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Articles of Association
of
AL WAHA CAPITAL
(a Public Joint Stock Company)

Part One
Establishment of the Company

Introduction

Al Waha Capital public joint stock company was
established pursuant to the Emirate of Abu Dhabi
Emiri Decree No. (10) of 1997 and is subject to
the provisions of these Articles of Association
and Federal Law No. (2) of 2015 Concerning
Commercial Companies.

Article 1

Definitions

The following terms shall have the following
meanings, unless the determines
otherwise:

context

Authority: Emirates Securities and Commodities
Authority.

Competent  Authority: the Abu
Department of Economic Development;

Dhabi
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Companies Law: Federal Law No. 2 of 2015
Concerning Commercial Companies, and any
amending or replacement laws thereto;

Articles of Association: these Articles of
Association.

Board of Directors or Board: the Board of
Directors of the Company, each individual
member of the Board of Directors a Director,

Chairman: the Chairman of the Board of
Directors; and

Special Resolution: a resolution that has been
passed by a majority of three quarters of the
shares represented at the Company’s general
assembly.

The singular terms shall refer to the “plural™
and vice versa, and the masculine terms shall

include the “feminine™ and vice versa, unless
otherwise indicated by the text.

Article 2

Name of Company

The name of the Company is Al Waha Capital
PJSC.

Article 3
Head Office

The main office of the Company and its legal
domicile is in the city of Abu Dhabi, Emirate of
Abu Dhabi, and the Board of Directors may
establish branches, offices or agencies for the
Company within and outside the United Arab
Emirates.
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Article 4

Duration

The duration of the Company which is (100) one
hundred Gregorian years, commenced on 14
October 1997. Such duration shall thereafter
automatically continue for consecutive similar
periods unless a Special Resolution is adopted at
a general assembly terminating the duration of the
Company.

Article 5
Objects of the Company

The objects for which the Company was
established are as follows:

1. Own, manage, sell, lease, rent and invest
immovable and moveable assets of all kinds
and types.

2. Invest in, establish,
commercial, industrial, tourism, energy,
economic and estate projects and
companies within and outside the United Arab
Emirates.

own and manage

real

3. Employ international expertise to undertake
the establishment and development of leasing
projects, promote the same and invest therein.

4. Carry on any business or activity and
undertake anything of whatever nature which,
in the opinion of the Board of Directors, is
associated or related to any of the objects of
the Company, or which could directly or
indirectly enhance the value or increase the
profitability of all or any of the Company’s
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undertakings, properties and assets, and
support the interests of the Company or its
shareholders.

5. Undertake all business which may, in the
opinion of the Board of Directors, lead to the
achievement of all or any of its objects
referred to above, or are considered to be
related to such objects.

The Company may also have interests in, or
participate in any form with other institutions or
companies practicing businesses similar to its
business, or which may assist the Company to
realise its objectives and/or increase its
profitability, inside or outside the United Arab
Emirates, and may own such institutions or
companies or merge with them.

The objects and powers of the Company
stipulated in the above clauses shall be interpreted
in the broadest and unrestricted sense, and the
Company may realise its objectives and exercise
its powers, as mentioned above, in the United
Arab Emirates and in other places world-wide,
and may expand, alter or change such objects and
powers in any way from time to time, by a
resolution of the general assembly, as provided in
the Companies Law.

Part Two
The Share Capital

Article 6
The Share Capital of the Company

The share capital of the Company has been set at
AED 1,944,514,687 (one billion nine hundred
forty four million five hundred and fourteen
thousand and six hundred eighty seven United

Arab  Emirates Dirhams) divided into
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1,944,514,687 (one billion nine hundred forty
four million five hundred and fourteen thousand
and six hundred eighty seven) shares with a
nominal value of AED 1 (one United Arab
Emirates Dirham) per share all of which are fully
paid up cash shares.

Article 7
National Shareholding

All of the shares in the Company are nominal

shares, and the proportion of shareholding of

natural and corporate persons of the United Arab
Emirates at any time during the existence of the
Company must not be less than 51% of the share

capital.

Article 8

Dealing in Shares

The Company must comply with the laws,
regulations and decisions which are applicable
in the financial market on which the Company
is listed on in relation to the issuance and
registration of the Company’s shares, trading
and transfer of title to those shares and any
rights arising therefrom. No transfer of, dealing
in or pledge of shares in the Company shall be
recognised if such transfer, dealing or pledge
would result in contravention of these Articles
of Association or rules and regulations issued
by the Board of Directors in this regard.

Article
Shareholders’ Liability
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of the Company’s liabilities or losses beyond their
shareholding in the Company, and their liabilities
may not be increased except with their unanimous
agreement.

Article 10

Consequence of Share Ownership

The ownership of a share shall entail the

shareholder’s acceptance of the Company’s
Articles of Association, and the resolutions of its
general assembly. A shareholder may not request
a refund for amounts paid to the Company in

consideration of their shareholding.

