealay) oA s (.a)
R T
FE Ul n with another: ¢ gl

N ,r y:- €] [Bale of the project that the Company | ASill 4y uald (g3 pg ydall oy ()

“meud 30257 created of any disposat thereof, . ¢ Al aa whad o 3 pucil} _,i -
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Extension of the Company's duration:

Amending the contract of establishment
or Arlicles of Association;

9)

h) All cases where the Companies Law

require a Special Resclution.

in all cases and in compliance with Aricle (139)
of the Companies Law, the approval of the
Authority must be obtained before passing the
Special Resolution for amending the Contract of
Establishment or Articles of Association.

Article (41)

41.1 It shall not be permissible for a General
Assembly to deat with any matter vther than
those set out in the agenda attached to the
notice to attend the meeting.

41.2 By exceplion to the above, the General
Assembly shall, while abiding by issued by
the Authority, have the power to;

a) Discuss the serious matters dizcovered
during the meeting; and

b) Include an additiona! item to the agenda
before discussing the agends if a

<=z, request to add such additional iem is

Authority,
number

..:submitted by the a

shé;reholder ofr a
Fa o=

' Stigrenolders holding at teast (6%) of
ii)’pf Cempany's share capital. In such

of
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the chairman of the General Assembly
who should include such additional
item(s) to the agenda. The Authorily
shall set out any specific conditions of

requirements for the inclusion of
additional items to the General
Assembly agenda.

Article (42)

42.1 The Company may not enter into dealings or
trangactions with the Concemned Parlies with
a vatue (5%) or less of the value of
Company’s assets except with the approval
of the Board, and with a value exceeding
(5%) of the value of Company's assets
except with the approval of the Board and
the General Assembly, in accordance {o the
last annual or interim financial statements
for the Company. A Concerned Party may
not vote on the Board's decision issued
regarding & dealing related to such

Concemed Party.

422 In the event of any substantial change in the

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

433L!ah;llty for damages incurred by the

'-jc_b_rﬁpa_ny due to dealings or transactions

o @Ars a3 gt Jla 052 42
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o el el ) a3 18] A5l

" enterd into with the Concemned Parfies | Ahadl i3 iy aY! e Dlihall

1ia (1 -42) vl sl
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a)

b)

a)

unfair dealing or transaction or involving a
Confiict of Interest and jeopardizing the
remaining Shareholders, shall be assumed
by each of:

The retevant Board Member in respect
of the dealing;

The Board if
unanimously adopted, but in case of

the decision was
majority decision, then those having
objected therefo will not be liable
therefor if they recorded their objection
in the minutes of meeting. Any Board
Member who does not atlend the
meeting during which the decigion was
adopted shall only be refieved from
liability if he/she proves not being aware
of the decision or being aware but not
being able to object thereto.

42.4 Should the Company enter intc dealings or
transactions with the Concerned Partis, the l g paliaall 35 oy 4 Dlall b il
Shareholder(s) owning {5%) or more of the | o gsla (%5)
Company's Shares may: |

peruse ali documents and deeds related
to the dealings or transactions and
examine the same with the permission
of the Board or General Assembly as
stipulated in these Articles;

apply to the Company for approval to
appoint at his/her own expense an

. auditor or independent evaluator to
, 6gamine the dealing or transaction or
; pé}em the same to the General

L
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¢) apply to the Authority to invite the
General Assembly, and if the Authority
is sure that the Company has breached
these Articles or the laws in force, to
invite the General Assembly to look into
the unfair dealing or transaction, or
invoiving & Confiict of Interest, and the
General Assembly may assign the
Board or anyone representing it to
initiate 2 lawsuit before the competent
court to claim for cancelation of the
dealing or transaction and compel the
Concerned Party to pay to the Company
any profit or advantage realized by such
Party in addition to compensating if it is
established that the Company suffered
damage.

Artlcle (43)

The decisions of the General Assembly issued in
accordance with the provisions of the Companies
Law and these Articles are binding to all
Shareholders, including absent and dissident

ones,
Article {44
44.1 All rights peraining to the Shares shall

belong to the Shareholders, and paricularly
the right to receive the dividends available

= for distribution, the right to obtain a share in

tpe_”f'.ompany‘s assets upon liquidation, the

.5 right th attend the General Assemblies, to

'+ patticlpate in the deliberations and vote on

i o8 /,{ihg decisions, the right to dispose of the
W L f‘_s_h_’a,_res, the right of access fo the
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ug_é f(qwr‘erned Party, shall be included in | ilewilal 3 Z:.DL..H g_’n_n yall

Company's financial statements and reports,
as well as tha right to request access to the

permission of the Board or General
Assemnbly as stipulated In these Articles.

