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“The Company shall pay dividends on shares to the
last holder of such shares whose name is registered
in the Shareholders’ Register on the date specified by
the General Assembly for distributing said profits, in
compliance with the regulations and decisions
issued by the Authority. Such holder shail have the
sole right to the profits due on those shares whether
these profits represent dividends or entitlements to
part of the Company’s assets in the event of

liquidation”.

S

Subject to the Commercial Companies Law |
and the decisions issued in implementation
thereof, the Company shall pay dividends on
shares to the last shareholder whose name is
registered in the Company's share register
maintained by the Market, on the date
specified by the General Assembly for
distributing profits, in compliance with the
regulations and decisions issued by SCA in this
regard.

The Company’s general assembly determines
the percentage of net profits that must be
distributed to the shareholders after deducting |
the legal reserve and the voluntary reserve.
Subject to the provisions of Clause 1 of this
Article, the General Assembly may, based on
the recommendation of the Board, decide to
distribute annual, semiannual or quarterly
profts.

The General Assembly authorizes the Board of
Directors to approve the distribution of profits,
after deducting the legal reserve and the
voluntary reserve during the first half of each
year, without the need for convening a general
assembly, provided operational profits enough
for such distributions are realized, subject to
SCA’s approval

and approval of profit

distribution by the general assembly.
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Article 15(a)

“The Company shall not, without the board of
Director’s approval, conclude with the Concerned
Parties transactions exceeding 5% of the share
capital of the Company and shall not, without the
general assembly’s approval, conclude such
transactions if they exceed the above percentage.
Transactions shall be evaluated by an assessor

approved by the Authority”.

“Subject to the Commercial Companies Law and the
decisions issued in implementation thereof, the
Company shall not, without the board of Director's
approval, conclude with the Concerned Parties
transactions exceeding 5% of the share capital of the
Company and shall not, without the General
Assembly’s approval, conclude such transactions if
they exceed the above percentage. Transactions shall
be evaluated according to the rules and conditions

issued by SCA.”

Article 16

“The Company shall be managed by a
Board of Directors consisting of seven
Board Directors to be elected by the
General Assembly via secret  Cumulative
Voting. A secretary of the Board of
Directors shall be appointed by the Board,
and such secretary should not be a
Director ~and must be a  Company
employee. In all cases, the majority of the
Board Directors, including the Chairman,

must be UAE Nationals

The Company shall be managed by a Board of;
Directors consisting of seven Board directors to be
elected by the General Assembly via secret
Cumulative Voting. A secretary of the Board of
Directors shall be appointed by the Board, and such
secretary should not be a Director and must be
independent from the Company employee, subject
to SCA decisions in this regard. In all cases, the
majority of Board members, including the Chairman,

shall be UAE Nationals.

Article 27(1)
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The Directors shall be liable to the Company, the
shareholders and third parties for damage that arises
from acts of fraud, abuse of authority, and breach of
the provisions of this Law and the articles of
association of the Company or mismanagement.

Every provision to the contrary shall be invalid.

of Executive

Directors and members the
Management shall be liable to the Company,
shareholders and third parties for fraudulent acts
and misuse of power, as well as any violations of the
law and the Company’s Articles of Association and
any provision made to the contrary hereof shall be
The shall be

represented by each of the General Manager, the

void. Executive Management

Executive Manager, the Chief Executive Officer of
the Company and their deputies and whoever

occupies senior executive position, and the
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executive management  officers

appointed
personally in their positions by the Board of

Directors.

Article 27(2)

Liability as provided for in Clause 1 of this Article
shall attach to all the Directors if the error arose from
a resolution passed unanimously. With a resolution
passed by a majority on the other hand, the Directors
who dissented to the resolution shall not be liable
provided they entered their dissenting opinion in the
minutes of the meeting. Absence from a meeting at
which the resolution was adopted shall not be
grounds for exoneration from liability unless it is
established that the absentee was not aware of the
resolution or, on becoming aware of it, was unable

to object to it.

