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ARTICLES OF ASSOCIATION
OF

ARKAN BUILDING MATERIALS COMPANY PJSC

(PUBLIC JOINT STOCK COMPANY)

Preamble

Arkan Building Materials Company, has
been incorporated as a public joint stock
company and registered at the commercial
register before Abu Dhabi Department of
Economic Development under number (CN-
1003600) (to be referred to hereinafter as the
‘Company’) and in accordance with the
provisions of the Federal Law No. 8 of 1984
concerning Commercial Companies and
pursuant to the Ministerial Decree No. (7) of
2006 dated 15 January 2006 concerning the
incorporation of the Company and its Articles
of Association notarized by Abu Dhabi Notary
Fublic on 17 December 2005. The Articles of
Association have been amended and such
amendment was published by virtue of the
Ministerial Decree No. (228) of 2006 dated 15
May 2006 declaring the amendment to the

Articles of Association of the Company.

(the Articles of Association and its amendment
are hereinafter referred to as the ‘Initial
Articles")

The Shareholders wish to amend the Initial
Articles to bring them in line with the
provisions of the Federal Law No. (2) of 2015

on Commercial Companies.
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C. Therefore, the Shareholders decided to cancal
and replace the Initial Articles with the present
Articles by virtue of the General Assembly
Special Resolution passed on 28 April 2016.

Chapter 1

Incorporation of the Company

Article (1)

1.1

In these Articles of Association, the following
terms shall have the meanings assigned fo
each of them unless the context requires
otherwise:

‘Allied Company’ means a company that is
engaged by virtue of a cooperation and
coordination agreement with the Company;

‘Articles’ means these Articles of Association
as may be amended from time to time;

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

'Board' means the Board of Directors of the
Company consisting of the members elected
or appointed as the case may be pursuant to
these Articles;

‘Companies Law' means U A E. Federal Law
No. 2 of 2015 concerning Commercial
Companies, as amended, substituted or

wholly re-enacted by subsequent laws and,
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where the context so permits, to the extent

that it applies to these Articles;

‘Commercial Register’ means the

Commercial Register of Companies

maintained by the Competent Authority;

‘Company’ means Arkan Building Materials
Company PJSC regulated by these Articles;
‘Competent Authority' means the
Department of Economic Development ar any
other authority in charge of commercial
companies regulation in the Emirate of Abu
Dhabi;

‘Concerned Parties’ means the Chairman,
members of the Board and members of the
executive management of the Company, the
companies in which any of such parties owns
a controlling stake, the Parent Company,
Subsidiary or Sister or Allied Company, the
relatives up to the first degree of the
Chairman, members of the Board and
members of the executive management of the
Company, the natural or juristic person who
was during the previous year a shareholder
holding (10%) or more of the Shares of the
Company or member of the Board or the
Board of its Parent Company or Affiliated
Companies, or the person who has Cantrol
over the Company;

“Conflict of Interest’ means a situation In
which the required partiality in taking a
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decision is affected due to a personal, material
or moral interest, where the interests of the
Concerned Parties interfere or seem to
interfere with the interests of the Company as
a whole, or taking advantage of the
professional or official position in any way with

a view to achieving a personal benefit;

“Control” means the power to influence or
control — directly or indirectly - the
appointment of the majority of the members of
the board of directors of a company or the
decisions issued by the board or by the
general assembly of a company through the
ownership of a percentage of shares or
through an agreement or arrangement leading
to the same effect;

‘Corporate Governance' means the set of
rules, standards and procedures that aim at
achieving corporate discipline in the
management of the Company in accordance
with international standards and approaches
through determination of responsibilities and
duties of members of the Board and the
executive management of the Company,
taking into consideration protection of
Shareholders’ equity and stakeholders'

interest;

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

number of held votes;

‘General Assembly’ means a meeting of the
shareholders of the Company duly convened
and held in accordance with the Companies
Law and these Articles;

‘Market’ means Abu Dhabi Securities
Exchange where the Company's Shares are
listed;

‘Parent Company' means a company holding
more than 50% of the shares of the Company;

‘Shares’' means the shares in the capital of
the Company duly issued and held by the
Shareholders and any of them;

‘Shareholder(s)’ means the holder or holders
for the time being of one or more Shares in
the capital of the Company in accordance with
the terms of these Articles;

‘Sister Company' means a company that is
affiliate to the same group to which the

Company is an affiliate;

‘Special Resolution’ means such 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;
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‘Subsidiary Company means a company in
which at least 50% of the capital is held by the
Company;

'UAE" means United Arab Emirates;

‘U.A.E. Nationals'

means any of the

following:

(i) an individual who is a citizen of the
United Arab Emirates (holding a national
identity card issued by the Government
of the United Arab Emirates);

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

(i) any Company incorporated in the United

Arab Emirates wherein all of the partners

or shareholders are themselves nationals

of the United Arab Emirates according to
this definition.

‘Vice Chairman’' means the vice chairman of
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Article (3)

3.1 The head office of the Company and its legal
domicile shall be in the city of Abu Dhabi in
the Emirate of Abu Dhabi, and the Board may
establish branches or offices in the United
Arab Emirates and abroad.

icle (4

4.1  The duration of the Company is one hundred
(100) Gregorian years, which commenced
fram the date of its entry into the Commercial
Register at the Competent Authority and it
shall thereafter automatically continue for
similar periods unless a Special Resolution Is
passed by the General Assembly to amend
the duration or dissolve the Company as per
these Articles.

Article (5)

5.1 The objects for which the Company has been
incorporated are as follows:

(a) Manufacturing, selling,  marketing,
importing and exporting all building
materials and their derivatives.

