MEMORANDUM OF ASSOCIATION
oF
TECOM Group PISC
(Fablic Joini-Stock Company)

In this it has been agreed between the signatorics
bz o

DHAM L.L.C. o limited liahility company
registered ot the Depantment of  Economic
Development Dubai, under the license number
015964, PO Box 66000, Dubal, United Arab
Emirates; and

(herginafter referred o as the "First Founder");
wrnd

DHAM FZ-L.L.C., a frec zone limited liability
company incorparated in the Dubai Development
Authority,  under the commercial license
no 9TERT, PO Box 66000, Dubai, United Arab
Emirates,

(herpinafter referred o as the "Second Founder™),
Relerred to herein collectively as the “Founders™

TECOM Group LL.C, is a limited lahility
company duly on 14 February 2006 in the Emirate
of Diibid unider the rade [Reense ndinher 577858
issued by the Dubai Department of Economic
Developiment. pursvant o s Memorendum of
Association executed at the Dubal Notary Public
o 1612020 wunder  reference  number
195015/ /2020, and its addendum of amendment
o Memieandum of Assodiation execuied at the
Db MNotary Public on 12052022 under
reference noumber 202271120286,

Whereas the partners in TECOM Group LL.C.
wish (0 convert the legal form of the
aforementioned compony from o limited liability
company to a pubiic joint stock compny and the
Founders of the Company approved on 2 March
2022 {i) such conversion from o limited [Bability
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company to i public joint stock company and (i)
an offer of part of the Company's capital o the
puklic.

Accordingly, the Founders, signatories 1o this
Memorandum af Association, established a public
joint stock company subject to the Federal Decree
Law Mo 32 of 2021 on Commercial Companies (as
amended} (the “Law™}.

Article 1

The name of the Company is “TECOM Group
PJSC™ (a public joint stock company),
[heveinalter referred (o as (the "Company™)}.
Article 2
The head office of the Company and its legal place
of business shall be in the Emirate of Dubai, The
Bodrd of Directors may establish branches, offices
and agencies for the Company inside and ouiside
the State,
Ariicle 3
The fxed term of the Company shall be 1)
hundred Gregorian yvears commencing friom the
date the Company 18 registered in the commercial
register,
Stich term shall be automatically remewed for
similar  suwccessive terms  unless a Special
Resolution of {he General Assembly 15 issucd Lo
amend the term of the Company or terminate the
saIme,
Article 4
4.1 The objects that the Company is established
for shall be in compliance with the provisions
of the laws and regulations in force in the State
and shall be:
9. invest  in,  incorporate, and  manage
commercial,  industrial, tethnological,
media,  entertsinmeént, acedemic  and

agricultural projects;
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b. buy, scll, renl, manage and advise on

codnmmencial

d residential

real  estate

including {without limitation) performing
the services of a peal ostate agent and
providing real estate management services,
¢, cstablish, manage, promote, markst and
conduct the business of hospitality and

lgisure  services

including,  without

limitaticn, hotels, commercial offices, retail

premises,  shopping

malls,  resorts;

restaurants, motels, tlats, residential houses,

sports and recreational clubs and catering

services, catering and hospitality services,
recruitment services, educational services,
and the lense, maintcnance, improvement
wministration and management services

related 1o all the
i organize  and

aame;
manage

exhibitions,

conferences and seminars, Buctions;

e provide managevial ond other executive,
supervisory and consultancy services for or
in relation Lo any company o which the
Company is interested;

[.  real estate dével

o hiving and selling real estate;

opment;

h. self-ownaed property managoment services;

i, real estae consulancies;

j.  leasing property brokerage agenis;

k. facilitics managoment services,

. rveal estate buying & selling brokerage;

in. rveal  estate
services, and
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0. leasing and management of other people’s
property.

4.2 Furthermore, the Company shall be entitled to
carry on any other activitics incidental to or
conducive to the attaimment of any of its
abjects.

4.3 In the course of carrying out its objects, the
Company may:

n, carry on business inside or outside the
United Arab Emirates;

b. acquire, own, possess. sell, lease or
otherwise dispose of such real estates,
assets, cquipment and facilities as may be
necessary or conducive 1o the amainment
of its pringipal objocts;

¢, carry on all business related directly or
indirectly to the said objects or incidental
thereto; and

d. attaln its objects and exercise iy powers
gither as principal, contractor, sub-
cantractor or otherwise.

4.4 The Company may not carry on the business
of msurance, banking or the investment of
funds oo behalf of third parties

4.5 The Company may have an interesl, enter mto
Jaint ventures, establish, acquire or participate
with other entities.  establishments  or
companies in the State or outside the State, n
projecis, esiablishments and companies
pursing objects and exercising  actlivities
similar to its own objects and activities.
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Abn fulfillment of its objects above, the
Company may, cnter into cammercial and
financial transactions, execute and implement
contracts and other obligations, draw, accepl
and nepotiate negotinble instruments, open
and operate bank accounts amd bommow money
for any period of time with or without security
on any of all of the azsets of the Company,
isue guarantees, inves! monies and deal with
such invesiments on its own account and
generally to institute, participate in or promeote
commercial and mercantile enterprises and
aperations of all kinds in relation to or for the
purpose of the business of the company, and w
do all swch olher Buosinesses as may be
considered to be incidental to the above
objects.

4.7 The Company shall not carry out any activity
for which a license is required from the
competent regulatory authority in or outside
the State, unless it obtains such license. A copy
of such license should be provided to the
Awithority and the Competent Authority.

Axticle 3

5.1 The issued capital of the Compeny hes
been fxed at AED S00,000.0MK (Five
hundred million Dirhams)} divided into
5,000,000,000 {Five billion) shares with a
value of 10 (ten) Fils for each share, All the
Company’s shaves are fully paid and are of
the same class ared are equal in their rights
and wbligations.

5.2 T'he Founders have subscribed for the
entlre  etpital of the Company for
5,00:0,000,000 (Five billion) shares with a
nomiral value of 10 {len) Fils each, fora
total amount of AED 300,000,000 {Five
hundred miifion Dirhams] . as follows
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The Founders, signatories w this Memorandom,
endertake 1o doe all necessary acts with a view to
completing the incorporation of the Company. For
this purpose, they have delegated powers (o a
commitiee comprising the persons whose names
are mentioned below to apply, individwally or
jointly, for obtaining an authorization for the
incarpotation of the Company and to take all legal
procedures and complete the noeessary documents
1o finalize the incorporation of the Company and
introduce such amendments as deemed necessary
by the Competent  Authorities  to this
Memorandum or 1o the Articles of Association of
the Company attachzd hereto and 1o sign the sams
before the notary public, i7 necessary,
Article 7

The Founders shall bear all expenses, costs, fees and
ather charges required to be paid by the Company due
tor it incompovation as a public joint stock company,

Article §
The provisions of the Law shall apply to any matter
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not specifically covercd in the Memorandum of
Asscciation or these articles of association, provided
that the Company shall not be subject o Anticle
121(2) of the Law.
Article 9

The Aricles of Association attached to this
Memorandum shall be deemed an integral pan
thereol and complementary therelo.

Artiche 1)
In case of a discrepancy between the Arabic and
the English text, the Arabic text shall prevall

Article 11
This Memorandum s made of several copies for
submission w  the relevant  authovities  upon
application for the licenses necessary for the
extablishment of the Company. Each Founder may
apply for a certified copy thereof fiom the Notary
Public

Name of Founder: DHAM L.L.C
Represented by Malek Sultan Rashed Almalek

Signature:

-~

Mame of Founder: DHAMF LE‘
Represented by Malek Sultst Rached Almalel
Sigmalnres
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The Articles of Association
of
TECOM Group PJSC
(Public Joini-Stock Company)

PART ONE
ESTABLISHING THE COMPANY

TECOM Groop LLC, was duly
established as a Hmited liability company on
14 February 2006 in the Emirate of Dubai
under the drade license number ST7858
issued by the Dubal  Department of
Economic Development, pwsuant to its
Memorandum of Association execuled at the
[Dubai Motary Public on D&/ 12020 under
reference  pumber 2020017190615,  and
pursuant o amendment of Memorandum of
Association executed ot the Dubai Motary
Public on 12052022 under reference
number 120286/1/2022.