Liability as provided for in Clause (1) of this Article l
shall attach to all Directors if the error arose from a
resolution passed unanimously. With a resolution
passed by a majority on the other hand, the
Directors who dissented to the resolution shall not
be liable provided they entered their dissenting
opinion in the minutes of meeting. Absence from a
meeting at which the resolution was adopted shall
not be grounds for exoneration from liability unless
it is established that the absentee was not aware of
the resolution or, on becoming aware of it, was
unable to object to it. Liability under Clause (1)
hereof shall be borne by the executive management

if the defaultis the result of a decision taken by it.”

Article 30

Invitations to the shareholders to attend the General
Assembly shall be by announcement in two daily
focal newspapers, one of which is issued in Arabic,
and by registered mail at least 15 days before the
date set for the meeting after obtaining the approval
from the Authority. The invitation should contain the
agenda of the General Assembly meeting. A copy of
the invitation shall be sent to the Authority and

Competent Authority.

“Invitations to the shareholders to awend thei
General Assembly shall be served, after SCA’s
approval and subject to the rules and conditions
decided by SCA in this regard, subject to the

following:

1. Notice convening the meeting of the General
Assembly shall be addressed at least (21) twenty-
one days before the date determined for the
meeting.

2. Notice convening the meeting of the General
Assembly shall be in accordance with the
method of announcement issued by decision of
the SCA.

3. Shareholders shall be invited to the General
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Assembly by registered mail or through approved I

modern technology methods or the methods

approved by SCA.

4. The Company shall send a copy of the

announcement of the invitation to SCA and the |

competent authority on the date of notice

convening the meeting.

Article 31 (1) and

31(4)(d)

The Board of Directors, whenever it deem:s fit, or
upon a request of the auditor or if one or more
shareholders holding not less than 20% of the share
capital requesting a meeting, then the Board of
Directors shall call for an Ordinary General Assembly
within 5 days from the date of submitting the
request provided that the meeting is held within a
period not less than fifteen days and not more than
thirty days from the date of the invitation to the
meeting. If the Board of Directors fails to call fora
meeting of the General Assembly despite the call
from one or more shareholders representing 20% of

the share capital of the Company.

“2.The board of directors of the company shall invite

|
|
|

the General Assembly to convene whenever one or

more shareholders holding at least (10%) of the
share capital of the company request, provided that
the invitation to the General Assembly is addressed
within (5) five days from the date of the request
submission, and the General Assembly meets within
(30) thirty days of the date of invitation to the
meeting. The request must state the objective of the
meeting and the matters to be transacted therein.

The party requesting the meeting shall submit.

“4. (d) If the Board fails to respond to the
shareholder(s) request in accordance with the law
and if the Chairman or his deputy fails to convene
the General Assembly in the cases prescribed by the

law within 5 days from the SCA request.

Article 33(1) and

33(2)

Shareholders who wish to attend the General
Assembly shall register their names in an electronic
register made available by the Management of the
Company at the Company'’s office within ample time
before the meeting. The register shall include the

name of the shareholder, or his representative, the

N \{lumber of shares he holds or represents and the

“Shareholders who wish to attend
Assembly shall register their names in accordance
with the terms, conditions and procedures for which

a decision is issued by the SCA in this regard.”
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names of the represented shareholders and the
appropriate proxies. The shareholder or the proxy
shall be given a card to attend the meeting, which
shall state the number of votes held or represented
by him/her. An extract of this register showing the
number of shares represented at the meeting and the
percentage of attendance shall be printed and
attached to the minutes of the General Assembly
after being signed by the chairman of the meeting,

the secretary and the auditor of the Company.

2 Registration shall close at the time when the
chairman announces whether or not the quorum for
such meeting has been met. No registration of any
shareholder or proxy shall be accepted thereafter
and votes of those late shareholders or proxies
would not count and their views would not be taken

into account in that meeting.

Article 38

the Directors may not participate in voting on
resolutions of the general assembly exonerating
Directors from responsibility for their management
or concerning a special benefit for Directors, a
conflict of interest, or a dispute between the
Directors and the Company. In the event that the
shareholder is representing a corporate person, the
shares of such corporate person shall be excluded.
Any person that has the right to attend the general
assembly may not vote on resolutions concerning
any benefit to him or to his representative or any
conflict with him or his representative and the

Company.