(b) To engage in the ownership,
management, operation and investment
of any assets, rights, businesses,
interests, companies, enterprises and
projects within or outside the United
Arab Emirates;
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5.2

In order to carry out the objects of the
Company as outlined in Clause 5.1 above, the

Company may carry out the following activities

either inside or outside the UAE:

(a)

(b)

(€)

to establish Subsidiaries and to
delegate to them such authority as the
Company  considers  proper  or
necessary for any purposes relating to
the objects of the Company or any
expansion thereof or the Company's
other businesses;

to acquire, participate in, or own stocks,
shares or other interests in companies,
entities or enterprises, bath within and
outside the Emirate of Abu Dhabi,
engaged in any aspect related to the
objects of the Company or any
expansion of the Company or its other
businesses, or carrying on business
similar to the business carried on by the
Company or which may assist the
Company to achieve its objects both
within and outside the Emirate of Abu
Dhabi, and to finance such companies,

entities and enterprises;

to enter into agreements with banks,
financial institutions and credit agencies
in connection with the funding of the
activities and business of the Company
including  without limitation  issuing
guarantees and giving security over its

assets including over its Shares or
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assets, or the shares or asseis of its

Subsidiaries, and to enter into
agreements for the benefit of any third
party in connection with the objects of
the Company or any expansion of the
objects of the Company including,
without limitation, issuing guarantees,
granting indemnities, becoming a surety
or otherwise securing the obligations of
any third party, either with or without
consideration, and pledging or
otherwise hypothecating all or any part
of the Company, its assets or the
shares or assets of its Subsidiaries in
securing, in any way, its obligations or
the obligations of a third party;

to enter into any contracts and
agreements required  for  the
implementation of the objects of the
Company, including conclusion of
construction, operation, management,
sales

maintenance, purchase and

contracts, and  agreements  in
connection with the management of
companies engaged in constructing,
developing, operating or maintaining
any of the facilities of the Company, ar
in any ancillary services relating thereto,
or agreements for the construction,
development, operation and
maintenance of any facilities owned by
such companies in addition to money

borrowing agreements;
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®

(9)

(h)

to issue and sell new Shares of the

Company or shares of any Subsidiary;

to provide assistance to any third party
to obtain such approvals and licences
as are required by the Company or any
Subsidiary, and coordinating, as
necessary, with the local and federal
government departments in connection

therewith;

to employ and pay at the expense of the
Company any agent or agents in any
part of the world, whether attorneys,
bankers, accountants, consultants,
engineers, managers or other persons
to transact any business or to do any
act required to be transacted or done in
furtherance of the objects of the
Company, including the recsipt and
the

payment of any money and

execution of documents;

to carry on any business or activity or
do anything of any nature which in the
opinion of the Board is capable of being
carried out and is connected with or is
ancillary to any of the business of the
Company, or directly or indirectly
enhances the value of all or any part of
the Company's undertakings, property,
assets or otherwise, increases the
Company's profitability or advances the
interests of the Company or of its

Shareholders; and
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5.3

(i)  the Company shall have full power and
authority to take the necessary or
appropriate actions to achieve and
implement the foregoing objects.

The Company may not carry out any activity,
which requires a permit from a certain
regulatory body inside or outside UAE unless
such permit the said
regulatory body and a copy of same is
submitted to the Authority and the Competent

Authority,

is obtained from

Chapter 2
The Capital

Article (8)

6.1

The Company's issued share capital is AED
1,750,000,000 (one billion seven hundred and
fifty milion UAE Dirhams) divided into
1,750,000,000 (one billion seven hundred and
fifty million shares, having a nominal value of
AED (1) One UAE Dirhams each, all of which
are cash shares.

Article (7)
7.1 All of the Shares in the Company are nominal,

and the proportion of the shareholding of
U.AEE. Nationals at any time during the
duration of the Company must not be less
than 51% of the capital of the Company.
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Article (8)

8.1

8.2

The Company listed its Shares on the Market.
The Company shall follow the laws, regulations
and decisions applicable in the Market in relation
to issuing, registering, trading, transferring
ownership and mortgaging the Shares of the
Company and arranging any rights thereon. No
transfer or disposal or morlgage of the Shares
whatsoever shall be registered if such transfer
or disposal or mortgage is contradicting with

these Aricles

The Board may also list the Shares in other
stock exchanges outside the United Arab
Emirates. In which case, the Company shall
comply with the laws, rules and regulations
applicable in such exchange(s), including the
laws, rules and regulations regulating the
issuance, registration, ftrading in, and
transferring the Shares as well as the creation
of rights thereon without the need to amend
if they

rules and

the provisions of these Articles
contravene the aforesaid laws,

regulations.

Article (9

9.1

Shareholders shall have no obligations in
respect of the liabilities or losses of the
Company save to the extent of the amounts
which remain unpaid (if any) on Shares which
they own, and it shall not be permissible to
their
unanimous consent.

increase obligations save by their
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Article (10)

10.1 Ownership of a Share shall entail acceptance
of these Articles, and the resolutions of the
General Assembly. A Shareholder shall not
claim from the Company the value of
his/her/its Shares in the share capital.

Article (11)

11.1 No Share shall be divisible. In the event the
Share transfers to more than one heir or
become owned by more than one person, the
heirs or owners shall choose one person from
among themselves to represent them vis-a-vis
the Company and such persons shall be
jointly liable for the obligations arising out of
owning the Shares. Should they fail to choose
a representative, any person one of them may
apply to the competent court to appoint
him/her as that representative and the court
decision shall be notified to the Company and
the Market,

Article (12)

121 Each Share shall confer upon the owner
thereof the right to a stake equivalent to
others’ stakes, without distinction, in the
ownership of the assets of the Company upon
liquidation and in the profits distributed in the
manner set out hereinafter and the right to
attend and vote on the resolutions of the
General Assemblies.
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Article {13

13.1

13.2

13.3

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

registration applicable in the Market.