Whereas the parners in TECOM Group
L.1.C. wish 10 convert the form of the
aforementioned company  fram a limited
liability company 1o a poblic joinl stock
company, they appraved on 2 March 2022 (1)
such conversion from a limited  [Ehility
company oo public joint stock company and
{ii} an otfer of part of the Company’s capital
{0 the public,

Whereas it has been agreed 1o offer to the
public & part of the share capital of the
Company,
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Therefore, it has been agreed that the
following shall be the Articles of Association
of the Company:

I NE
The following terms and expressions, when
mentioned in the provisions of these Articles,
shall have the following meanings:

Affiliated Company: means a company
associnted with anothet company under a
cooperation and coordination agreement, in
accordance with the resolution Mo, (3 R.M)
of 2020 mssued by the Beard of Directors of
the Autharity {as defined below) concerning
Approval  of  Joint  Stock  Companies
Crovernance Guide,

Articles or Articles of Association: means
the Articlex of Association of the Company
s amended from tme to lime.

Anthority! means the Secunities  and
Connmaditics Authority in the Uniled Arab
Einimtes,

Board o Board of Directors: means the
board of dirgetors of the Company.

Chairman or Chairman of the Board:
means the chairman of the Board of
Dvirectars of the Company.

Company: means TECOM Group PISC.
Competent Authority: means the Dubai
Drepartment of Economy and Tourism.

Conflict of Interest: A situation inwhich the
partiality in taking a decision is aftected due
1 a persenal, materfal or moral interest,
wherchy the interests of the Refated Parties
interfore or seem to interfere with the
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interests of the Company as a whole, orupon
taking advantage of the professional or
official position in any way with a view to
achieving a personal benefit,

Control:

The ability to direct management and
policies of the Company and control
financial and operational polices through
controlling the following: formation of the
Board, election of the majority of its
members or control of the administration
appointments,  The  control  shall  be
muterialized by acquisition/control of shares
that have voting rights of 30% or more in the
coampany

Corporate Governance: means a set of

controls. standards and procedures that aim
to achicve corporate discipline for the
management of the Company in accordance
with the international standards  and
practices, through determining the duties and
responsibilities of the Dircctors and the
exccutive management of the Company,
while talking into consideration tee
profection of the rights of shareholders and
stakeholders.

Comnlative Voting: menns  ¢ach
sharcholder has a munber of votes cqual o
the number of shares held by such
shareholder. Such votes can be provided to o
single nominated director or  distributed
among more than one nominated diregior
provided that the number of votes to be given
o such group of nominated direclors is not
more than the number of the votes held by
such shareholder in any case whatsoever.

Director(s): means the person(s) electzd o
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perform the function of member(s} of the
Board of Directors of the Company,
including the Chairman of the Board

Dirham: means the ofMicial cummency 1 the
Sate.

Dsclosure Rules: mean the rules amd
requirements of disclosure under the Law,
the regulations and resolutions issued in
proordance thereal

Execufive Managements means the senior
executive management of the Company
including the Manager of the Company, the
execulive manager, the managing director
delegated by the Board to manage the
Company and their deputies or any other
persens authorized by the Board of Directors
ind their deputies 1o manage the Company.
General Meeiing or General Asscmbly:
ineans the Company's shareholders general
meeting held as per the provisions of Part 5
of these Artichkes ol Association.

Law: means Federal Decree Law Mo 32 of
2021 on Commercial Companies and any
wnendments thereof.

Listing Rules: mwean the rules  and
requirements of listing under the Law, the
regulations  and  resolutions. issued  in
accordance thereol, including the intemal
regulations of the Market.

Manager of the Company: means the
peneral manager, the executive manager. the
chief executive officer or the managing
dircetor of the Company appoinied by the
Board of Direciors,

Markel; means the financial market licensed
in the State cn which the shares of the
Company are |isted.
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Parent Company: means a company Ladill A5 00 Jag 548 45t 1pl S

related to a Subsidiary Company through any Ll A e ;;E JMA e
of the fallowing relationships: bad—alllgn 1oy gy

I. has the rights to exercise or already
exercises  the  Control on  the

LT Ty | S— P

I S ¢GRS P S| e
2,4 parent company of the Parept 3 tail
Company relating to the Subsidiary A5l pYIAS, Al plas, .y
Company. Al
Related Party(iesk: means the Chainnan, WM ) b s Bdat] bl il | e}

members of the Board of Dircctors, and 55, 4 Ble g Naapl e,
members of the Excestive Management of e A T T R N
the Company, s cmployecs ond the | Al A P bl
mmpmn:icspﬂinywhim anfgzlr" such persons e 3 i i I'.!
e T [ PE RS, S

holds na less than thiny per cent (30%) of the . ; = P
capital thereof as well a=  Subsidiary el 5 o (A7 0 ) A ally (S

Companies, Sister Companies or Affiliated Sl Al s sy
Companics. Adgdall S p2N Rl
Bister Company: means a company tha P L | A & P S
befongs to the same group to which the g o g e sl i 0
Company belongs. g Al
Epecial Resolution: means a vesolution that dglaly b _all )l iad sosaladl g Rl
has heen passed by the majority shareholders g ke ¢ o8hay 1l 48 2N et il

of the Company holding at least three il M1 2 (ve) gl 388 e

quarters (75%) of the shares represented in So s W
the General Assembly of the Company. A il e pandl Ran] ¥
State: means the Upited Arab Emirates. Bandall dg pall il A1 Al 5 (i sl

Subsidiary Company: means o company In -~ e 48 glaall 45, 20 il gl 45 L
which the Company owns more than 50% of P R R - S SEL 535, b

its capital and fully controls the formation of g sl palan ety kS JE 5 S
its board of directors. : '

Transactions: means dealings, conirmcts. or 2 il s e T L
agreement entered into by the Compeny,and 46,y L —pe s il it |

which do not fall within the main am‘i'u.fity of el sl 2 Jax 3y il
the Company or that include preferential
conditions: which the Company does not
usually granl 10 parties destag vih the
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clients, or any other transactions specified by
the Authority [rom time to time by
reselutions,  instructions, or  circalars i
issLes.

Article 1

The name of the Company is TECOM
Group PISC (a public joint stock company)
referred to hereinafier as (the “Compan ¥").

Avtiele 2

The head office of the Company and its legal
place of business shall be in the Emirate of
Dubai. The Board of Directors may establish
branches, offices and agencies for the
Company inside and outside the State,

Article 3

The fixed term of the Company shall be one
hundred (100} Gregorian years commencing
lrom the date the Company is registered in
the commercial register,

Such term shall be automatically renewed fir
sitmilar successive terms unless a Special
Resolution of the General Assembly is issued
te amend the term of the Company or
terminate the same.

Article 4

4.1 The objects that the Company s
established for shall be in compliance
with the provisions of the laws and
regulations in force in the Stete and shall
ha:
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&, 1o invest in, incorporate, and manage
comimerchal, industrial,
technological, media, entertainment,
academic and agricultural projects;

b to buy, sell, rent, manage and advise
on commercial and residential veal
estate including (without limitation)
performing the services of a real
estate ngent and providing real estate
management services;

€. to  establish, manage, promote,
market and conduct the business of
hospitality  and  lelsure  services
including, without limitation, hotels,
commercial offices, retail premises,
shopping malls, resoits, restaurents,
matels, flats, residential  houses,
sports and recroational clubs and
cotering  services, catering  end
hospitality  services, recruilment
services, educational services, and
the lease, maintenance, improvement
adminisiration  ond  management
services related to all the same; and

d. to organize and manage exhibitions,
conferences and seminars, nuctions;

2. @ provide managerial and other
execulive, SUpETYiSOrY and
consultancy services foror in relation
t any  company i which  the
Company 15 interested;

[. real estate development;
g buying and selling real estate;

h. selfowned  property  management
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SRrVices; ol sll
i. Real Estate Consultancies; LR AL LS DA [
J. leasing property brokerage agents; 6l J5all J.gqi:u.iﬂa‘n,u_,ﬂ i
k. fecilities management services; aliia bl cdand
l. real estate buying & selling flgal i g -.'..IJI..i.t.I.'IE.;#iiJ,.L..._,H A
brolerage;
m. real estate management supervision LT Ky (R TPy { R PLE
services) and gl i
n. leasing and management of other lll g tia plaly palicilas

poople's property.