Article 11
Divisibility of Shares

No share in the Company shall be divisible into
fractions, and in the event ownership of a share
devolves by inheritance upon several heirs, or
was held by several persons, they should select
one of them to represent them towards the

Company.

Article 12
Shareholding Rights

Each share provides its respective holder with an
equal right to a share of the Company's assets at
the time of liquidation and a share of profits as
illustrated hereinafter and to attend general
assemblies and vote on any of its proposed

resolutions.
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Article 13 (13 ) sakall

Heirs and Creditors of a Shareholder a4

The heirs or creditors of a shareholder may not,
under any pretext, demand that the Company’s

ledger or assets be attached, or demand that the vy, \iKhie, Jf 45380 pliy e \‘t‘é"{’“ pay Isillay
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in the Company’s assets.
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Authority.

An increase in the share capital of the
Company shall be effected by one of the
following methods:

1. Issue new shares.

2. The absorption of the reserve into the share
capital.

3. The conversion of bonds or Sukuk issued
by the Company into shares.

It shall not be permissible to issue new
shares at less than their nominal value, and
if they are issued at a premium, the
difference shall be added to the legal
reserve, even if this will result in the legal
reserve exceeding half the share capital.

An increase or reduction in the share capital
shall be by Special Resolution of the general
assembly of the Company and the proposal of
the Board of Directors, and after the report of
the auditor of accounts has been heard in the
case of any reduction, and provided that the
resolution shall, in the event of an increase in
the share capital, state the amount of such
increase as well as the shares’ issuance price
and the existing shareholders’ priority rights
to subscribe to such increase and, in the event
of a reduction in the share capital, the amount
thereof and the manner of its implementation.

As an exception to the above paragraphs of

this Article, the Company may increase its
capital, without applying the pre-emption
rights of the existing shareholders, to
achieve any of the following purposes:

(a) setting up and operating employees’

12
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incentive schemes;

(c) to convert the Company’s debts, sukuk
or bonds into shares in the Company;
and/or

(b) a strategic partner becoming a
shareholder in the Company;

provided that the Company obtains all the
approvals required pursuant to these Articles
of Association, including the issuance of a
Special Resolution, the Companies Law and
the Authority’s resolutions. '

Part Three
Loan Debentures and Sukuk

Article 16

Issuance of Sukuk and Bonds

Subject to the provisions of the Companies Law,
the general assembly of the Company may by
Special Resolution resolve to issue debentures,
bonds or sukuk of any kind, whereupon the value
of the debentures, bonds or sukuk, conditions of
their issue, and the extent of their conversion into
shares shall be stated. The general assembly may
resolve to delegate to the Board of Directors the
power to determine the date and conditions of any
issue as deemed appropriate by the Board of
Directors.
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Part Four

The Board of Directors of the Company

Article 17

Election of Directors

The Company shall be managed by a Board of
Directors composed of 7 (seven) Directors the
majority of whom including the Chairman shall
be nationals of the United Arab Emirates and be
elected by the general assembly in a secret ballot

using the cumulative voting procedure.

Article 18

Term of Office and Board Vacancies

Each Director shall hold office for a term of 3
(three) years, at the end of which a Board shall be
formed again. It shall be permissible to elect

Directors whose term has expired.

The Board of Directors may appoint Directors to
the positions which become vacant during the
year, provided that such appointment is presented
to the general assembly at the first meeting
thereof to confirm their appointment or appoint
others. If the number of vacant positions during
the year reaches one quarter of the number of
Directors or more, the Board of Directors must
invite the general assembly to convene within 30
(thirty) days from the date of the last vacancy, in
order to elect persons to fill the vacant positions.
In all cases, the new Directors shall complete the
term of their predecessors.
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Article 19 ( 19 ) salal)
Chairman taal ?

The Board of Directors shall elect from amongst T T S
the Directors by secret ballot in the first meeting @) gl ailimel o g0 DY) Galaa iy

following the election of the Directors, a fa R A Las 2 Tate L
Chairman and a Vice Chairman, The Chaimman 2" &% o G5y of By Gl Uil Ly
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The Chairman of the Board of Directors shall

represent the Company before the judiciary and ! (il agyy (ulaall bayaay Al AN 240
third parties and shall implement the resolutions

adopted by the Board, The Vice Chairman shall gl wile ol ol Al vie i) alia
assume the role of the Chairman in his absence or

where the Chairman is unable to act.
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Managing Director , Board Committees
and Board Secretary

The Board of Directors may appoint one or more
Managing Director from amongst the Directors
and whose powers and remuneration shall be aslaliaial (uladl sasyy o5y DU _);g{ o L? iia
specified by the Board of Directors. The Board of
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progress of work at the Company and to

implement the resolutions of the Board of Ailimel e a5V Lalaal ) je 455N )
Directors. The Company must have a secretary to

the Board of Directors who may not be one of the

Directors.
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management of the Company, and to
engage in all actions and exercise all the
necessary powers to achieve its goals as
expected by a prudent person in the
exercise of their duties. Such powers
and actions shall not be limited except
as provided by the Companies Law, and
these Articles of Association as powers
to be exercised by the general assembly
of the Company exclusively. The Board
of Directors has been expressly
authorized, for the purposes of Article
154 of the Companies Law, to enter into
loan agreements for any period
including a period in excess of 3 (three)
years, to grant and obtain financial
facilities and to invest in all avenues
which are set forth in Article 5 of these
Articles of Association and other
avenues as the Board sees fit. The Board
of Directors shall further be authorised
to sell, lease, pledge and mortgage the
movable and immovable assets of the
Company, to release the liability of the
Company’s debtors and to enter into
settlements and conciliations and to
agree to arbitrations.