In the event of death of one of the
Shareholders, the heir of his/her estate shall
be the sole person whom the Company shall
agree to have the rights of ownership or any
interest in the deceased person's Shares.
He/she shall have the right, after presentation
of proof of inheritance and recording the same
with the Company within thirty days after the
death of the deceased, to profits and other
benefits to which the deceased was entitled,
have the same

and shall rights as a

Shareholder in the Company that were
enjoyed by the deceased with respect to such
Shares. The estate of the deceased
Shareholder shall not be relieved of any
obligation with respect to any Share he/she

owned before the death.

Any person who acquires a right in any Share
in the Company as a result of the bankruptcy
of a Shareholder, or pursuant to an
attachment order issued by any competent

court, shall, within thirty days:

(a) present a proof of such right to the
Board; and
(b) elect either to be recorded as a

Shareholder or to designate a
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o Leie ) f A58 agadd a3
@l e e Jaladll ol Gl f Loa,
Apalially oy illy ol L alady By aay

el s Aaiad) ally il gl

(STPCYRUON RN - P P
pad 3l 5a 4lyys s Sy G mnlall
A ol A8l 3815 s WAl
el i Aal e J 4l 5y i
i A (Bl 4]y Sy sl
Ay Al patala as il B L
canloal) Bldy o Bag o DG (PLA
) eV el AL ) b
A Sy g g o) By sl LS
Sy il 3 aal S (35 Sall il
e Al Ly gy gL <
S5 i Yy cag—a¥l o3 o ay
e ahll ol (pa 85 tall aal il
Cdy 4 Sy oS peu gl a4y

3l

“—‘Q—'—hﬂ-‘uﬂ—“‘i.ﬁigrb‘—‘—”
8 o) s ag ol A 8 5
JJMHHiMJ‘@m

‘ag_'i.'a"‘_ ui "K__.m.n.m‘ GAg A___afa g :\_j —=

Gl s e dl anay ()
3 ol

1-13

3=13



Pl \.‘;‘.‘\“L
Y eyt g “
'z ARKANT g/

to be recorded

with

the
to such

person as

Shareholder respect

Shares.

Article (14)

14.1

The heirs or creditors of a Shareholder may
not, for any reason whatsoever, require that
seals be placed on the books or assets of the
Company nor require that they be distributed
or sold as a whole because of the impossibility
of division, nor can they interfere in any
manner whatsoever in the management of the
Company, and upon the exercise of their
rights, they must rely on the inventories of the
its final and the

Company, accounts,

resolutions of the General Assembly.

Article (15)

15.1 The issued capital of the Company may be

15.2

increased after 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 issued
share capital of the Company may also be

reduced.

It shall not be permissible 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 areas,
even if by doing so the legal reserve exceeds
half of the issued capital of the Company.
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15.3 An increase or reduction in the issued capital

15.4

shall be by Special Resolution of the General
Assembly in both cases in accordance with a
proposal of the Board, and after hearing the
report of the auditor of accounts in the case of
any reduction, and provided that in the event
of increasing the capital, the amount of such
increase as well as the new Shares' issuance
price shall be stated. In the event of a
reduction, the amount thereof and the manner

of its implementation shall be stated.

The existing Shareholders shall have a priority
right to subscribe for the new Shares.
Subscription for the new Shares shall be
subject to the same rules applied to the
By
exception to the foregoing, the following cases

subscription for the original Shares.
of issuance of new Shares shall not be subject
to the priority right of existing Shareholders:

(a) Subscription by a strategic shareholder

whose lead to

subscription  will
achieving benefits to the Company and
increasing its profitability;

(b) Conversion of cash loans owed to the

federal government, local government,

public agencies and bodies, banks and

finance companies into Shares in the

Company;

Employee incentive plan where the
Company adopts an incentive plan to

reward the distinct performance and
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increase the profitability by offering

Shares to its employees; and

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

In all of the aforementioned events, the
approval of the Authority shall be procured, a
Special Resolution shall be issued from the
General Assembly and the conditions and
rules of the Authority in this regard shall be
fulfilled.

16.5 A Shareholder has the right to inspect the
Company's records, books and documents
related to a transaction that the Company
enters into with a Concerned Party subject to
approval of the Board or by virtue of a
resolution of the General Assembly.

Chapter 3
Loan Bonds

Article (16)

16.1 The Company may by vitue of a Special
Resolution issued by the General Assembly
after receiving the approval of the Authority
issue bonds of any type or Islamic sukuk, such
resolution shall state the value of such bonds
or sukuk, the conditions of issuance and
whether or not they are convertible into
Shares. The General Assembly may In its
resolution authorize the Board to determine

the date of issuance of the bonds or sukuk
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provided that such date is with one year from
the date on which such authorization is issued
by the General Assembly.

The Company may issue negotiable bonds or
sukuk at equal value for each issue, which
may or may not be convertible into Shares in
the Company. The bonds or sukuks are
nominal and may not be bearer bonds or
sukuks. Bonds or sukuks issued in respect of
single loan grant equal rights to the holders
and any contradictory provision shall be null
and void.