42 Furthermore, the Company shall be

4.3 In the course of carrying out its objects,  Al@ll | ws fpe o €y SN e 1,7
the Campamy may: !'-s-»-iﬂ'_.l-‘-'ia"

a. cary on business inside or outside gz jay dal et A las ]
the United Arab Emirates; and fhandiall Ay wll ezl Lol

b, acquire, own, possess, sell, lease o gbE ks o <l e Useanll
otherwise dispose of such real el JAT 850 ol aald gl wy
cstates,  asscts, cquipment  and valizall o el ol aall,
facilitics as may be necessary or  G13 GaSa a8 L a8 Sl b ailly
conducive to the sttainment of its  Ga=5 1 r-_|l'-_,.-_- o Ly e—uie
principal ohjects; and taati o Lgucal ]

c. carry on all business related directly S0 Glai Al Lylacl dHS byl -~
or indirectly 1o the said objects or L.Jhl_.#"ﬂ'.i Y- SR jl e
incidental thereto; and Sk Aehatal) o} 5.5 85

d, attzin its objecis and cxecrcise its [Pl B 5 S P L‘_._::l-_;.ej ChEsS

Ayl e A5 Al ey ol e :E-J:ﬂ.p £,

entitled to camry on any other activities Ll 2l ol 3lai 2 il Al 3
incidental to or conducive to the Lot ) 535

attainment of any of its objects,

rn-n-::r:s[ either ; amm1 E-mclp:ll, Cia it o g R
GOnirdclo, sih-contracior ar ] n"ld m'i_ .
otherwise, ol 8 gl o el

44 The Company may nol carry on the
business of insurance., banking or the

investment of funds on behalf of third

parties.
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4.5 The Company may have an inlerest,
enter into joint  ventures, estahlish,
acquire or participate with other entities,
establishments or companics in the State
or outside the State, in  projects,
establishments and companies pursing
ohjects and exeroising activities similar
to its own objects and activities,

45 In fulfillment of its objects above, the
Company may, enter into conmercial
and financial transactions, execute and
implement  contracts  and  other
ohligations, draw, accept and negofinte
nepgotiable  instruments,  open  and
operatc bank accounts and borrow
money for any period of time with or
without security on any of all of the
pesets. of  the Company, issue
suarantess, invest monics and deal with
such investments on ils own acconnt and
generally to institute, participste in or
promote  commercial and mercantile
enterprises and operations ofall kinds in
relation o or for the purpose of the
business of the company, and 1o do all
such olber Businesses 45 may  be
considered 1o be incidental 1o the above
abjects,

4.7 The Company shall not carry out any
activity for which a license is required
from the competent regulatory authority
in or cutside the State, nnless it obdaing
such license. A copy of such license
should be provided to the Authority and
the Competent Authority.
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FART TWO
THE CAPITAL OF THE COMPANY

Article 5

The issued capital of the Company has been
fixed at AED 5000000000 (Five hundred
million Dithams)} divided into 5,000,000,000
(Five billion) shares with a value of ten (107
Fils for each share, All the Company”s shares
are fully paid and are of the same class and
ang equal in their rights and obligations.

Article 6

All the shares in the Company are nominal,
and the provisions of the Law and the
resolutions isswed for s implementation
with regard to the ownérship of shares must
b adhered 10,

Artiele 7

The shareholders shall not be responsible for
any liabilities or losses that the Company
incurs save @ the extenl 1o the unpaid
amount of fne shares they own, il any. The
ohligations of shareholders may not be
increased withoul their unanimous consent.

Article 8

Ownership of any share in the Company
shall be deemed an acceplance by the
sharcholder 4 be bound by these Adicles
and  the msolutions of the Company's
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Creneral Assemblics, A sharcholder may not
request a refund for amounts paid Lo the
Company  in  considerstion ol his/her
shareholding.

Avrticle ¥

The shares are not divisible (i.e, shares may
mot be divided among more than one
person), However, if the ownership of the
share is owned by multiple persons, they
must select a nominee to act on their behalf
towards the Company. Such persons shall be
jointly liable for the obligations arsing from
the owncrship of the shares. IF they fail o
agree on the selection of 2 nominee, any of
them may refer o the competent courl o
appoint such neminee. The Company and the
Market shall be notified of the decision of the
court in this regard.

Article 10

Ench shere shall enttle s holder e oa
propartion equal to that of other shareholders
without distinetion {i) in the ownership of the
assets of the Company wpon dissolution; (ii)
in the profits as stated hercinafter; (it} in the
rights to attend the Generai Assembly
mectings and (iv) in voting on the resalutions
tirereot,

Artiele §1

L1 The Board of Direclors may elect o
list the shares on ather stock markets

Kinana Nasra o_swad 4L5

{esal Swcen Tronafulnr il Sl plE dan 2a

Engliyh - Arabie g il « o 8

B Trarough L3 [hd

A e 2 ALl 3 i s

Hasra Marle ling Swdies Est,
Tel: 1312267 Fax: 33122597

L

PO Ran; 27675 Uuba - UAE,

——

pblall 3y g A e gl L _gilman
B8, GWa winl cashs @ adea Wy gl

8 Balall

A g} A Sl S s ageedll (5
O Kl e ay WA a3 3. sy
ujlwdlmﬁj1ﬁ1ﬂjlt_nj{‘}ﬂ_ﬁ
GJMMI&J}EUJJH_L
M Ll (e ppia (e by L3R il Camy
pela ey Gy Sap A8 0 AL
ALl il 51 e (palahy Gl pysne
piddil e S o3 g vl Al 5m
@Y s min iy e gl b
Pty il LSS ol B all o palll agia
E_J;JJIH_._E{&L}_.;J]_,EJ_SHJ_LA.]

ol Vg

§oa BaLal]

A o ] Sl ) iy g )8
o () G Moy A aal L las
.‘J.H_.ttﬂ_p__.ﬂtl}h_’._p}dﬁ__ﬁh
R T T RS /Wy TP
Sttt (i g () 5 F i) L
(1 g gl Cl__menlb il elddag

.I"!:’IIJI-.JH'LFI':' ‘:“J““’th..r"

Y oEdLall

A% i g3 B (udpeal gy V1
TR | W P N

LR

i L -
DAUBA] COLURTS

17 JUN 2071

ol o L)

Motary Publio




outside the State. In the cvent the
shares of the Company are listed in the
markets of the State or any other
Jurisdiction, the Company shall
comply  with  their  respective
governing  rules and  regulations
including  the laws, rules  and
repulations relating to the issuance and
registration, transfer, trading  and
cncumbering the sharcs without the
need to amend the provisions of these
Articles of Association should they
conflict with the laws, rules and
regulations of those stock markets.
112 The Company’s shares may be sold,
assigned,  pledged, or  otherwise
disposed of in any way whatscever in
aceordance with the provisions of
these Articles and all the regulations of
the Authority and the Market where
the shares of the Company are listed.
The transfer of title to shares or any
other disposal thereal shall become
effective  from the date of ifs
registration in the share register at the
Market where the shares are listed,
113 In the event of a death of a
shareholder, histher heirs shall be the
only persons to be approved by the
Company a3 having rights or interests
in  the shares of the deceased
sharehalder. Such heir shall be entitled
o dividlends and  other privikeges
which the decessed sharcholder had.
Such heir, after being registered in the
Company in accordance with these
Articles, shall have the same rights in
his'her capacity as a shareholder in the
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Company as the deceased shareholder Load, by Salllgrn Saia g S, Sl
had in relation to such shares, The =3 Yy LT | T VOO

estate of the deceased sharcholder kL e .
bedld_g
shall not be exempted from any 3l G Sl g H

obligation regarding any share held by S "fl"'"‘ i L o1 50
him‘her at the time of death. E U RS LA P

[1.4  Any person who becomes entitled to A sy i |__5] e ke VY, E
rights to shares in the Company as o as = H—“'l i l",_q.,:_;,_ﬁ__lﬂ
i b S
" : ; 1| BEOF TS _;_qI pg——tiibal _,1

attachment order issued by any I3 i .
R — . i - -
competent court of law, should within T e o

thirty (30 davs: oy (v} A Js
a. produce evidence of such right o the palaa b Gadl T e gl iy
Board of Directors; and 355 jlayh

b. select either 1o be registered as &  palesaSalm w8 8 ol Lal sy ol
shareholder or 1o nominate mnother e 58 J1 asd | ooy o

person  fo be registered as a ol Al iy Lk bl
shareholder of the relevant share, ' '