44.2 The Company is required to lay down a
clear policy on the allocation of the
Company's dividends in such 2 manner as
to realize the interests of the Sharehoiders
and the Company. The Shareholders shalt
have access to this policy at the meeting of
the General Assembly and &t shall be
referred to in the Board's report.

44.3 Al Shares in the Company shall rank pari
passu and shall be subject to equal
obligations. The Board may not decide to
bring changes to the Shareholders’ voling
rights.

Article (45

| 45.1 Should any Concemed Party have a dealing
with the Company, Parent Company or any
Subsidiary thereof, the said Party must
forthwith disclose, pursuant to a letter
addressed to the Board, the nature and
conditions of the dealing, all substantial
information on its shares or sharehalding in
the two companies parties to the transaction
or dealing and the extent of ils interest or
advantage.

" datadt 4&24\1[ detalts and conditions of the dealing

saferred to in Clause (45.1) of these Articles,
as weltas any Conflict of Interest related to

Company's records and documnents with the’
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»5} | apointed for,
alp g ,ﬁqd‘l_t,_e_f__is_ not re-appointed for more than six |

ek

the annual financial statemsnts to be
presented to the General Assembly and
published pursuant to the rules set by the
Company and approved by the Authority.

45.3 Should the Concerned Party fail to disclose
its dealing as mentioned in Clause (45.1) of
these Articles, the Board may file a lawsuit
against the Board Member or Concerned
Party before the competent court claiming |
the canceilation of the dealing subject of
breach and compelling the Board or

Concerned Party to pay o the Company any
profits or benefit realized.

PART VI
AUDITOR
Article (46)

46.1 The Board of Directors shall nominate an

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

46.2 The General Assembly shall appoint during
its annual meeting an auditor for one
renewable year and shall fix his fees. The
Board may not be delegated in this respect
and the auditor's fees shall be mentioned in

_w,:m Company's accounts. The auditor is
rqqatnd fo control the accounts of the
e _Eomp,an-_.r for the financial year he was

provided that the same
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S22 2 shigulated in Article (250) of the Companies |

case, it is necessary to change the partner
in charge of the Company’s audit after the
end of threa (3) fiscal years.

46.3 The extemal auditer must be independent
from the Company and the Board, and it
may not a partner or proxy for any of the
Company’s Founders or Board Members or

take reasonable
measures io ensure that the external audilor

The Company must

is independent and that all work conducted
by the auditor is free of Canflict of Interest.

Article {47

The audiler nas the same powers and is bound
by the same liabilities as those stipulated in the
Companies Law. The auditor may paricularly
peruse at any time all the Company's books,
registers and documents, as well as any other
deeds. The auditor may furthermore request any
clarifications
performance of its duties, audit the Company's

it may deem required for the

assets and ligbllities, and if beiny prevented from
doing so, the auditor shall record this in writing in
report io be submitted to the Board. If the Board
does not enable the auditor to perform its duties,
the auditor is required to send a copy of its repont
lo the Authority, and to the Competent Authority,
ans& present it as well to the General Assembly.

o eme S

-"’
O TR icle {48

ER AT Y

W s O

* | 48.1.The ayditor shall submit to the General |

ﬁ;-,,_,__;igss'émbly a report including the data
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Law. The auditor is required {0 attend the
General Assembly’s meetings, express its
opinion therein concerning all
related fo
concemning the Company's balance sheet.

matters
its work, and especially

48.2 The auditor is responsible for the accuracy

of the data included in its report in its
capacity as agent for all the Shareholders.
Each Shareholder may, during the General
Assembly's meeting, discuss the auditor's
report and request any clarifications related
to the content of the said report.

48.3 The auditor shall receive all nofices and

other comespondence related to any
General Assembly which each Shareholder
is entitled to receive.

PART VIl
COMPANY*S FINANCE

Article {49}

49.1 The Board must keep regular account books

o purpose.

| &4‘?;;2 ‘1‘-he =‘(’_:1::mpany's financial year starts on

in arder to reflect an accurate and fair image
of the Company's business situation and
explain its dealings. The said books shall be
kept according to the internationaly
recognized and applicable accounting
principles, and the Shareholders may only
peruse the said books pursuant to an
authorization issued by the Board for that
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Register and ended in December of the same
year.

Article (50

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

Article (51}

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

Article {52)

{ne; K‘qmpany‘s annual net profits shall, after

tt-d-ﬂucﬁah m‘ all overheads and other coste, be

drsmb’utea as follows:
“1D 2‘. }

52 03 T1.8%) ten percent of the net profits shall be
y@ﬂ aside to constitute a lega! reserve
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' E“:"-pgnatties imposed by the Authority or
""“_“,"‘,T;Gﬁrtjp_e.tem Authority on the Company due
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account, and this deduction shall cease
when the total reserve amount reaches at
least (50%) fifty percent of the Company's
paid capital. However, if the legal reserve
drops below that percentage, the deduction
shall be resumed.