The Board of Directors may perform the
following authorities :

1.

lay down administrative regulations,
form  temporary or  permanent
committees, and delegate to any of the
Directors a specified task;

appoint a chief executive officer, chief
financial officer, and other employees
and determine their salaries and wages
and dismiss them or replace them by
others;

permit the creation or cancellation of
any subsidiary, branch or agency,
specify the expenses of management for
each subsidiary, branch or agency,
perform all the transactions necessary to

16

Ciladall A 8IS L jlans iy oLl 38, 31 ) o
astll e Jay of adle 5 \gualie! Gian) 4l
il sin e 2y Yy cdalga elal 8 (e yal
Syl oeld 8 ade jald Lay ) cladlall
pabmia) a4l alal) AUl Hagy of dy)lasl)
dabpa Y] Gulas pagsil o LS Ageseal) Lnanl
U agyanll Syl el (e (154) s0lall alye Yy
g s Bae A gl Lalall el gl o)l
s 5y pulaaly cilgia (3) SO Lgiak Cijglas
e (o by Al Bl o Jsaaalls
salall 8 sanaally 4580 Gabal (A Ll e
ondaaly (Laly gyal e¥laa 4 oLl 1an s (5)
Algial) g Adgiiall 4S80 Jpaals Jlsal (1) 81y
peillge (e AS58)  pae dad o bly Leiblie as

el e dilgally clysully clalladl elaly

ANl caladlall djles 33y Galaal Sy

S Ase olad Jsin o Ay dakl gmy L1
Aigne daga diliac] aal gty Ll

asssll Lagyy 36,80 Taan Lag) cmes 2

A il peadlueg gpilisey A

aetless eled sy paysals peilyy dasgs
cph s aglladiulg

5‘ E;)S _ji :Ll.lu 35)& qjl ﬁull _,‘ GL&.IJ P 3
o Aal A58 J< Y cliis sy, AN,

AT e P
& e




10.

11.

subject the Company to the laws of the
countries in which it operates and
appoint all the representatives, agents
and officials abroad as required by the
laws of such countries;

appoint, dismiss and replace the
Company’s agents and representatives in
and outside the United Arab Emirates,
and determine the conditions of
contracting therewith;

decide on the means of investment of
whatever kind or amount, withdraw and
transfer all the values and assets of the
Company, and contribute in any
establishments that perform the same
activities of the Company;

conclude all contracts related to the
Company’s purpose, of whatever type
and under the conditions deemed
appropriate by the Board of Directors;

specify the administrative expenses and
overheads for the progress of the
Company’s business;

purchase, assign, mortgage and sell all
the monies, real estates and movable and
immovable assets;

approve all loans, and may borrow for
the entire amount necessary for the

requirements and business of the
Company pursuant to the manner,
interest and  conditions  deemed

appropriate by the Board of Directors;

conclude, revoke, cancel and assign
lease contracts as per the conditions
deemed appropriate by the Board of
Directors;

insure all the Company’s real estates,
movable and immovable assets;
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12. approve, circulate and endorse all
promissory notes, bills of exchange,
cheques and commercial bonds, and
guarantee the issuers thereof;

I3. barter, bargain, reconcile and agree to
arbitration regarding all the interests of
the Company;

14. authorise the collection of each sum of
whatever amount, commercial and
financial bond values to the account of
the Company from any public or private
establishment, bank or any natural or
corporate person, and grant the requisite

receipts and releases;

15. allow conclusion of all contracts, waiver
and assignment of every right of the
Company with or without guarantee,
retracting the insurance and concessions,
contesting attachments and demanding
or approving striking off reference to
every entry, and registering and
withdrawing law suits or arbitrations;

16. participate in tenders and auctions and
provide all guarantees;

17. delegate to whomever it deems fit some
of its powers, and grant the attorney or
attorneys the right to sub-delegate to

third parties; and

18. the Board of Directors shall lay down
the rules relating to the administrative
and financial matters, employee affairs
and their entitlements, and shall likewise
lay down regulations governing its
business and meetings, and the
distribution of  functions and

responsibilities amongst the Directors.
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The powers of the Board of Directors mentioned ¥ JUall Juw o a5 o3lef Al csladlall )
above are without limitation, on the basis that the  3y3lea 4dla HlaY) Ladaad of Jloels jeasll
Board of Directors may carry out all other actions Aalpa )Shay o A @AY Jley) FaTEN
not explicitly stated above.