Article 12 PY dalb

When the Company completes the listing of L el P aie S AN Jed s

its shares on the Market in accordance with ] b e 1 '
the Listing Rules, it shall replace ils share 1 zhs A A i

: 3 % ,_.a.n.q.ll A P rLL.L.; ; i
regisier system and the applied sysiem of its e pmer AL Ji 3 o6
ownership transfer with an clectronic systom 8038y pgee ) idipsiil 35 380 S b3y
for the registration of the shares and transfers 5, 3y ) panalh o bill a4 8L,
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clectronically recorded thereon is final and \
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transferred or aliered except in accordance Al gy abll jp a0 sd aflayd g
with the regulations and procedures followed  Lly WL 6,31 L oa s Lo glaiee b
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Article 13

A sharcholder’s heirs or creditors may not,
for  whatsoever  reason,  request  the
attachment of the Company's books or assets.
They also may nol request 1o divide those
assets or sell them in ongé lof because the
ghares are nat divisible, nor to interfere in
any way whatsoever in the management of
the Company. Those heirs and creditors
must, when exercising their rights, rely on
the Company’s books, inventories, balance
sheets snd  resolutions of the General
Assembly.

Axticle 14

The Company shall pay dividends on shares
to the shareholders in accordance with the
rwgulations  as o tading,  clearing,
settlement, transfer of ownership and
custndy of securities and the applicable
regulations of the Market, and in accordance
with the repulations, resolutions and
circulars tssued by the authority in this
regard. The holder of the shares shall have
the sole right to the profiis due on those
shaves  whelther these profils  represent
dividends ‘or entitlements to part of the
Company's assets in case of its liquidation,

Ariiele 15

A sharcholder has the right to access the
Company's books and documents, as well as
any document relating 1o a deal transscted by
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the Company with one of the Related Partices

under the permission of the Board or a

decision of the General Assembhly.

Arficle 16

16,1 Subject to the approval of the Authority
and  the Coinpetent  Authority, the
Company, by way of a Special
Resolution, may:

a, incregpse the share capital of the
Company by issuing new shares of
the same nominal valee as the
original shares or of the same
nominal value plus a premivn in case
the markst value of & share exceeds
the nominal value of that share; and

b. grant issuance discount in casc the
market value of the share decreased
Below the nominal value of the share,
the share capital of the Company maiy
also be reduced.

1.2 Without prejudice o Article 3 above,
the increass or reduction ol the shane
capital shall be resolved by a Special
Resolution of tie General Assembly,
pursuant to a recommendation ol the
Bogrd of Directors, and after hearing
the audilors” report in case of a
reduction. In the case of an mcrease,
the resolution must state the amount of
the increase, the value of the shares
issued and any precmption rights to
existing shareholders. 1 the cise of a
decrorse in the share cunital, the
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16.3

5.4

6.5

resolution must state the amount of
decrease  and the method of its
implementation.

Shareholders shall have priority to
subscribe for the issnance of new
shares. Subscripbion 1o new  shares
shall be governed by the rules of
subscription to the original shares.

In accordance with Articles 225, 226,
227 and 231 of the Law, the Company
may incresse its capital: (a) for the
purpose of the entry of a strategic
partner; (h) for the purpose of
capitalizing the Company's debts, or
{c) for the purpose of converting bonds
or Sukuk issued by the Company into
shares, and without applying the pre-
emption rights of the existing
sharcholders, provided that  the
Company obtains  all the required
approvals from the Authority and the
Competent Authority and approves
the relevant increase in copilal by way
o Special Kesobution,

By way of additional exception, the
Company may by Special Resolution
increase is  share capital  withou
triggering the preemption rights, in
order (o implement a share incentive
scheme for its emplovees in light of the
resolutions issued by the Authorty and
the Competent Authority i this
rESpEct,
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6.6 The Board of Directors of the Company
shall present an  employee share
incentive  scheme (if any) to the
General Assembly for approval.

16,7 Board of Directors are nol allowed o
participate in the cmployee shae
imcenfive scheme,

16.8 The sharc capital of the Company may
be increased by no more than 14 of
thw issued capital in any fivesvear
period tor the purpose of establishing
and implementing such employee share
incentive scheme.

16.9 The number and terms upon which any
such shares allocated 1o establish or
implement any such employee share
incentive scheme shall be determined
by the Board from tine to Hmse,

PART THREK
LOAN DERENTURES

Article 17

7.

Suhbject fo the provisions of the Law, the
Company may by a Special Resolution
resolve, after obtaining the approval of
the Authority. to issue bonds or Sukuk
of any nature of equal volue per issue
whether they are converdible 1o shares or
atherwise and the tenn of the bonds,
which may be for a period in excess of
three (3} vears, The Special Resolution
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shall determine the value of the bonds,
the conditions of thelr issuance and their
convertibility Inlo shares, The General
Assembly may alse resolve o delegate
1o the Board of Directors the power (o
determing the date of issuince of such
bonds or sukuks, pursuant to the terms
and regulations issued by the Authonity,

17.2 For the avoidance of doubd, any: {i)

lomns, ceedit facilities andfor derivative
insruments  entered  inte by the
Company with banks or [inancial
institutions or any third-party; and (ii)
guarantees, mdemnitics and/or scourity
arrangements granted by the Company
im favour of any banks or fnencial
institutions or any third-party, pursasn
to any loans andfor credit Tacilities, in
each case, having petiods in oxeess of 3
yvears ond entered into prior 1o the date
ol these Articles of Association, shall
continue in full force and effect without
the requirement  for  any  further
rafification from the Board of Directors
andfor the General Assembly.

Article 18

181 The bond or Suliuk shall remain nominal

until fully paid up. The Company may
nol 155ue “hearer™ bonds or Subkul,

18.2Bondls or Sukuk issued in connection

with a single loan shall give equal rights
lo the holders of such bonds or Sukuk.
Any condition to.the contrary shall be
invalid,
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PART FOUR
BOARD OF DIRECTORS

Article 19

19.1The Company shall be managed by a

Board of Directors consisting of seven
{7) Directors to be elected by a General
Assembly  via  secret  Cumulative
Voling, However, the [rst Board of
Directors will be appointed by the
founders of the Company lor three (3)
VEUITS,

19.2 In all cases, the composition of the

Board shall take inte consideration the
Law and its amendments along with the
relevant implementing resolutions,

Article 20

M. The Board of Directors shall hold s

funeticn for e weem of divee (3) vears,
At the =nd aof such terin, the Board of
shall  be  reconstilinted.
Dircctors whose  term of office is
completed may be re-elected.

Directors

20.2 The Company shall have a secretary

who shall not be a Director.
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20,3 The Board of Directors may appoint

[Mrectors 1o fill the positions that
become vacant within thirty (307 days
of the vacancy provided that such

e T (LB &>  FHTENE DOV S o

PRI P L < T
s ¥ 'I.A.'I_...n.'alliz._u.lrp_'l_?._m

appoiniment  is  presented o the b Cpeil B u-a__r—_-_h_ﬂ._.,—h
: : o : J et A panll A eeall
Gieneral Assembly in its first meeting ; ) )
to ratify such appointment or to A a1 BY Ll L —siad
appoint other Directors. The newly — 3—===l —Sapepa s fp 2l
sppointed Director shall complete the  p2e At dy cdils o 2
term of hisher predecessor. If no Bl o3 gia o whas fu i
Director is appointed during the thirty (Fo) cpthine o2 el A
{31 days, th'.: Ilr.::m‘d nf'l?!]rentum shall 5 hayl AP ST, G
opm s s poe b0 0t 4’4 oy
replacement Lhires ¢ {,J__jll ..,—L:n'i—ﬂ'i 35 4l

position in the frst General Assembly
held afler such vocant position arises,

ula._p.ma._uu.li_‘.q_p-tﬂi_,n.-:.'ll

and the newly elected Director shall dpl s Spalld B oay
complete  the term  of  hisfher Al wBa aa gl poumall loafy,
predecessor. and such Directormay be Hl_ 8 3 aall i 8 oSy

re<glected once again,

If the positions becoming vacant
during any year reach one quarler of
the numbser of the Directors, the Boand

o6 il B e AR
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vacant in order to elect new Directors
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Article 21

21.1 The Company shall comply with the

fules and condilions set oul by the

Authority with respect to nomination

for membership of the Board of

Directors, The candidate 1o the Board

membership  shall  provide the

Company with the [ollowing:

n. A curriculum vitae stating his'her
profcssional  cxperience  and
mondemiie gualifications and
determiming the  iype ol

membership applied for
F ey e on-
excculivedindependent).

b. An undertaking to comply with the
provisions of the Law, and its
implementing decisions, and the
Company’s Articles of
Association; and 0 esercise
hiz'her duties as a diligent person.