§2.2 The General Assembly may, at the proposal
of the Board, set aside another {10%) fen
percent at the most to constitute a slatutory
reserve account, and this deduction may
cease pursuant to a decision of the General
Assembly at the proposal of the Board. The
statutory reserve may be used for the
purposes decided by the General Assembly
at the proposal of the Board.

52.3 The balance of the net profits or part thereof
shall be thereafter distributed to the
Shareholders, or shall be carmied forward fo
the next year, or allocated to mnstitutei
extraordinary statutory reserve as may be
proposed by the Board and decided by ine
General Assembly.

52.4 A maximum percentage of 10%) ten
percent of the remaining net profits of the
ending financial year, after deducting all
amortizations and reserves, is allocated as
remuneration to the Board Members, and
the General Assembly shall decide the value

:.T__H%_of such remuneration on annual basis. Any

" " o, acts undertaken by the Board in violation |
"ot t.p}; , Companies Law or these Aricles
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all or part of such penaliies if it finds out that
they are not attributable to the negligence or
mistake by the Board.

£2.5 The Company my distribute quarterly of
semi-quarnterdy dividends by virtue of a
resolution by the General Assembly or in
accordance with dividend distribution policy
proposed by the Board and approved by the
General Assembly.

Article {83

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

Atticle (54

Without prejudice to the provisions of Article
(241} of the Companies Law, the dividends shalf
be paid to the Shareholders at the place and time
fixed by the Board and approved by the Ganeral
Assembly,

PART VIl
DISPUTES

1 Article (55)

A pa m
o

e il
issued by the General

o Assgmbly may result in extinguishing any

,“'i’ Civit liability action against the Board

22AD45AAF593CAEB1D4D
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Members. In the event where the act giving
rise to liabilily has been referred to the
General Assembiy through a report of the
Board, or the suditor, and has been ratified
by the General Assembly, the iiability action
shall abate after the lapse of one year from
the date of the General Assembly.

55.2 Nevertheless, if the act attributed to the
Board Members is a crime, the liability
action shall only abate if the public action is
extinguished.

Article (56

56.1 The Company shall be, within the limits of its
assets, responsible for keeping any Board
Member and any Manager of the Company
indemnified from and against any liability

he/she may incur (except for criminal |

liability) as a result of carrying out hiz'her
duties or refated thereto, provided that such
person has acted in good faith reasonably
believing that hisfher act was in favor of or
at least was not contradictory to the
interests of the Company. However, such
person shall not be entitied to compensation
for any claim or matter when his/her lability
towards the Company has been established
pursuant lo a judgment issued by a
compatent court,

-~

Jorse | 5820 he Company shall pay and be iable to
¥ g

{¥ie- fetn‘emrse all expenses, fees and charges

L mcun’ed by such person in relation to any
,d@im’ action or judicial proceedings or
-'_g_mérwise, whenever it is established such
e 'person was bound to incur the same and is
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entitied to such reimbursement pursuant to the
foregoing (inciuding without limitation the
expenses or fees resulting from criminal
lawsuits in which he/she is declared not guilty
or charges have been dropped).

PARTIX
COMPANY’S DISSOLUTION AND
LIQUIDATION

Anrticle (57}

The Company is to be dissolved for any of the
following reasons;

571 expiry of the term fixed for the Company
unless such term is renewed as per the
provisions of these Articles;

57.2 exhaustion of the objecis for which the
Company was estabiished;

57.3 the General Assembly issues a decision
terminating the Company's term; or

§7.4 the Company is merged with another
company.

Article (58)

If the Company’'s losses reach at least half the
capital, the Board is required to convene the
Assembly to decide by Special
Resolution whether to dissolve the Company
prematurely or to continue with the Cormpany's

-
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Article (59)

Upon expiry of the Company’s term or in case of its
dissolution prior o its term, the General Assembly
shall, at the request of the Board, fix the liguidation
method, appoint one or more liquidaton(s), and fix
his power {their powers). The authority of the Board
ends upon appointment of the liquidators; but the
authority of the General Assembly remaing valid
throughout the liquidation period and wuntl full
discharge of the liquidators,

Article (60)
Corporate Social Responsibility

The Company may make voluntary contributions
for soclai service purposes not exceeding (2%} of
the Company’s average net profits during the two
firancial years prior to the year it makes the
voluniary contribulion. It is necessary to clearly
state the beneficiary(ies) of such contributions in
the auditors report and Company's balance
sheet and that such contributions were made for
community sefvice purposes.

PART Xi
FINAL PROVISIONS

Article {69}

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

. Article (62
i
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