“Subject to the provisions of the Commercia|l
Companies Law and the decisions issued in
implementation thereof, the Directors may not
participate in voting on the resolutions of the
General Assembly exonerating Directors from
responsibility for their management or concerning a
special benefit for Directors, any conflict of interest
or any dispute between the Directors and the

Company.”

Amendment to the Memorandum of Association or

“Subject to the provisions of the Commercial
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these Articles, subject to the preapproval of the
Authority and the Competent Authority and the

following restrictions:

a. The amendment should not increase the

shareholders’ obligations;

b. The amendment should not cause transfer of

the head office out of the State.

Companies Law and the decisions issued in
implementation thereof, the Company may issue a
special resolution amending its articles of
incorporation or articles of association, subject to
SCA’s approval. The Company must provide the

Competent Authority with a copy of this decision.”

|

Article 41(2)

Notwithstanding the provisions of the above
paragraph, the General Assembly may consider the
serious incidents revealed during the meeting or if
the Authority or a number of shareholders holding at
least 10% of the share capital of the company
request, before commencing the discussion of the
agenda of the General Assembly, to list certain issues
in the agenda, the Board of Directors shall respond
to such request, failing which the General Assembly
shall have the right to resolve to discuss such issues.
The Authority may issue a resolution determining
the applicable conditions to list a new issue on the

agenda of the General Assembly.

“By way of exception from the provisions of the |
preceding paragraph, the General Assembly may
consider the serious incidents revealed during the
meeting and may include one or more items on the
agenda of the meeting, if so required by SCA or one
or more shareholders representing at least 5% of the
capital of the Company before commencing
discussions on the agenda of the General Assembly.
In this case, the chair of the meeting shall include

such items on the agenda, subject to SCA rules and

regulations issued in this regard.”

Article 42

The Company shall have one or more auditor(s)
appointed by the General Assembly for a renewable
term of one year, provided that such term does not
exceed three successive years, upon nomination by
the Board of Directors. The fees of such auditor shall
be determined by the General Assembly. Such
auditor shall monitor the financial accounts for the
year for which he was appointed. Such auditor
should be registered with the Authority and be

licensed to practice in the State.

“Subject to the provisions of the Commercial
Companies Law and the decisions issued in
implementation thereof, the General Assembly shall
appoint an auditor and determine his remuneration
based on the recommendation of the Board, for a
renewable term of one year, subject to a maximum
of six consecutive years. In this case, the partner in
charge of auditing for the Company shall be changed

after the lapse of three financial years.”
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Article 47

The Board of Directors must prepare an audited
balance sheet and profit and loss account for each
financial year at least one month before the Annual
General Assembly. The Board of Directors must also
prepare a report on the Company's activities during
the financial year, its financial position at the end of
the same year and the recommendations on
distribution of the net profits. A copy of the balance
sheet, profit and loss account, the report of the
auditor and report of the Board of Directors shall be
sent to the Authority within seven days from the
date of convening the Annual General Assembly. The
annual balance sheet and the profitand loss account
shall be published in two daily local newspapers,
one of them is issued in Arabic, within 15 (fifteen)
days from the date of approval thereof by the Annual
General Assembly. A copy of the balance sheet and
the profit and loss account shall be provided to the

Authority and the Competent Authority.

“Subject to the provisions of the Commercial |
Companies Law and the decisions issued in
implementation thereof, the Board of Directors must
prepare an audited balance sheet and profit and loss
account for the Company for each financial year, at
least one month before the Annual General
Assembly meeting. In addition, the Board must
prepare a report on the Company’s activities during
the financial year, its financial position at the end of
the same year and the recommendations on

distribution of net profits.

A copy of the balance sheet, the profit and loss
account, the auditor’s report regarding them and the
Board's report shall be sent to SCA within seven days
from the date of convening the Annual General
Assembly. The annual balance sheet and the profit
and loss account shall be published according to the
rules and regulations determined by SCA and a copy
thereof shall be lodged with SCA and the competent
authority.”

Article 52

Civil Liability against members of the Board of
Directors may not be waived by resolution of the
General Assembly. If the action giving rise to the
liability was presented to the General Assembly in a
report by the Board of Directors or by its auditor and
was ratified by the General Assembly, civil claims
shall be time barred by the expiry of one year from
the date of convening that General Assembly.