A list of the names of companies
and  corpormations  where  the
candidate is a member of their
board of directors, as we!l as any
work hefshe performs, directly or
indirectly, which could reasonably
e congidered io be in competition
with the Company,

d. A declaration by the candidate that
the candidate is not in breach of
Article 149 of the Law.

£

. For representatives of a corporate
porsody, an official letter from the
corporate bodies listing the nemes
ol s candidates  for  Beard

r— p—
Hinana Masra o

— e —

]
Throtgh Jold (=== :

Ll gl i) al] 5 s A sy

Maara Marketing Swdies Esl.
J312I67 Fax: 3312207

POBex: 27675 Dubai - WAE,

Yy sl

-Jﬂ‘lll_']—-ﬁ:ﬂi-;l ;5_;. :"“ e._\; -“-I T || i I|

gl e 8k all Ly, 20
i taadyy b sl 2
il e Gy B
i O} 5 et Ay pianl
ek e A5l
el PRSP L\ PR | I
I (-G PO I TS |
JERRPRG, 5. BNYCRToCe, SURp . 1
o gaail) gl m i g Tl
(s | ghan

Gl b Salia af il 18 s
U 5 P TN PC N
S PRDWTI P L —'
wap p—all pas Bld_Jic Jay
Alee o1l

Calosasa ol CAS 58l ey oy
g o) i pall g1 5 il
gl glal il A g ainte Jay
53 pomn) A 2 gy s 5] S
WEL-UTPS U RPN AL . T
il a3l )y ea JB Saa o)
A8 k0

T L L S B
C—a VET 34 -1'.3 S pall
gl

pad bl e il g
el e b ey 5 e
I el ) e
Cpmes pall 4 fias slaal o 23

. L7,
DL Al CORTS

17 JUN 2021

' §
R - ] R

Motary Fublc

L e e ——

e —

LR



221

222

2.5

membership.

f. A list of the commercial
companies in which the candidate
participates or is a partner in their
ownership and  the number of
siocks or shares therein,

Article 22

The Board of Directors shall elecl,
from amongst its  members, n
Chairman and a vice-<chaimnman, The
Chairman shall execute the resolutions
adopted by the Board of Directors.
The vice-chairman shall act on behalf
of the Chairman in his'her absence or
il the latter is otherwise incapacitated.
The Chairman shall represent the
Company before couns and  third
parties and shall implement the
resolutions adopted by the Board of
[Mrectors.

The Board af Dhrectors may, but i5 not
obliged to, elect from amongst s
members angé  oF  more  managing
dircctor{s)  whose  powers and
remuneration are to be determined by
the Board of Directors, Furthermore,
the Board of Directors may form from
its members, ope or more commitises,
giving ivthem some of s powers or 1o
delegate  ifthem  to manage the
business  performance of  the
Company, and to execule the Board of
Directors' resolutions. The Board of
Dircctors  shall  foom permanent
committees that shall directly be
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affiliated o it. Permanent committees
shall consist of at least three non-
executive Board members, of whom at
least  owo members  shall  be
independent  Board  members, and
shall be chaired by one independent
Board member. The Chaivman of the
Board of Direclors shall not Be o
member  of any  such  permanent
comutiflees, The Board of Directors
shall select non-executive  Doand
members {or the commiliees charged
with the dutics that may result in
Conflicts  of  Interest.  such as
verification of the  integrity of
financial and non-financial reports,
review of deals concluded with
stakeholders, selection  of the
executive munagement and setting
their remuneration.

Article 23

231 The Board of Directars shall have all
the powers 1o manage the Company
and the authority to perform all deeds
and acts on behalf of the Company ta
the extent permitted to the Company
and to carry out all the functions
required by itz objects, Such powers
and authoritics shall not be restricted
cxcept as stipnlated in the Law, the
Momorandum of Association, (hese
Articles or as resalved by the General
Assembly,
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212 Withoul prejudice to the provisions ol

the Law and its implementing

decisions issued by the Authority, the

Board of Directars shall be authorized

o

a. cnter  into amdfor  ratify  loan
agreements having a period in
excess of three (3) years, to sell no
more than 50% the Company's
azsets amd real estate properties, o
mortgage the said real estate and
mavable and immovahle assels and
to release the liability of debtors of
the Company and 1o enter into
conciliations and  to agres
arhitration; and

b, Te grant for limited or unlimited
period securitics and/or guarantecs
required by the Company and to
bomow and provide credit for the
nomial course of business, and 10
apply for loans and sign secured and
unsecured  bank  facilities  and
pledge, morteage of  otherwise
encuembrance or lien the assels,
rights, benelits or entitlemenis of the
Company [or the purposes of raising
and providing financial Tocilities for
any werm whether it is a short or a
long term.

233 The Board of Directors shall issue
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e

meetings  and  allocation  aof  its
puthorities and responsibilitics,

Article 24

The Chairman, vice-chairman, managing
director or any other authorized Director,
acting within the limits granted to him by the
Board of Directors may severally sign on
behalf of the Company.

Artlele 25

251 The Board of Directors shall hold a
minimum of four (4) meetings each
year. The meeting shall be convenad
by an invitabion in writing by the
Chairman, the board secretary as
directed by the Chairman or upon a
wiitten request filed by at least two (2)
Board Direclors.

25.2 The Board meetings can be held at the
head office of the Company, or at any
wther place within the State, that the
Board of Directors shall agree upon,
The mectings of the Board of Directos
may be held through sudio or video
conferencing  facilities as  per  the
regulations and requirements issued by
the Authority in this regard.
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Article 26

26.1 Meetings of the Board of Directors
shall not be valid wnless attended by a
imajpority of the Directors in person. A
Director may appoint, another Director
o vole on hisfher behalf, In this case,
such [hreéctor shall have two vobes, A
Dhrector may not represent more than
one other Director, A Director shall be
considered present if he/she attends in
person or vig any means approved by
the Authority, and ut least fifly per cent
ol the Dimctors shall be present in
persoi.

26.2The  resolutions of the Booard of
Directors are adopted by 0 majority of
the wobes of the Direclors present or
represented. In case of a tie, the
Chaimman or the person acting on his'her
hehalf shall have a casting vote,

20,3 The details of the items discussed in a
meeting of the Board of Directors or
its committee(s) and decisions thereol,
including  any  reservations or any
dissenting opinions, shall be recorded
in the minutes of such meetings. All
the Directors present shall sign the
draft minutes prior %o endorsement.
Copies of the said minutes of meeting
shall be sent to the Directors following
endorsement for thelr records, The
minutes of meetings of the Board of
Dvircctors or its committee]s) shall be
kept with the secretary of the Board of
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Drireciors, In the event that a Director
refuses to sign, histher refusal, with

reasoning thereof, should be noted in
the minuotes.