The Directors shall, within 5 (five) days of Y (.__,.'é.a Qﬁ UJ};\ 1. g.sJ e (18 u-l“' s
becoming Directors and within 15 (fifteen) days . A
) ulae 8 )y e 4 lats) e oL A ias (5

of the end of each financial year of the Company, i ¥ 3 ( )
notify the Company in writing of the number of e i dS Aled (e Lagy e dsas (15) sy
shares they own in the Company, and s 2aeyds,al ) i Jlbd) s g 48,50
immediately notify the Company in writing of ;¢ )] ol e L s il b LgStiay sl
any dealings in such shares of the Company made ; LY .y
iy (gl (A Lo cliyest 3l A58 8)5my Lilad

by them at any time.

Article 22 ( 22 ) salall
Authorised Signatories 3oy 2 ua okl

The Chairman of the Board of Directors, the Vice oy (e US abi) e 45,80 e o il e ol
Chairman, any managing director or any other Sioh 0 b syl

BlaY) pedse 5 4850 o BylaY) elas
person duly authorised by the Board of Directors by ) @2 ¥l 3 5 )
shall individually have the right to sign on behalf <L 8 olaall dasiy HAT ad i (gl §f coasaal

of the Company. The Chairman shall be the legal PL‘“‘ AS,al gl Jhad) sylayl uls 15y C1eSy

representative of the Company before the courts Ll g . i
. . Le..\ﬁ.ﬁ 13 gl.u..n.il

and in its dealings with third parties. .

Article 23 23 ) Balall

Board Meetings Lsalaal) Silelaial)

Without prejudice to any regulation or resolution -l b hilsa e Al oy La DAY 90
dlaladl Aaalaa)l clSHa) ably) Gallas clelas)
R e Al 6 e al (4) Y1 Galae pding

issued by the Authority regarding board meetings,
the Board of Directors must convene at least 4
(four) times a year and whenever necessary
pursuant to an invitation by the Chairman or at

the request of two Directors at the Head Office or




any other place in the world. A meeting of the
Board of Directors can be held through audio or
video conferencing facilities as may be approved
by the Authority.

Article 24

Quorum for Board Meetings and Resolutions

A meeting of the Board of Directors shall not be
valid unless attended by a majority of the
Directors in person. Attendance in person shall be
satisfied if a Director is physically present or is
present through video-conferencing or over the
telephone as permitted by the Authority. A
Director may authorise any other Director to vote
on their behalf, and in this case the latter shall be
entitled to two votes. A Director may not act as a
proxy for more than one Director.

Resolutions of the Board of Directors shall be
adopted by a majority of the votes of the
members present and represented, and if there are
an equal number of votes the Chairman or acting
Chairman shall have the casting vote.

A special register is to be prepared containing
the minutes of the meetings of the Board of
Directors signed by the Directors who attended
the meeting and the secretary to the Board of
Directors. An objecting Director may record
their opinion in the minutes. Copies of such
minutes must be sent to the Directors for their
safekeeping. Such minutes shall be kept with
the secretary to the Board of Directors. The
signatories to the minutes shall be responsible
for the accuracy of the information contained
therein.
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Without prejudice to the requirement to hold a
minimum of four (4) Board meetings per year,
the Board may, in urgent circumstances,
adopt resolutions in writing by circulation,
signed by the majority of the Directors entitled
to receive notice of the meeting of the Board
of Directors and to vote on such resolutions
which shall be valid and effective as if such
resolutions had been adopted at a Board of
Directors meeting duly convened and held and
may consist of several counterparts in like
form, each signed by one or more of the
Directors , provided that:

(a) the resolutions by circulation do not
exceed four times per year;

(b) a majority of the Directors agree that the
case entailing a resolution by circulation
is urgent;

(c) the resolutions are delivered to all the
Directors in writing and accompanied by
all the required supporting documents
and papers; and

(d) any resolution by circulation must be
adopted in writing by a majority of the
Directors and must be submitted at the
next Board of Directors’ meeting to be
included in the minutes of such meeting.

Any Director who has a personal interest in any
business or matter presented to the Board for
discussion or approval must disclose such interest
to the Board, and this must be recorded in the
minutes. Such Director may not vote on the
resolution pertaining to the relevant business or

matier.
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Article 25
Loss of Directorship

If a Director fails to attend three successive
meetings or five non-consecutive meetings during
the term of the Board of Directors without an
excuse acceplable to the Board, such Director
shall be deemed to have resigned.

The position of a Director shall be deemed

vacant in the event such Director:-

1.

7

dies or becomes legally incapacitated;

is convicted, pursuant to a final and non-
appealable court order, of any crime of

immoral act or dishonesty;

. is declared bankrupt or ceases to pay their

commercial debts, even if the same has
not resulted in the announcement of their

bankruptcy;

resigns from their post pursuant to written

notice sent to the Company in this regard;

. is not re-elected after the expiry of their

term of membership;

. is dismissed by a resolution adopted by

general assembly; or,

their membership in the Board was

contrary to the provisions of Article (149)
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of the Companies Law.