Bonds or sukuk may not be converted into
Shares in the Company unless otherwise
provided in the agreements, documents, or
Should
Shares be decided, the holder of the bonds or
sukuk shall unilaterally have the right either to

prospectus. the conversion into

receive the value of the bonds or sukuk or
accept the conversion into Shares unless the
agreements, documents, or prospectus
provide that the conversion is mandatory. In
which case, the bonds or sukuk must be
converted into Shares upon the prior consent

of the parties at the time of issuance.
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Chapter 4
The Board of Directors of the Company

bl b
Article (17) Al B0 alaa

17.1 The management of the Company shall be

(17) 2aLsd)

vested in a Board comprised of (7) seven
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members to be elected by the General (4 ()sSh3la) ulasdS, 8l 50 Jsi 1-17
Assembly by way of secret Cumulative Voting J-8 (), pelAni) Sy celime| dapu (7)
except those who shall be appointed by the aSIAll gyl Cygumilly Asa ganll Lmanll
General Holding Corporation. In all cases, a 4wauldll 48,30 (J8 e piseadl lae Lo
majority of members of the Board including (155 o JlsaY! @S o agg LA alall
the Chairman of the Board shall be UAE (put) agad Las sl o] H;l;\
Nationals. el bl Adgy Ahlse e (ulal
LSaadial)
17.2 Candidates for election to the Board (except
the members to be appointed by General
Holding Corporation under Clause 17.1 of (8 (e (pimall elizme¥lla e Lad 2-17
these Articles) shall require nomination by any aull ;-..\_‘5.:.‘9 Eady A alall Ayl 45, 5
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Avrticle (18) cosdacall el
18,1 Each member of the Board shall be appointed (18) salal)

for a period of 3 years, and upon the
expiration of that period the Board shall be re- el—msi oy o g e (J € 1 < 1-18
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18.2 Except those members of the Board appointed +pg guins Bla

by General Holding Corporation pursuant to

Clause 17.1 of these Articles, the Board may (p—swmall (o laall gl el elin Wl 2-18
appoint members to positions which become E-85 4 alall 4l 45, 2N J 8 5

vacant during the year, provided that such ¢al Ladll 13 a G—a 1-17 2l P\_ﬁ;\j
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18.3

18.4

quarter of the number of members of the

Board or more, the Board must call General
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 or re-appointment as

the case may be.

The Board must have a Board secretary. The

Board secretary may not be a Board member,

Except those members of the Board appointed
by General Holding Corporation pursuant to
Clause 17.1 of these Articles, the candidate
for Board membership mush submit to the
Company the following:

(a) Personal the
experience and academic gqualification

the

resume  containing

and capacity of candidacy

(executive/non-executive, independent).
(b)  Undertaking to abide by the provisions of
the Companies Law, its implementing
regulations and the Articles of Association
of the Company and that he wil exert
prudent person’s care in fulfilling his duties.
(c) A list of the companies and entities he
works for, or he is member of its board
of directors and any business he is
engaged in either directly or indirectly
which competes with the Company's
business.
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(d)  Undertaking that he is not in violation of
Article (149) of the Companies Law.

(e) In respect of representatives of juristic
persons, a formal letter from the said
juristic person notifying the candidates
for Board membership.

(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 juristic 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 Authority in this
respect.

Article (19)

19.1 The Board shall elect 2 Chairman and Vice-
Chairman from among its members, provided
that they are citizens of the United Arab
Emirates. In the absence of the Chairman or
in case of his inabilty to act, the Vice
Chairman shall be the acting Chairman.

Article (20)

201 . The Board may appoint a chief executive
officer, and the Board shall specify his powers
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and remuneration, and it may likewise form
from among its members one or more
committees to be granted certain of its
the
supervision of the conduct of the business of

powers, or to be entrusted with

the Company and the implementation of the
resolutions of the Board.

Article (21)

211

21.2

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 to achieve
its goals. Such powers and actions shall not
be limited except for the matters reserved
under the Companies Law or these Articles for
the
provisions of the Companies Law and the

the General Assembly. Subject to
implementing regulations thereof issued by
the Authority, the Board has been expressly
authorized to enter into loan agreements
having a period in excess of three (3) years, to
the debtors of their liabilities
towards the Company and to enter into

discharge

compromise agreements and to agree to
arbitration.

The Board shall lay down the rules relating to
administrative and financial matters, employee
affairs and their

entittements, and shall

likewise lay down a special regulation

governing its business and meetings, and the
distribution of functions and responsibilities.
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Article (22) A

221 The Board shall have the right to authorize the (22) salal)

Chairman of the Board, the Vice Chairman,

and other members of the Board or any other () (e S (angit G laall (3 oy 1-22
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amployee of the Company to duly sign on
behalf of the Company provided that such
right is limited to the powers granted thereto
by virtue of the resolutions resolved by the
Board in this regard.
22.2 The Chairman may delegate some of his
power and authorities to another Board
2-22

member. P> VY- W PN | I T R P

22.3 The Board may not unconditionally delegate AiaNa
all of its powers and authorites to the
Chairman. Oy g8 gu1adll 55 sy 3-22
S e a pea d aladl)
22.4 The Chairman of the Board shall be the legal clks
representative of the Company before all
types of courts, arbitration panels and vis-a-vis J—iaall 313 udae Sy S 4-22
third parties. Olady o luaill oL f 48, 2l sl gl
L ¢le 852 Satll el _ia
Article (23) o il

23.1 The Board shall convene its meetings at the

(23) 33wl

head office of the Company or in any other

place agreed upon by the members of the

el da tlelanl e daall A Gey 1-23

Board as often as the need arises to convene,
upon a notification by the Chairman or the
Vice Chairman, in the case of the former's
absence, or upon the request of two members
of the Board.
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Article (24)
24.1 No meeting of the Board shall be valid unless

24.2

24.3

attended by the majority of its members in
person and it shall be permissible for a
member of the Board to depute another
member of the Board to vote on his behalf. In
such cases, such a member shall have two
votes. It shall not be permissible for a member
of the Board to act as proxy for more than one
member. The number of the Board members
attending in person shall not be less than half
of the number of the Board members,

Subject to any contrary provision made
elsewhere in these Articles resolutions of the
Board shall be adopted by & majority of the
votes of the members present or represented
who are entitled to vote, and if there is an
equal number of votes the Chairman or acting
Chairman shall have the casting vote. It shall
not be permissible to vote by correspondence.
The member authorized by another must vote
on behalf of the absent member as per the
directions set out in the proxy.