26.4  Withowt prejudice to the minimum
number of the Board of Directors'
meetings mentioned in Article 23
above, the Board of Directors may
eaceplionally issue resclutions by
girculation in cases of emergency in
accordance with the conditions and
procedurcs issued by the Authariny.
Such decisions shall e considersd
valid and cnforceable as if they were
issued in a duly convened meeting of
the Board provided that:

a. The majorily of Diveclors agree
that the case necessitafing a
resalution by civculation s a@n
CIMErECncy.

b, The resolitions are delivered to all
the Directors in writing  for
approval amd accompanied by all
the suppoiting  documents  and
pupers as necessary for their
FEVIEW.

e, Any resolution by eirculation must
bhe approved in writing by a
majority of the Directors and must
be presented to the n2xt meeting of
the Board of Directers to be
inchuded in the minates of such
neeling,

Kinana Nasra o_eed AdLS

Englieh - Arable A -
Tharough (s .:h-—:ﬁgLM

dl) paallh Sl jall oyl LT
Hasra Markeiing Soudfes Est.
Pl 3302247 Fow; 3342297
B0 Boa: 27975 Dubai - UAE.

palsa el e sal gl Ala 4y
Al e ey bl o 5 )
oo ol e W Gilaal 83y jcanall

sl AN sl b Y Blel pa pa ¥,

Bl 8 Y el calsladal
A oy | Alalll T pe T alally
ey hie—cal B Y1 el aas
ARl elall B el adl gl
g G e g g el
il B g sl e ) ALy
Ll ) e B0 g Al ) B0 D
e 4l 5 el plalial 3004

ek Lasle ] pa N yual

B s elian]  AGlea |
i N Allal o e Aty
Al gls sy pailly A0 lisal

,u.l._i?..ae-ln._..bﬂ-l ¢_+l;l.r1.:|l—le1J
Loshacig %o o1, 5 A
R L0 I PR SR 1 W 11 P
SR VA ML P PYLEEL L
Almn gl

RV T Y R B~ PO PP
e ETIPT x| W E—
EL..-J.'[:}”,U.JH__-.H___F B g g—sma
{PRTPRIECC g L) PRI SN A 1
Acbdnl guissa

et B e
DAL CRaipETLy

27 JUN 2077

i T

Matary Puhlie

B S

1%}



Article I7

27.1 A Director may nof, without the

consenl of the General Assembly of

the Company, which consent shall be
renewed every vear, paticipate in any
business in  competition with the
Company of trade for his own account
or for the account of thind partées in
any branch of the activity conducted
by the Company, and shall not reveal
any information or statements related
to the Company, oftherwise the
Company may demand him o pay
compensation or te consider the
profitable transsctions made for his
account as 1T it were made for the
account of the Company.

27.2 Ewvery Director of the Company whao
may have a common interest or a
conflicting interest in respect of a
transaction referred to the Board of
Dirvectors for approval shall nolify the
Board of Directors of such interest and
his declaration shall be noted in the
minutes of the meeting. Such Director
may not vole on any resolution
eoncerninig such transpetion.

7.3 If the Dircctor fails to disclose his
tansaction referred to in Clause (1)
hereof, the Company or any
shareholder may bring o claim before
@ competent courl reguesting such
courl to annul the relevant transaction
or to compel and direet the breaching
Director to return to the Company any
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profits or benefits realiced by him.
Article 28

The Related Parties shall not wtilize the
information in the possession of any of them
due to their membership or occupation (o
achieve any interest whatsoever for them or
for others as 8 result of desling in the
securities of the Company and any ather
Transactions. Sueh parly or employee may
not have a dircct or indirect interest with any
party making deals ntended o influence the

rates ol the scowurifies essued by the
Company.

Article 29
The Company must nol  enter  into

Transactions with Related Partics where the
value of such Transaction does not exceed
(%) of the Company's issued capital
without the consent of the Board of Directors
and without the approval of the General
Assembly where such percentage threshold
is exceeded. The Company is not allowed to
conclude Transactions that exceed (%) of
the issued share capital unless it has obtained
a valuation ol the Transaction by a valuer
certilied by the Authority, A Related Party
who has an interest in the Transaclion may
not, and their nominees or. appointees may
i, prrticipate in voling on decisions taken
by the Bowrd of Directors or the General
Assembly (as applicable) in respect of such a
Transaction, The report of the auditor shall
be required to recite a statement of the
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Conflict of Interest deals and financial
Teansactions  conclueded  between  the

Company and any of the Related Panties and
procedures taken in this regard,

Article 30

30.1 The Company may not provide any
loans to any Director oF execufe
ouaranless of provide any collateral in
connection with any loans granted to
them. A loan shall be deemed os
granted to o Director i§ granted to his
spouse, children or relative up to the
second degree.

0.2 MNo loan may be granied to & company
where a Direclor or his  spouse,
children or any of his said relatives up
o the second degree holds, jointly or
severslly, over 20% of the capital of
that company.

Article 31

M a Dircctor is absent For three (3)
consecutive meelings or five (3) none-
consecutive meetings, during the term of the
Board of Directors, withoul any excuse
acceptable (o the Board of Directors, such
Director shall be deemed to have resipned.

Article 32

32,1 A Director's position shall alse be
vacant in the event such Dircetor:
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a. Dies or is affected by a cause of
disability; or

b. Is convicted of amy dishonesty
offence; ar

¢, 15 declared bankrupt or has stopped
paying his commercial debts, even
if this is mot linked w0 a bankroptey
declaration; or

d. Eesigns  from  histher  position
pursuant 1o i written notice sent 1o
the Company to this effect: or

e. Is not re-elected afier his'her term
of membership elapses; or

f. Hefshe Is dismissed by way of o
resalution of  the Cemernl
Asgsomibly,

Artcle 33

The Board of Directors may appoint one or
more menager(s), or authorized atlomeys,
for the Company and  determine  their
authorities,  the conditions  of  their
enpagenent, their salaries aredl
remuneralions. The chief execulive officer or
the general Muanager of the Company is not
allowed to be a chicf cxecutive officer of
another public joint stock company in the
State, and the managing director ol the
Company is wo! nllowed to be a general
manager of another company in the Seate.
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Article 34

Without prejudice 10 the provisions of
Article 33 herein, the Directors shall nol be
personally  liable or oblipated for the
lighilities of the Company as a result of their
performance of their duties az [irectors 1o
the extent that they have not excecded their
atithority.

The Company shall be bound by the acts of
the Board of Directors within e limits of its
powers. The Company shall also be liable for
the damage due to unfawful acts by the
Chairman and Directors.

Article 35

35.1 The Chairman and the Directors shall
be held linble owards the Company,
the shareholders and thind parties for all
acts of fraud, abuse of their delegated
powers, ad for any breach of the Law
or these Articles, or an eror In
management, Any provision to the
contrary shall be invalid.

3152 Liability as provided for in Clapge
(35.1) of this Article shall apply to all
the Directors if the error arises kom a
decision passed unanimously by them.
Hewever, in the event of the decision
passed by the majority, the Directors
who obiceted fo such duwision shall not
be held liable provided they stited their
objection in writing in the minutes of
the meeting. Absence from a meeting al
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36.1

6.2

which the decision has been passed
shall not be deemed a resson to be
relieved from  liability unless it is
proven that the absent Director was not
aware of the decision or could not
object to it upon becoming awarc
therenf. The responsibility provided for
in Clouse (35.1) of this Article applies
an the Executive Management if the

error arises out of a decision issued by
it.

Article 36

Attendance allowance shall not be paid
to the Board of Directors. The
remuneration of each Director shall
consist of a percentage of the net
profits, provided that it docs not exceed
| 0% of the net profits of the relevant
financial year after deducting the
depreciations and ICRCIvVes.
Furthermaore, the Company may
reimburse  any  Director Or  assign
further remunecration or monthly salary
in amounts 1o be detsrmined by the
Board if such Director is a member of o
committce or makes cxtra efforts or
performs additional work Lo serve the
Company in addition to his dulics as a
Iirector.

By wav of exception of Clause (1) of
this  Article and - subject 1o the
reznlations that will be issued by the
Authorite in vhis regard, the Company
may pay al the emd of cach financial
vear a fixed foe to each Director not
exceeding AED 200,000 subject to the
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approval of the General Assembly in

the following cases:

a. if the Company has not originated
any profits; or

b, if the Company originates peofits
but the share of each Director in
such profits is less than AED
200,000, In which case, the fixed
fee and the board remuneration may
not b combined.

Article 37

The General Assembly may dismiss all or
some of the elected Directors and open
nomination  to Board  membership  in
gocordance with the regulations issued by the
Authority - in this regard. The Generil
Assembly may elect new Directors to replace
the dismissed ones, A Director who was
dismissed may not be re-nominated for
membership of the Board of Directors except
alter the lapse of three (3) years from his
dismassal.