If a Director is removed from their position, such 3ale) jgag DM 5laY) Lulas sme Jie 8 1)

Director may not be nominated as a candidate for 0 lgu CO0 ma Jib Qulaall dygumal dapdip
the Board until the expiry of three years from the Al A6
date of removal.

Article 26 ( 26 ] 5alall
Personal Liability Luaidt Lot dal

Directors shall not be personally liable in Lod add ol (‘;[9 Y Gulae eliac ayly ¥
connection with the undertakings of the Company . . N-E'U'E'J f"Lﬂ-“:' ﬁ.nl._é iy RSN Cilagaty sl
by reason of having carried out their duties as talasial 3gia
Directors within the limits of their powers.

Article 27 ( 27 } alall

Liability for Breaches clilaad) s A gsuall
The Chairman and other Directors shall be liable 45,80 slad yslypun sjbimely 30| (ulae (s,
towards the Company, shareholders and third E;Lu!'__g L}:“M dmi B ‘)&'—“j . "L"“J‘[S
parties for all acts of fraud, abuse of authority and *15_‘,:&\ il e 8y Akl Jlacind
— L 3

b sl e g Hlaill 13g) of AT ¢l (o dg)lanl)

any violations of the Companies Law, or any
other law, these Articles of Association as well as

: Bylay|
error in management.

Liability of the directors referred to in the 83 (ye AdiLul) 588l | lale (e guaiall Al ghundll A
previous paragraph of this Article shall be joint if Usal) Lo 13 gy)ay) Lulaa eliac g e salall
the mismanagement resulted from a unanimous (as lal S 13 Wi el glaab jua 8 e
resolution of the Directors. However, where the s g jleall aie Jluy D6 dleY Tpbea e Lual)

relevant resolution was adopted by a majority .| s 13 Audall jitma ey agalfic) 1};51 A | glS
vote, the dissenting Directors shall not be liable

provided that they have recorded their objection




in the minutes of the meeting. A Director who &= 42 Al .3‘ DLl Ade pie b 1) Y] Al e
was absent from the meeting in which the Ade alieV) die Uaiul pae
resolution was adopted shall not be relieved from
liability unless it can be proven that he had no
knowledge of the resolution or that he knew
about the resolution but had not been able to

object to it.

Article 28 ( 28 ) Balall

Board Remuneration B ;L«'ﬁa‘ ERET

The remuneration of the Directors shall be in the (e 4ste dawi e 5)laY) Lulaa oluae! slalSe (485
form of a percentage of the net profit of the ~LN| &l 1 %10 jolati ¥ ol e GAlall )l
Company provided such remuneration does not __,‘T Lﬂhﬂ as il 6':“":' L-_,‘ e LS LA Al
exceed 10% of such profits for the financial year. 1.4 o, @yl w Tui i 4 3‘ Al LL-:J
The Company may also pay additional expenses Gany gatanll 3 28 13) e e piad :ﬁy 5,y
or remuneration, or a  monthly salary in the otaety by Gl "l.\ﬂ_:. iy of sl r..i‘ o
amount determined by the Board of Directors, to u_‘ S Al aslaly @b 4858 Lasad Ll

any Director if such Director serves on any
committee or discharges any special efforts or
performs any additional work in the service of the
Company in excess of their normal obligations as
a Director.

Fines levied against the Company for any caw 45,3l e Cualy 38 0S5 Il Slalyall anads
violation of the law or theses Articles of 35,3l whﬁ'\ alaill oyl Byla) Ludas cilallas
Association by the Board of Directors during the aylay) alsa Gl e dgganadl LML Al (D
preceding financial year shall be deducted from 1)) clahall Gl aad ade Aagend) Lmeall Gpays
the remuneration of the Board of Directors, Jj el oo dadl Caugd caleyall &l Qi le s
however, the general assembly may resolve not to B (daa e Uas
deduct such fines if it considers that such fines
were levied for reasons other than a default or
error of the Board of Directors.
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Part Five
The General Assembly

Article 29
Place of Meeting

A duly constituted general assembly shall

represent all shareholders. It shall not be

permissible to hold a General Assembly except
in the city of Abu Dhabi

Article 30
The Right to Attend

Each shareholder shall have the right to attend a
general assembly of the shareholders, and shall
have a number of votes equivalent to the
number of their shares. A shareholder may
authorise another person who is not a Director
to attend the general assembly on their behalf.
Such authorization shall be considered valid if it
confirmed by a special written proxy. The
number of shares held by the representative as a
proxy for several shareholders may not exceed
5% of the Company’s share capital, and
incapacitated shareholders shall be represented
by their legal representatives.