The minutes of the Board meetings or its
committees shall record the details of the
matters discussed at such meetings and the
resolutions adopted in

respect thereof

including any reservation or dissenting
opinions expressed by the members. All
present mambers must sign the draft minutes
of Board meetings before endorsement of the
same. Copies of minutes of meetings shall be

sent to the members for safe keeping. Minutes
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244

24.5

24.6

of Board meetings and its committees shall be
maintained by the Board secretary. In the
event that a member refuses to sign the
minutes, his/her refusal shall be recorded in
the minutes and the reason thereof, If
disclosed. The signatories to the minutes shall
be responsible for the accuracy of the minutas
The

Company shall abide by any guidelines issued

and information contained therein.

by the Authority in this respect.
Participation in Board meetings may be
conducted through video conference or
teleconference provided that each member is
able to hear others and can be heard by
others and the guidelines as may be issued by
the Authority are adhered to.

Any member of the Board who, or the entity
he/she is representing on the Board, has a
common or interest

conflicting in any

transaction or business presented to the
Board for resolution 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 the

relevant transaction or business.

In the event that the Board member fails to
disclose the information in accordance with
Clause (24.5) above, the Company or any of
its Shareholders may apply to the competent
court to nullify the contract or order the Board
member in breach to pay the profit or any
reward hefshe

other realized from such

contract to the Company.
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Article (25)

251

25.2

If 2 member of the Board fails to attend three

consecutive or five

intermittent meetings

throughout the term of the Board without an

excuse acceptable to the Board, the Board

may pass a resolution deeming such member

to have resigned.

The post of a member of the Board shall be

(a)

(b)

(c)

(d)

(e)

(f)

deemed vacant in the event such member:

dies or becomes mentally deranged or

becomes otherwise incapable of
performing his duties as a member of

the Board: or

is convicted of any crime offensive to
honour or trustworthiness; or

is declared bankrupt; or

resigns from his post pursuant to written
notice sent to the Company in this
regard; or

a resolution to dismiss him is Issued by
the General Assembly;

upon issue of a decision by the Board

deaming such member to have

resigned pursuant to Clause 25.1;

the removal by General Holding

Corporation of one or more of

---- -
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nominees.

253 In case the post of an appointed member of
the Board has been deemed vacant, the
authority appointing such member shall have
the right to appoint another member of the
Board to replace such member and continue
his/her duration.

25.4 The General Assembly shall have the right to

remove the Board members.

Article (26)

26.1 The Board shall have the right to appoint a
manager, several managers or authorized
representatives of the Company and to specify
their powers.

Article (27)

27.1 Subject to Article (28)of these Articles,
members of the Board shall not be personally
liable for the liabilites of the Company by
reason of their having carried out their duties
as members of the Board to the extent they do
not exceed the scope of their authorities.

Article (28)

28.1 The Chairman of the Board and the members
thereof 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
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of any error in management.

Article (29)

29.1

29.2

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

Without prejudice to the minimum number of
Board meetings set out above, the Board may
pass resolutions by circulation in emergency
cases. Such written resolutions passed by
circulation shall be deemed valid and
enforceable as if passed in a duly convened

and held meeting of the Board provided that:

(a) The cases where resolutions are
passed by circulation do not exceed 4
cases a year,

(b)  The majority of Board members agree

that the case is urgent and requires
passing resolutions by circulation;
(c)  The written resolution is delivered to the
members for approval along with all
documents and papers required for
review to be in a position to pass the
resolution; and
Board members

(d) The majority of

approve the resolution by circulation
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and such resolutions passed circulation
Board in the
immediately following meeting to record

are presented to the

same in the minutes of the meeting.

29.3 A Board member may not, without a resolution

294

29.5

by the Company's General Assembly to be
renewed every year, engage in any business
competing with the Company's business or
deal on his own account or for the account of
a third party in one of the activities carried out
by the Company. A Board member may not
disclose any information or data belonging to
the Company. Failing which, the Company
may either claim compensation from that
Board member, or consider the profitable
transactions conducted for his own account as
it transacted on behalf of the Company.

The Company may not enter into transactions
with Concerned Parties unless the transaction
is first approved by the Board, if the value
thereof does not exceed 5% of the Company's
issued share capital, or by the General
Assembly if the value exceeds the said limit.
In all cases, the transactions should be
evaluated by an evaluator approved by the
Authority. The Concerned Party or his/her
representative may not vote on the resolution
relating to such transaction whether at the
Board meeting level or the General Assembly
Meeting.

The Company may not provide loans, to its
Board members or provide guarantees, or any

other form of security in respect of loans
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296

29.7

298

granted to 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.

The Company may not grant a loan to a
company in which a Board member, his/her
spouse, children, or any of his/her relatives up
to the second degree owns more than 20% of
its capital.

The Concerned Parties shall be prohibited to
the
communicated to any of them due to their

take  advantage of information
membership in the Board or his/her position in
the Company in order to achieve an interest
for him or a third party whatever is the result
arising from dealing on the securities of the
The

Concerned Parties shall also have no direct or

Company or any other transaction,

indirect interest with any entity carrying out
fransactions willing to affect the price of the
securities issued by the Company.

The remuneraton of the Chaiman and Board
members shall be a percentage of the net profits that
shall not exceed 10% of those net profits of the
concemed financial year. The Company may also
pay any expenses, fees, additional remuneration ar a
month salary in the amounts determined by the
Board for any of its members if such member is also
a member of any committee or exert any special
efforts or camy out any additional work for the benefit
of the Company that is in addition to his/her nomnal
duties as a member of the Board. No allowance shall
be paid to the Chairman or any member of the Board
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for attending any of the Board mestings.