I'ART FIYE
THE GENERAL ASSEMBLY

Artficle 38

81 A duly convened General Assembly
shall represent all the sharcholders and
will be convened in the Emirate of
Duiban.

8.2 The provisions of the Law shall apply
to the quorum required for cenvening
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39.1

the Generel Assembly and to the
required majority o adopt resoltions
therein.

Article 39

Each sharchalder shall have the right to
attend the General Assembly of the
sharcholders and shall have a number
of votes equal to the number of hisfher
shares.

392 A shareholder may appoint a proxy

39.3

39.4

who must not be a Director to attend the
General Assembly on his behalf by
virtue of a written special power of
altorney. Such proxy, o & number of
shareholders,  shall nol, in  such
capacity, represent more than 3% [ive
per cent of the share capital of the
Company.

Shareholders lacking lepal capacity
shall be represented by their logal
representatives.

A rorpotate person may appoint one of
its representatives or those in charge of
its management under a resolulion
passed by its board of directors or any
similar entity to represent it al any
general assembly of the Company. The
proxy shall have the powers defined in
the proxy resolution.

|
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40.1

Article 40

Invitations 1o the sharebholders to attend
the General Assembly shall be by
anpouncement in two (2} daily local
newspapers  issued i Arabic  and
English, and by vegistered mail, email or
sms (if available) al least (210 days
before the date set for the meeting after
cbtaining the approval from the
Authority. The invitation should contain
the agenda of the General Assembly
mecting, A copy of the invitation shall
be sent to the Authority and the
Competent Authority,

40.2The meetings of the General Assembly

and the sharehalders™ participation in
their delibepations and voling on s
decisions cendicted by
electronic means to attend virtually, in
accordance with the regulations issued
by the Authority in this regard.

may be

Article 41

A General Assembly shall be called by:

4L.1

41.2

The Board of Directors at least once
annuafly during the four {4} months
following the end of the financial year
(" Annual General Assembly™).

The Board of Directors, whenever it
deems fit, or upon o request of the
auditor or one or more shareholders
holding not less than 10% of the share
capital requesting a meeling, within

— o L ey 3 . B

PO | L L BT B R,
Masra Markzling Sdles Est,
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Pl Ao ZTETS Dubpd - UAE,
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41.3 The auditor, directly, if the Board of

Directors comiis to serd an invitation Lo
convene the General Assembly in such
evenls where the Law requires 1o be
invited or within five (3) days from the
date of the request for a meeting
submitted by the auditor to the Board of
Directors,

41.4 If the Chairman of the Company or his

representative  fails w©  invite  the
General Assembly 1o convene in the
following events within five (3) days
from the date of demand by the
Awtharity, the Authority shall give the
invitation to the meeting at the expense
ol the Company:
= The lapse of thirty (30} days after the
fixed date for the meeting to be held
{i.e. four months after the end of the
financial year} without the Board of
Dirgerors sending an invitalion;

# 11 the number of Board of Directors
is less than the minimum required
for its quorum;

o Discovery of any wiolation of the
Law, Lthese Articles or any deizet in
the managzement of the Company;

& [F the Board of Directors fails o cell
for @ meeting of the General
Assembly despite the call from one
or more shareholders representing
10% of the sharc capital of the
Company,
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Article 42

The follewing matiers shall be included on
the agenda of the Anmual General Assemblhy

42.1Reviewing and approving the report of
the Board of Dircctors on the activity of
the Company, its financial standing
throughout the year and the report of the
puditor;

42.2To consider and approve the balance
sheet and the sccount of profits and
losses;

42.3To elect the Directors if necessary;

424To  appoint  and  determine  the
remuneraticn of the auditors;

42.5To consider the proposals of the Board
of Directors concerning the distribution
of profits;

42.6Ta consider the proposals of the Board
aof DHrectors CONCerning khe
remuneration of the Dircctors and o
determine such remuneration;

42 TTo  discharge the Directcrs, not
tischarge or to dismiss the Directors and
iy [le the lability claim against them, as
the case may be; and

42.8To discharge or not o discharge the
anditors and 1o dismiss the suditors and
to file the ligbility claim against them, as
the case may be,

Article 43

41 1Sharchelders vwho wish 9 gitesd the
Greneral Assembly shall registar their
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names inoan clectronic register made
available by the manapement of the
Company ol the meeting place within
ample time before the meeting. The
register shall inclede the name of the
shurcholder, or his representative, the
number of shares he holds or represents
and the pames of the represented
shaveholders and  the appropriate
proxics. The sharcholder or the proxy
shall be given a card to attend the
mecting, which shall state the number of
votes held or represented by himher, An
extract of this register showing the
number af shames represented al the
percenizge  of
mtendance shall be printed amd stiached
L 1he minutes of the General Assembly
after being signed by the chairmon of the
meeting, the seeretary and the avditor of
the Company, A copy ol such exiract
shail be delivered o the representative
of the Autharity,

mecting  and  the

A3 IMepistration for atlending the Ceneral

Assombly shall close of the fiine when
the Chairman announces whether er not
the quorum for such mecting has been
met. Mo registration of any sharelolder
or proxy shali be accepted thereafier aud
voles of those late shareholders or
proxies would not count and their views
would not be taken into account in that
meeling.
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Article 44

The register of the sharcholders, that have the
right to attend the General Assembly of the
Company and Lo vote, shall be in accordance
with the procedures for transacting, set-off,
settlement, wansfer of tite, custedy of
securitics and the relevant rules prevailing in
the Market.,

Article 45

45,1, The guorum at a meeting of the General
Assembly  shall  he satishied il
sharcholders holding or representing by
proxy at least 30% of the capital of the
Company are present at the meeting, IF
a quorum is nol present ®t the first
meeling the General Assembly shall be
adjourned to another meeting to be held
aftey five (5) dayvs and nol exceeding
fifteen (15) days from the date of the
first mesting and the postponed
megeiing shall be valid regardless of the
percentape of atendance.

452, Exvept for the decisions that will be
token by Special Resolution, the
decisions of the General Assembly
shall be passed by the majority of the
shares represented at the meeting. The
decisions  passed by the General
Assembly shall be binding to all the
Shareholders, whether  they  were
present or ahsent from the meeting at
which the decisions have been passed
and whether they agreed or objecied to
such deeisions. A copy of such
dacisions shall be sent o the Authority
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and the financial market where the
shares of the Company are listed and to
the competent Authority in accordance
with such reguirements imposed by the
Authority in this respect,

Article 46

46.1 The General Assembly shafl be chaired

by the Chairman of the Board of
Directors. In the absence of the
Chairman, the vice-chairman shall
chair the mecting.

46.2 In their absence, the General Assembly

ghall be chaired by any person clected
by the Board, and in case there wis no
election by the Board, the person will
be clecied by the General Assembly, [T
the sald individwals are noi present, the
General Assembly shall appoint one of
the shareholders to chair the mceting
and shall also appoint a secretary for
the meeting.

46,3 The Chairman shall appoint a teller for

the meeting provided that  such
appaintment s approved by the
Gencral Assembly.

46.4 Minutes of the General Assembly shall

be issued, The minutes shall include the
namies of the shareholders present in
person or  those represented, the
rumber ol the shares held by them, in
person or by proxy, the votes held by
Lhem, the decisions passed, the number
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of the wvotes for or against such
decisions and an adequate summary of
the discussions at the meeting.

46.5 The Company shall keep minules of the
meetings of the General Assembly and
register attendance in special register to
be kept for this purpose and signed by
the Chairman of the relevam meeting,
the secrctary, the tellers and the
auditors, The persons who sign the
minutes of the meeting shall be held
linhle for the sccuracy of information
coitained therein,

46.6 Each of the Chairman of the Board, the
secretary of the Board of Divectors and
the Company’s general counsel, are
cach  aothorieed by the Company
individually 1o provide cenified copies
of extracls taken from the minutes of
any General Assembly meeting, by
signing such extracts, identifying that it
is a certified true copy of the original
and including the date that the
certification is provided. Any parly
dealing with the Company may rely
absolutely on such certified copy as
being a true and accurate copy of the
original document.