A corporate person may delegate to a
representative or those in charge of its
management or any of its employees pursuant to
a resolution of its board of directors or its
equivalent the power to represent such corporate
person in a general assembly. The delegated
person shall have the powers as determined in the
delegating resolution.
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Article 31

Meeting Invitation

Notice to the shareholders to attend meetings of
the general assembly shall be published in two
daily newspapers published in the United Arab
Emirates and at least one of which must be in the
Arabic language, and shall be sent by registered
mail or as may be specified by the Authority, at
least 15 (fifteen) days prior to the meeting . The
notice shall include the agenda for such meeting.
Copies of the invitation documents must be
provided to the Authority and the Competent
Authority.

Article 32
Agenda

The Board of Directors shall set the agenda of the
general assembly. In cases where it is permissible
to convene a general assembly at the request of
the shareholders, auditors or the Authority, the
agenda shall be set by the party requesting the
convening of the general assembly.

Article 33
Registration

The shareholders who desire to attend a general
assembly shall register their names in the a
special register to be kept for that purpose at the
head office of the Company prior to the time set
for that convening of the general assembly. Such
shall
shareholder, the number of shares he owns, the

registration include the name of the

number of shares he represents and the name of
the owners thereof, in addition to submitting their
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power of attorney or letter of authorisation.

The shareholder or representative shall be given a
card to attend the meeting, in which the number
of votes they are entitled to in their own right or
on behalf of others shall be stated.

Article 34

Quorum and Voting

Provisions of the Companies Law shall apply to
the quorum requisite for the validity of convening
the general assembly, as well as to the majority
required for adopting resolutions.

Article 35

Chairman, Secretary of Meeting and Vote
Collectors

The general assembly shall be chaired by the
Chairman or, in his absence, by the Vice
Chairman, or in their absence, by any
shareholder so elected by the other shareholders
by way of voting by any means as determined by
the general assembly. The chairman of the
meeting shall recommend the appointment of a
secretary to the meeting, and two vote collectors
to count the votes, provided that the general
assembly endorses their appointment. In the
event the general assembly considers a matter
relating to the chairman of the meeting, the
general assembly must select a shareholder to
chair the meeting during such time.

The Company shall record the minutes of
meetings of the general assembly, and shall
confirm attendance in records maintained for this
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purpose. These shall be signed by the chairman
of the relevant meeting, the secretary of the
meeting, the vote collectors and the auditors.
Signatories to the minutes shall be responsible for
the accuracy of the information contained therein.

Article 36
Yoting Method

Voting at a general assembly shall be in such
manner as specified by the chairman of the
meeting, unless the general assembly decides on
a different manner of voting. Voting must be by
secret ballot if it relates to the election, dismissal
Subject to the
provisions of Article (178) of the Companies

or impeachment of Directors.

Law, Directors may not participate in the vote
the resolutions of the general assembly meeting
relating to exonerating them from liability for
management or conferring a private benefit upon
them or which relate to a conflict of interest or
dispute between them and the Company. Where
a Director is a representative of a body corporate,
the shares of such person shall be excluded.

Article 37

Annual General Assembly

The Board of Directors may call a general
assembly whenever it deems it appropriate at the

time and place specified by the Board of

Directors. The general assembly shall be
convened at least once a year upon the invitation

of the Board of Directors within the four months
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following the end of the financial year, at the
time and in the place specified in the notice
convening such meeting.

The annual general assembly shall convene to
discuss and review the report of the Board of
Directors on the Company’s activities, its
financial position during the year, to review and
discuss the auditor’s report, to approve the
Company’s financial statements, to approve the
method for distributing profits, to elect Directors
to the Board of Directors when necessary,
appoint the Company’s auditor and determine
their fees and to release the Directors and the
auditors from liability or to commence legal
proceedings against them as the case may be.

Article 38

Meeting at the Request of the Auditor or
Shareholders

The Board of Directors must invite the general
assembly fo convene whenever requested by the
auditor or one or more sharcholders holding at
least 20% of the share capital. The invitation
must, in both cases, be issued within 5 (five) days

of the date of the request.
Article 39
Amending the Articles of Association

Pursuant to the provisions of the Companies Law
and these Articles of Association, the general
assembly may by Special Resolution and after
the approval of the Authority and the Competent
Authority amend any of the provisions of these
Articles of Association.
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Article 40

Discussing Matters not in the Agenda

A. Without prejudice to the provisions of Article
(180) of the Companies Law, 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.

B. The general assembly shall be permitted to
discuss important matters revealed during the
meeting, or matters requested by the Authority to
be discussed or if shareholders representing 10%
of the share capital of the Company ask, at the
start of the general assembly, to have a specific
matter included in the agenda, the directors shall
comply with the request otherwise the general
assembly shall have the right to resolve to discuss

such matter.

Article 41
Binding Effect of Resolutions

Resolutions of a general assembly adopted in
accordance with the provisions of the Companies
Law and these Articles of Association shall be
binding on all of the shareholders including

absentees and dissenters.