Chapter 5
The General Meeting

Article (30)

30.1

30.2

30.3

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

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

The Authority, the auditor of the Company, or
any one or more Shareholders holding at least
(20%) of the share capital of the Company
and for serious reasons may request the
Board to invite the General Assembly to
convene. In such case, the Board must invite
the General Assembly within five days from
the date of receipt of such request.

Article (31)

311

3.2

Each Shareholder shall have the right to
attend the General Assembly of the
Shareholders, and shall have a number of
votes equivalent to the number of his/her
Shares.

A Shareholder may authorize another person
of his own choice provided that he is not a
member of the Board to attend and vote at the
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Article (32)

321 Invitations to the Shareholders to attend
meetings of the General Assembly shall be js—casl fpaal wdll V) 5ea W4 ag 1-32
published in two daily newspapers which one 8 (el i gasenll Lgaall Cilolaal
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Competent Authority.
Article (33)

(33) datal)

33.1 The Shareholders who desire to attend the
General Assembly shall register their names 48 (9—ep (i) el wall Ja oy 1-33
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33.2

and the names of the owners thereof, and he
shall also submit his proxy A Shareholder or a
representative shall be given a card to attend
the meeting, in which shall be mentioned the
number of votes to which he is entitled, on his
own behalf or as proxy. A printed extract of
such register shall be produced (showing the
number of Shares present at the meeting and
the quorum). The same has to be signed by
the secretary of the meeting, the chairman of
the meeting and the auditors of the Company.
A copy thereof will be delivered to the
representative of the Authority and a copy
shall be attached to the minutes of the
General Assembly meeting.

The registration for attending the meetings of
the General Assemblies shall be closed after
half an hour of the time determined for the
meeting. The chairman of the meeting shall
then announce whether or not the quorum is
met. It is not permissible afterwards to accept
the registration of any Shareholder or his/her
representative to aitend such meeting nor to
take into account his/her vote or his/her

opinion on matters addressed at the mesting.

Article (34)

341

the
the
the

The annual General Assembly of

Company shall in particular have

jurisdiction to consider and decide
following matters:
(a)  The Board report on the Company's business

and its financial standing and the report of the
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(b)

()

(d)

(e)

(f)

(9)

(h)

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
liability or remove them and initiate legal
action against them; and

Discharge the Company's auditor of
their liabilities, or remove them and

initiate legal action against them.

34.2 The Share Register containing the details of

the Shareholders who have the right to attend

the General Assembly and vote shall be

maintained in accordance with the system of

trading, clearance, settlement, transfer and

trading of stocks and the applicable rules of
the Market.

34.3 Except for the matters requiring Special
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Resolution as set out in these Articles, the
General Assembly resolutions shall be passed
by the affirmative vote of the majority of
Shareholders represented in the meeting.
General Assembly resolution shall be binding

on all Shareholders whether

they were

present in the meeting in which such
resolutions were passed or absent and
whether they voted for or against such
resolutions. A copy of the resolutions shall be
sent to the Authority, the Market and the
Competent Authority as per the guidelines

issued by the Authority in this respect.

The General Assembly shall have jurisdiction
to consider and decide all matters relating to
the Company. The quorum of the General
Assembly shall be met if Shareholders
owning, or representing by proxy at least 50%
of the Companys share capital are
represented at the meeting. If the quorum in
not met in the first meeting, the General
Assembly shall be called for a second meeting
to be held after not less than (5) days and not
more than (15) days from the date of the first
meeting. The second meeting shall be quorate
regardless of the percentage of Shareholders

attending.

Article (35)

35.1

The General Assembly shall be chaired by the
Chairman of the Board or, in his absence, by
the Vice Chairman. In the absence of the
Chairman and Vice Chairman, a Shareholder
appointed by the other Shareholders shall
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352

chair the General Assembly. The General
Assembly shall appoint a secretary for the
meeting, and the Chairman shall appoint two
checkers to count votes, provided that the
their
If the General Assembly will

General Assembly endorses
appointment.
discuss a matter relating to the chairman of
the General Assembly, the General Assembly
should appoint any Shareholder to chair the

meeting while discussing this matter.

The minutes of the General Assembly meeting
shall be drawn up and shall include the names
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, secretary of
the
Company's auditor. The persons who signed

the meeting, vote checkers and

the minutes shall be responsible for the
accuracy of data set out in therein.
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Article (36)
(36) salal

36.1 Voting at a General Assembly shall be in such
manner as specified by the chairman of the
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Assembly decides on a different manner of 4 masll Cuyy BN YA _maal)
voting. If it relates to the election, dismissal or ¢ug A Sma d_8))ka 4o gaall
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Cumulative Voting shall be followed. gl o agnle L iay if.e_l_,_._, J.,\

ST gl gl Al

Article (37)
‘37 ) salall

37.1 Board members may not vote on the General
Assembly resolutions relating to their SISY) e laa el mel 3y W 1-37
discharge of liability for management of the b3 —Je Cypaill 3 alln 2Y)
Company, matters involving a personal ¢lul— i aldll i__paseall L_paall
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(38) salall
38.1 The General Assembly shall pass a Special

Resolution in the following cases; OB Jlaia) dgasanl) Apmaall o cpaiy 1-38
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(a) Capital increase or reduction;
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(d) Dissolution of the Company or merge
with another;
(e) Sale of the project that the Company

was created to perform or any disposal
thereof;

(f)  Extension of the Company's duration;

the
astablishment or Articles of Association;

contract of

(9)

Amending

(h)

All cases where the Companies Law
require a Special Resolution.