However, if the alleged action constitutes a criminal

offence, the proceedings for liability shall not be time

1. “A shareholder may file a lawsuit before the
competent court against the Company and its

Board of Executive

Directors and its
Management if he incurs harm as a result of
any acts made by any of them in contravention
with the provisions of this Law.

2. A shareholder, or a number of shareholders
acting jointly, may file a lawsuit before the
competent court in their names and on behalf

of the Company against any related party in the
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barred except by the lapse of the public case. Company, for the damages incurred by the
Company as a result of his breach of duties
toward the Company under this or any other
law, subject to the following

a. There must be a damage incurred by the
Company or a duty toward it is violated.

b. The claimant must be a shareholder in the
Company at the time of commission of the
acts in question or has acquired this status
as a result of transfer of interest of such
person or his shares from a person who
had such status at that time.

¢. The claimant (s) must jointly hold shares
representing at least 10% of the capital of
the Company.

d. The claimant must have submitted a
written request to the Board of the
Company to initiate the lawsuit and the
causes thereof and such request has been
rejected or not answered by the Board
within thirty (30) working days.

e. The documents of the case must contain a
copy of the request referred to in the
aforementioned paragraph of this Article
and the details of all other efforts to urge
the Company file the lawsuit itself.

3. A claimant (s) in accordance with the
provisions of section (1) of this Article may not
enter into settlement or reconciliation with the
defendant in this lawsuit without the court’s

""\ approval, after the full disclosure of the

)

A proposed settlement or reconciliation.
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4. A shareholder or shareholders collectively may
file a lawsuit before the competent court in
their name against any party related to the
Company for damages suffered as a result of
violating the provisions of this Law or any other

law.

Article 54 If the Company incurs losses equal to 50% of the “1.If ajoint stock company sustains loss amounting
share capital, the Board of Directors must convenea | to one half of its issued capital, the Board of

General Assembly to decide whether the Company Directors shall, within thirty (30) days from the date

should continue or be dissolved prior to its term as of the disclosure of the annual or interim financial
mentioned in these Articles provided that such statements to the Competent Authority, the Board
decision must be issued through a Special shall convene the General Assembly within thirty
Resolution. (30) days from the date of the invitation, to adopt a

special resolution on the continuation or dissolution
of the Company before the Company’s specified
term If the Board fails to convene the General
Assembly or if the General Assembly fails to adopt a
special resolution on the subject, every interested
party may file a lawsuit before the competent court
seeking the dissolution and liquidation of the
Company in accordance with the provisions of the

Law.

2. In convening the General Assembly under (1)
above, the Board of directors of the Company shall

observe the following:

a) If the Board of directors recommends

the continuation of the business of the

e Company, then, the Board of directors
.—“-"‘."T":“)“"“'“*LQ: .
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shall enclose with the invitation the

restructuring plan approved by it, along
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with  the auditor’s report. The |
restructuring plan enclosed with the
invitation shall include a feasibility‘
study, a debt settlement plan, and the
schedule for implementation.
b) If the Board of directors recommends
the dissolution and liquidation of the
Company before its specified term,
then, it shall enclose with the invitation
the auditor’s report, the liquidation
plan and its schedule approved by the
Board of directors and the financial
advisor of the Company and shall
nominate one or more liquidators

approved by SCA.

3. The Board of directors shall supervise the
implementation of the restructuring plan and shall
provide SCA with a quarterly report on the results of
such implementation and the adherence with its
schedule. The Board may appoint a financial
consultant to help the Board in preparing and
implementing the plan, subject to the approval of
SCA, who shall have the right to remove such
consultant and appoint another, if the first

consultant assumes his duties.

Article 55 “Upon the expiration of the term of the Company or
the dissolution of the Company before such
expiration, the General Assembly shall determine the
method of liquidation, based on the Board’s request,

/‘::‘“:., and shall appoint one or more receivers and
,ff’f?é’:—m%“%sf‘&,Qetermine their powers. The Board’s authorization to

This Article should remain unchanged, as it is as it is

related to the expiration of the term of the Company.
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appoint the receivers shall cease and the general
assembly’s power shall persist throughout the
liquidation period until the receivers are released

from their duties.”
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