Part Six
The Auditors

Article 42
Appointment
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The Company shall have one or more auditors to
be appointed by the general assembly for a
renewable period of one year for a maximum of
three consecutive years. The general assembly
shall also determine the auditors’ remuneration.

The auditor shall aodit the accounts of the

financial year for which they have been
appointed.
An aunditor must be independent from the

The

auditor should not be a business partner, agent or

Company and the Board of Directors.

relative (up to the second degree) of any of the

Directors.

Article 43
Powers and Obligations of Auditors

The auditor shall have the powers and be bound
by the obligations stipulated by the Companies
Law. The auditor shall be particularly entitled, at
all times, to review the Company’s books,
records, documents and any other papers. They
may require all clarifications as they may deem
necessary in the performance of their duties. They
may also ascertain the Company’s assets and
liabilities. In the event that the auditor is unable to
exercise such powers, they shall confirm this in a
wrilten report to be presented to the Board of
Directors. If the Board of Directors does not
facilitate the task of the auditor, the anditor shall
send a copy of the report to the Authority and
present the same to the general assembly.
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Article 44
Auditor’s Report

The auditor shall present to the general assembly
a report containing the particulars provided for in
Article 250 of the Companies Law. The auditor
must attend the general assembly and shall,
during such meeting, express their opinion on
everything concerning their work, and in
particular the balance sheet of the Company. The
auditor shall be responsible for the accuracy of
the particulars set out in their report in their
capacity as a representative of all of the
shareholders, and each shareholder shall, during
the general assembly, have the right to discuss the
auditor’s report, and to seek clarification from

them on the matters contained therein.

The auditor shall be sent copies of all notices

relating to a general assembly which a

shareholder has the right to receive.

Part Seven
The Company's Finances

Article 45

The Company’s Financial Year

The financial year of the Company shall
commence on Ist January and end on 3lst
December in each year.

Article 46

Company’s Financials
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The Board of Directors must, at least one month
before the annual general assembly prepare, in
respect of each financial year, the balance sheet of
the Company and the profit and loss account.
The Board must also prepare a report concerning
the activities of the Company during the financial
year, its financial standing as at the end of that
year, and the manner in which it proposes that the
net profits shall be distributed. A copy of the
balance sheet and profit and loss accounts and the
report of the Board of Directors shall be sent to
the shareholders with the agenda of the annual

general assembly or be uploaded to the
Company’s website for review by the
shareholders.

Article 47

Deductions
The Board of Directors shall determine a

percentage of the gross annual profits to be
deducted for the depreciation of the Company’s
assets or impairment. These amounts shall be
disposed of in accordance with a resolution by the
Board of Directors, and may not be distributed to

the shareholders.
Article 48

Profit Allocation

The net annual profits of the Company shall, after
the deduction of all general expenses and other

costs, be distributed as follows:-

I-  10% is deducted and allocated for the
statutory reserve account. The general
assembly may cease this deduction if the

statutory reserve reaches 50% of the paid
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up share capital. The statutory reserve
may not be distributed to the
shareholders. However, the surplus
exceeding 50% of the paid up capital may
be used to distribute dividends to the
shareholders in the years in which the
Company does not achieve sufficient net
profit in accordance for distribution.

2-  The general assembly shall determine a
percentage from the net profit to be paid
to the sharcholders after deducting the
statutory reserve provided that during any
year, if the net profit does not allow
distribution of dividends, the shareholders
may not demand paying dividends from
the profits of the subsequent years.

3. The Directors shall receive a remuneration to
be specified by the general assembly on an
annual basis provided that such remuneration
does not exceed 10% of the net profit for the
relevant year after deducting depreciations
and statutory reserve.

4. The remaining net profit shall, upon the
recommendation of the Board of Directors,
either be distributed, in whole or in part,
among the shareholders or shall be carried
over to the following year, or shall be
allocated to create a voluntary reserve, as
may be decided by the Board of Directors,

The Company may distribute annual, semi-
annual or quarterly dividends to its shareholders
pursuant to a dividends policy and/or resolutions
proposed by the Board of Directors and approved
by the general assembly of the Company.
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Article 49

Use of Voluntary Reserve

The voluntary reserve shall be dealt with as may
be resolved by the Board of Directors in such
ways fo achieve the interests of the Company

including:

I. tocover losses of previous years;
2. toissue bonus shares to the shareholders;

3. to transfer any amount of the voluntary
reserve to the statutory reserve account;
and/or

4. to pay dividends to the shareholders in

proportion to their shareholdings.

The Board of Directors may, with the approval of
the general assembly, use the voluntary reserve

for other purposes.