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

Article (39)

39.1

39.2

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

By exception to the above, the General
Assembly shall, while abiding by guidelines
issued by the Authority, have the power to:

Discuss the serious matters discovered
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during the meeting; and
(b)  Include an additional item to the agenda
before discussing the agenda if a
request to add such additional item is
submitted by the Authority, or a8 number
of Shareholders, holding at least (10%)
of the Company's share capital to the
chairman of the General Assembly. The
party submitting such request may
appeal to the General Assembly to
decide whether or not such additional
item can be added to the agenda.

Chapter 6
Auditor of Accounts

Article (40)

40.1 The Company shall

auditors. The General Assembly shall appoint

have one or more
the auditors and fix their remuneration based
on the recommendation of the Board. The
auditor must be registered with the Authority
and properly licensed as auditor.
40.2 The auditor shall be appointed for one year,
which may be renewed for additional years
provided that the appointment duration of the
auditor shall not exceed three consecutive
years. The auditor shall audit the accounts for
the financial

years for which he was

appointed.

40.3 The auditor shall perform its duties as of the
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end of the General Assembly in which the
resolution appointing it is passed until the end
of the subsequent annual General Assembly.

Article {41)

41.1

41.2

The auditor shall:

(a) Abide by
Companies

the
implementing

the provisions of
Law, its
regulations and circulars.

(b) Be independent of the Company and its
Board;

(¢)  Not be the auditor of, and shareholder

in the Company at the same time;

(d) Not appointed as Board member, or
hold any technical, managerial, or
executive position at the Company;

(e) Not be partner, or agent of, any of the

Company's incorporators, a Board
member or a relative up to the second

degree of any of them.

The auditor of accounts shall have the right at
any time to examine all of the books, records
and documents of the Company and other
documents, and shall have the right to request
any explanations as he deems necessary In
order to discharge his duties. He shall likewise
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
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statement to that effect in writing in a report to <L 13 e A cilad ol o3 s Jleat
be submitted to the Board, and if the Board ga—taall a0 8y , oy 44 S
does not enable the auditor to carry out his (383—all [ Saly ulaall o 8y o 1134
duties, the auditor must send a copy of the (Ba_all e (1 agd fggaclal
report to the Authority and the Competent — ,—ill w8y o J iy o
Authority, and present it to the General )y i aiiall dkl wllg 4 iagl)

Assembly. cAgagenll Lmanll o diajay

41.3 The auditor shall audit the Company's
accounts, examine its balance shest and profit blca (323 Gl sl 383 o Iy 5 3-41
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42.2

42.3

42.4

(250) of the Companies Law and he must
state in his report and in the balance sheet of
the Company the voluntary contributions, if
any, made by the Company during the
financial year for community service, and must
specify the names of the beneficiaries of such
voluntary contributions.

The auditor must attend the General
Assembly meeting, read his report at such
meeting and state any obstructions to, or
intervention by the Board, in his work. His
report must be independent and neutral. He
must give his own opinion in all matters
relating to his work and in particular the
balance sheet and his observations on the
Company’s accounts, financial standing and
any violations therein. The auditor shall be
responsible for the data contained in his
report. Each Shareholder shall, during the
General Assembly, have the right to discuss
the auditor's report and request clarification in
respect of its cantent.

The auditor shall have the right to receive all
notifications and other correspondence related

to that

any General Assembly each

Shareholder is entitled to receive.

General Holding Corporation shall be entitled,
at any time at which it holds more than fifty per
cent (50%) of the share capital of the
Company, to require that an audit of the
accounts of the Company be conducted by the
intemal audit department of General Holding

Corporation and shall have access to all
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information and records of the Company for that
purpose.

Chapter 7
The Finances of the Company

Article (43)

431

43.2

The Company shall maintain proper books of

accounts international

in accordance with
accounting rules and standards in order to
give a fair and accurate piclure of the
Company's profits or losses of the year and its
financial standing at the end of the year. The
Company shall apply international accounting
rules and standards while maintaining its
interim and annual accounts and determining

the distributable profits.

The financial year of the Company shall
commence on 1st January and end on 31st
December each year, with the exception of the
first financial year of the Company, which
commenced as from the date of its entry into
the Register, ended on 31st December 20086,

Article (44)

44.1

The balance sheet of the year must be audited
at least one month before the annual General
Assembly. The Board must also prepare a
report on the Company's business, its
financial standing at the end of the financial
year and the manner in which the Board
be

distributed. Copies of the balance sheet, profit

proposes that the net profits shall
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and loss account, auditor's report, the Board
report and the corporate governance report
should be sent along with the draft invitation of
the annual General Assembly to the Authority
for approval in order for it to be published in
daily newspaper at least (15) days before the
date of the General Assembly mesting.

Article (45)

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

(a) 10% shall be deducted to be allocated
to the legal reserve account, and such
deduction shall cease when the total
reserve reaches an amount equivalent
to 50% of the paid up capital of the
Company, and if there is a shortfall in
the reserve, the deduction must
resume;

(b) The General Assembly may, upon the
recommendation of the Board resolve to
deduct another amount not to exceed
10% (ten percent) to be allocated to
establish a voluntary reserve. Such
deduction may cease by a resolution of
the General Assembly upon the
recommendation of the Board. The
reserve may be used for such purposes
as may be decided by the General
Assembly upon the recommendation of
the Board.
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(c)

(e)

Article (46)

The General Assembly shall decide the
the
distributable to the Shareholders after
deducting the legal reserve provided

percentage  of net  profits

that in case the net profits in any year
do not allow a distribution of profits,
such profits shall not be claimed out of

the net profits of the subsequent years.

A percentage of not more than (10%) of the
net profits realized at the end of financial
year after the deduction of the depreciation
and reserves shal be allocated as
remuneration to the Board and the General
Assembly shall decide the value thereof at
the end of each financial year. Any fines
levied on the Company during the year by
the Authority or the Compstent Authority
due the Board violations of the Companies
Law or these Aricles shall be deducted
from the said remuneration. The General
Assembly may waive the deduction of
all or part of such fines if the General
Assembly decides that such fines are
not a result of negligence or mistake
committed by the Board.

the remaining net profits shall, upon the
recommendation of the Board, be
distributed among the Shareholders

unless the

otherwise decided by
General Assembly.