Part Eight
Disputes

Article 50
Time Limitation

No resolution adopted by the general assembly
shall result in extinguishing any civil lability
action against the Directors due to errors
committed by them when exercising their
competencies. In the event an act, giving rise to
responsibility, has been presented to the general
assembly, through report of the Board of
Directors or auditor and ratified by the
assembly, the liability action shall abate after

35

49 ) skl
sy  doliaN) b i)
o el @y blaay) JW 4 Gyl
Ayl pllas (38a5 AN 4ag¥) 850y Culaa I8
:«.i‘ll&qa’h,\

Al gl e daie gilua 4l o ik

-
[y

s ) dalia Gulaal) Wy gl 3f dypas .3
(el alaayl

Ll Ty cpealad) e 2L aps 4
R LT LI

& @hisyl aliayl ahdiu] puaddl jsan LS
e ganll dymanll 438 ga

el el
Gilejlial)
50 ) salal)
¢.1Li‘ﬂl

Lagenll Lpanll o sy JUE ) o iy Y
Y1 adae eloae] aim daall Al gguall (5900 daghu,
(aglaliainl dujlae b pgie gl A olbaY) s
maall o e 8 A husall cangall Jedll (S 1Y)
Shlaall @i | pdae o i Aagaall




the lapse of 1 (one) year from the convening
date of the general assembly.

However, if the act attributed to the Directors
amounts to a criminal offence, the claim of
liability shall not lapse unless the criminal
liability suit ceases to be effective.

Article 51
Indemnifying Directors and Managers

1. The Company shall (to the extent of its

assets) indemnify each Director and
manager in the Company, against any
liability (with the exception of criminal
liability) incurred by them arising from or
in relation to or in connection with the
performance of their duties to the Company
provided that such person was acting in
good faith, and in a manner they 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.

2. The Company shall pay and be responsible
to compensate all the expenses, fees and
costs incurred by such a person relating to
any claim, lawsuit proceedings or

otherwise for which such person’s liability

(and entitlement to compensation) has

been confirmed in accordance with the

above (including but not limited to that

¥

I o bl gl (gge0 (8 e il
amaad) 3laasl el (e (45)

oilas elmel ) gl Jadll (1S 13) Sl aay

Al gpall (gee0 dabud B8 Ala A 5SH HISY)
Agasanll (g all daghon V)
salall

gl (ol

51

oo Agpan lhsase dpa b AGEN & -

& oe sly I laa (A pme (gl Layges

il o \ily) Lelasy Adypuan & e 4S80

led ol iy Ao of ailiadyy ol dags (Aolal)
Gy o8 o addll G €y o dlayyd o ADe
Laif 44 ol Lo o Jgnall odliie Aaiy 405 cpuany

clas po pmjleiy ¥ IV Lo o Allal s

Gatuy ¥ paddll elld (f slelie pe LAS)A
cif e G Adles 4 Lapady ayges
(o ba oSa el 45,80 slad Lie 4l ghue
-« s —5

WS Gaygns o Ugpme 01985 aday 480 ogfn -2
Ay baky A culislly Gl calad)
Slebal ol geea of Allae ol dilaially el

le aaill Sl el wds ) dsled
Gy 4 L) it L ik Lt Lngpes (o
Lsloal u.:-u..»hlldh spaall Y 0




arising from criminal cases that result in
their innocence or the discharge of
accusations against them).

Part Nine
Dissolution and Liquidation of the Company

rticle 52

Causes of Dissolution

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

1. the expiration of the specified duration of
the Company, unless it is renewed in
accordance with the rules set out in these
Articles of Association;

2. the expiration of the objects for which the

Company was established; or

3. the term of the Company is terminated by
a Special Resolution of the general

assembly.
Article 53
Loss of Half of Share Capital

In the event the Company’s losses reach 50% of
the issued share capital of the Company, the
Board of Directors must, within 30 (thirty) days
of the date of disclosure of the Company’s interim
or annual financial statements to the Authority,
invite the general assembly to convene to adopt a
Special Resolution to dissolve the Company
before the expiry of its lerm or to allow it to
continue its business activities.

Article 54
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Appointment of a Liquidator

Upon the expiration of the duration of the
Company or in the event that it is dissolved prior
to the end of its term, the general assembly shall,
upon the request of the Board of Directors,
determine the manner of liquidation and shall
appoint one or more liquidators and determine
their powers. The authority of the Board of
Directors shall end upon the appointment of the
liquidators. However, the authority of the general
assembly shall remain effective throughout the
liquidation period, until the liquidators are
released of responsibility.

Part Ten
Final Provisions

Article 55
Applicable Law

The provisions of the Companies Law and its
implementing regulations, decisions and circulars
shall apply to matters which have not been
regulated by special provision in these Articles of
Association.

Article 56

Enforceability of Provisions

Each of the Articles contained in these Articles
of Association shall not, except where the
context otherwise requires, be in any way limited
or restricted by reference to or inference from
any other Article. Also, if any Article or any
the the

remainder of these Articles of Association shall

unenforceable, enforceability of
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not be affected thereby,

Article 57 57 ) salall
Publication |

These Articles of Association shall be deposited

and published in accordance with the Law. QA Gk gy sl 1 3

Hussain Jasim Al Nowais - L
s : ostsd pula (s
Chairman of the Board of Directors L
aylayl ,..J:...n ¥
23 March 2016 DY) Orlas Oy
2016 Luyls 23
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