46.1 The voluntary reserve shall be disposed of as
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may be resolved by the Board in such ways as
may achieve the interests of the Company,
and it shall not be permissible to distribute the
legal reserve among the Shareholders, but it
is permissible to use the excess thereof over
one half of the issued capital of the Company
for distribution of profits in the years in which
the Company does not realize net profits
enough for distribution.

Article (47)

47.1 profits shall be paid to the Sharsholders in
accordance with the regulations, resolutions
and circulars issued by the Authority in this
respect.

Chapter 8
Disputes

Article (48)

48.1 No resolution of a General Assembly discharging
the Board members of liability shall result in the
lapse of any claim of civil liability against
members of the Board due to mistakes
committed by any of them in fulfiling their duties,
but if the action giving rise to liability has been
presented to the General Assembly through a
report from the Board or the auditor of accounts,
and has been approved, the claim of liability shall
lapse upon the expiration of one year from the
date of the said General Assembly. However, if
the action giving rise to liability constitutes a
crime, the civil liability shall not lapse until the
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criminal liability lapses.

Article (49)

49 1

49.2

Each member of the Board and each manager of
the Company, shall be indemnified against any
liability (with the exception of criminal liability)
incurred by him arising from or in relation to or in
connection with the performance of his duties to
the Company provided that such person was
acting in good faith, and in a manner he
reasonably believed to be in, or at least not
contrary to, the best interests of the Company,
and provided further that no indemnification shall
be made in respect of any claim, issue or matter
as to which such person shall have been
adjudged by a competent court to be liable to the
Company.

The Company shall pay and shall be
responsible for all expenses, fees and costs
which such person may properdy incur in
connection with any claim, demand, legal action,
legal proceedings or otherwise, asserted against
him in respect of which he is entited to be
indemnified as aforementioned (including, but
not limited to, criminal cases resulting in an

acquittal or the dismissal of charges).

Chapter 9

Dissolution and Liquidation of the Company

Article (50)

501

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

(a) the expiration of the specified duration
of the Company specified in these
Articles,

(b) the expiration of the objects for which

the Company was established,

(c) the loss of all or major part to the
Company's funds so that the investment
of the balance becomes unfruitful;

(d) the amalgamation of the Company with
another company;

(e) the issue of a Special Resolution
General Assembly to terminate the

duration of the Company, and

() the rendering of a court judgement
ordering the dissolution of the
Company.

Article (51)

51.1

In the event the Company's losses amount to
at least half of the issued capital of the
Company, the Board shall within (30) thirty
days from the date of disclosure to the
Authaority of the quarterly or annual financial
statements, convene the General Assembly to
pass a Special Resolution to dissolve the
Company prior to the expiration of its duration

or to continue its business operations.

2 A%, Sllsan sl s Al oL gl (‘)
Lol by ananallaealhall las
‘-‘uUml'l (K7 A3

e E\S_Fﬂll Caoan ‘_Jg.h]\ Lﬁ“}lj'l e g ('._))
¢ala]

SA Al Jlpal psan $Da ()
J‘ Lo \ J' 1-‘ 5 4 3 \ ]-
thane hlénial L)

&SJ - T ) :\S; .'?\“ E’l.ﬂ\\ '\', (,j)
it_g_):j

9 E&S_)i.“ 5aa e lgil :\*a_’ud'l

o Al mia Sa g (5)
45,3

J8Y e agy AN SLua e sl 1) 1-51

Gy sr—adll Jd) )y
o35 (30) Da Gt e
O el # V) gyl (s bayy
gl gl Aol ALl )
b8 3 A A geall A paall 55c0
Ja¥l ddag, g sy al s
jbes 8 Whaiul o Lgd aa sl

BAR|




Article {52)

52.1 Upon the expiration of the duration of the
Company or in the event that it is dissolved
prior to the term laid down therefor, the General
Assembly shall, upon the request of the Board,
determine the manner of liquidation and shall
appoint one or more liquidators and determine
their powers, and the authority of the Board shall
end upon passing the resolution to dissolve the
Company. However, the Board shall continue
to manage the Company and shall be deemed
to act as liquidators vis-a-vis third parties until
liquidator is appointed. The authority of the
General Assembly, shall nevertheless remain
effective throughout the liquidation period,

until completion of liquidation.

Chapter 10

Final Provisions

Article (53)

53.1 The Company may after the expiration of two
financial years from incorporation and
realization of profits grant  voluntary
contributions to serve the community upon
passing a Special Resolution provided that
such contributions do not exceed (2%) of the
average profits realized during the two
financial years preceding the year in which the

said voluntary contributions are made.
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63.2

53.3

The Company shall abide by the resolutions
on corporate governance and corporate
the
implementing the provisions of the Companies

discipline standards and resolutions
Law issued by the Authority and such
resolutions shall be deemed an integral part of
these Articles.

The Board, chief executive officer, managers
and its auditor shall facilitate the regular
undertaken by the Authority
through its duly assigned inspectors and

inspection
provide them with all information and
documents as well as giving them access to
the Company's operations, documents and
records at the Company's premises and
branches as well as the Subsidiaries inside
and outside the UAE or at the auditor's

premises.

53.4 The provisions of the Companies Law shall
apply to the extent that there is no relevant
special provision in these Articles of.

Article (54)

541 These Articles have been drawn up in Arabic
and English. However, in case of discrepancy,
the Arabic text shall prevail regardless of the
wording of the English text.

Article (55)

551 These Articles shall be deposited and

published in accordance with the Law.
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