Article 47

Voting at the General Assemnbly shall be in
accondance with the procedure specificd by
the Chairman of the General Assembly
unless the General Assembly specifies
ancther voting procedure, [ the subject of
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a. Increase of reduce the share capital
in any manner,

b. Issuance of Bonds"Sukuk.
Dissolution of the Company or its
merger with another company.

d, Sale or otherwise disposing of the
business venture of the Company.

e Sale or 31% or more of the
Company’s assets whether the sale
will be Implemented through one
transaction or more and 15 within
one year from the date of
concluding the first sale deal or
fransaction,

. Extension of the term of the
Coampay.

g. Offering voluntary contributions
for the purpose of community
SEEVICEN,

h. Amendment 10 the Memorandum
af Association or these Articles,
subject tw  the  following
rastrictions:

« The amendment should not
increase  the  sharcholders®
obligations;

«  The amendment should not
cause transfer of the head
office out of the Siate;

L Inclusion of a strategic partner;

J.  Cenversion of any cash debt inlo
shares ol the Company;

k. Issuing an  employes  stock
ownership plan;

[, In all cases where the Law
requires the issuance of a Special
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Resalution,

In all cases and subject to the provisions of
Article 13% af the Law, the appeoval of the
Authority shall be required to issue the
Special  Resolmion o amend  the
Memorandum of Association and Articles of
Association of the Company. and the
competent Authority shall receive a copy of
this Special Resolution,

Article 50

The owners of shares registered on the
working day proceding the holding of tho
General Assembly of the Company shall be
deemed (o be the holders of the right to vote
in that General Assembly of the Company.

Acrticle 51

51.1, Subject to the provisions of the Law
and the resolutions issuwed hercunder
and the Articles of Association of the
Company, the General Assembly shall
have the responsibility 1o consider all
the issucs in conneclion with the
Company. The General Azssembly muy
not consider any issues other than the
issues listed In the agenda.

51.2. Motwithstanding the above paragraph,
and subject to the terms set out by the
Authority in this respect, the General
Assembly may: '

a- consider the serious incidents
revealed during the mecting:
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b- in accordance with the terms sed
out by the Authority, consider an
additional item on the agenda iFthe
Authority or a  number of
sharcholders holding at least 5% of
the share capital of the company
requested the same. The Chairman
of the meeting shall add such item
Lo the agenda before commencing
the discussion of the agenda of
subinit such item o the General
Assembly to resolve whether to
add it or not to the agenda

FART SIX

AUDITORS

Article 52

52. 1'The Company shall have one or more

auditons)
Assembly

appointed by the General
who shall determing his fees

upon the recommendation of the Board
of Directors. Such auditor is required to
be registered with the Authority and be
licensed to practice the profession,

52. 2 The auditor shall be appointed for one
venewable vear and the board of
directors may not be authorized for this
purpcse. The auditing firmn shall not

wndertaks

the audit of the Company for

more tham ix (6) consceutive linancial
yvears [rom the date on which it
underiook the audit of the company, In

this event

the partner in charge of the

audit company shall be changed at the
expiry of three (3) financial years and
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such auditing firm may be reappointed
after the lapse of at least two (2) two
financial years from the date of expiry
of this term of appoiniment. The
founders of the Company may, upon its
incorporation appoint one or more
auditing  firms  epproved by  the
Authority and such auditing firm shall
undartake its duties until the end of the
general assembly for the first fnancial
YEur,

52, 3 The auditor shall ssume its duties [om

531

3%z

R

531.4

3

the end of the meeting of the General
Assombly up to the end of the
following Annual General Assembly.

Mrticle 53

The suditor shall comply with the
provisions of the Law and the
regulations, resolutions and circolars
implementing i;

The suditor shall be independent from
the Company and its Board of
Directors;

The auditor shall not combine the
prafessien of auditor and the capacity
of a shareholder in the Company;

The auditor shall not occupy the office
of  Dirgctor  or  any  technical,
adminisirative or execulive  office
therein; and

The auditor shall not be a partncr or
agent of any of the founders ol the
coanpeny or any ol 15 Diectors or a
relative of any of them up 1o the
second grade.
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53.6 The Company must take reasonable

54.1

steps to verify the independence aof the
external auditor and that its function
exciudes any Conflict of Interest,

Arficle 54

The auditor thall have the suthorities
and the obligations provided for in the
Law, The auditor shall particularly
have the right 1o access, at all times, all

the Company's  books,  records,
documentation, and other decuments
and  papers,  and  may  request

clarifications as he deems necessary for
the performance of his task. The awditor
may also verify the Company's assets
and liabilities, If the auditor cannot use
suich authorities it shall record this in
writing in a report o the Board of
Directors; and it the Board fails 1o
enable the asditor to perform its task,
the suditor shall send 2 copy of the
report to the Authority and the
Competent Authority and shall present
the same 1o the General Assembly.

542, The anditor shall andit the Company's

accounts and examine the balance sheet,
and the profit and loss account. It shall
review the Company's Transactions
with Related Parties and obscrve the
application of the provisions of the Law
on these Articles of Association. The
auditor st subimit & report on the
omtcome of sech examinetion o the
General Assembly ond shall serd a copy

to the  Authority and  Coopetent
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Autharity, In preparing its report, the

suditor must ensure the following:

a. Comectness of the accounting
records maintained by the Company;
amnd

b. Conlommity of the exteni of
Company's account records  with
accounting records,

4.3, T no facilities are provided o the auditor

{0 carry out its duties, it must record this
in & report to be submitied to the Board;
ard i the Board of Directors fhils (o
facilitate the auditor's role, the anditor
shall send o copy of the repoit to the
Autharily,

S44. A Subsidiary Company and its

il

33.2

auditor shall provide the information
and clarifigations requested by the
auditor of the holding company or the
Parent Company for audit purposes,

Article 55

The auditor shall submit (o the General
Assombly & report including the data
anil information set forth in the Law, and
shall mention in its report, as well as on
the balance sheet of the Company. all
voluntary contributions made by the
Company during the tiscal year for the
purposes of serving the community, if
any, tnd shall identify the beneficiary of
such voluntary contributions,

The nuditor must attend the general
mecting and shall read its report i the
General  Assembly, explaining any
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56.2.

the auditor has encountered while
carrying out its work, The auditor's
repart  must  bBe  indepemdent  and
impartial. The auditor must cast its
opinion at the meeting on all matiers
relating to its waork, particularly the
Company's balance  sheet, and  the
awditor’s notes on  the Company's
accounts and financial position and any
[rregularities in this respect. The auditor
shall be responsible for the coneciness
of the data contained in the report. Each
shareholder may discuss the awditor's
report and ask for clarifications from the
auditor on the repart confents,

PART SEVEN
THE FINANCE OF THE COMPANY

Article 56

561, The Board of Directors shall maintain

duly organized accounting books which
reffect the accurate and fair picture of
the Company’s  financial  status  in
accordance with generally scceptable
accounting  principles  imermationally
applied. Mo shavehalder will be entitled
to inspect those books unless a specific
authorization to this effect is obtained
fioim the Board of Directors,

The financial year of the Compgany shall
start on the first day of January and shall
end on the [ast day of December of every
year, with the exception of the Firs Ascal
year which began from thz date of the
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Company's  registration  in  the
Commercial Registry and ended in the
Following vear,

Arficle 57

The Board of Direclors musl prepare an
dudited balance sheet and profit and loss
account for each Mnancial vear at least one
month before the Annual General Assembly,
The Board of Directors must alse prepare a
report on the Company’s activities during the
financial year, its financial pasition at the end
of the same year and the recommendations
o distribetion of the net profins and send a
copy of the annual financial statements amd
the profit and lozs account wilh a copy of the
report of the auditor, the Board of Directons
report, amnd the govemance report to the
Authority, along with a draft of the annual
General  Assembly  invitation 10 the
shareholders of the Company o approve the
pubdication of the invitation in the daily Jocal
newspapery twenty-one (21 days before the
date set for the General Asrembly meeting.
The annusl financial statements of the
Company are published purseant to e
repulations issued by the Authority, A copy
of such shall be provided to the Authooity
and the Competent Authority.

Article 58

The Dowrd of Dircctors shall deduzt a
tercentzge of the annual gross predits S the
depreciation of the Company's azsets or for
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compenzation for the depletion in their value,
These amounts shall be utilized upon the
decision of the Board of Directors and should

O Vo e il (el sha b el
e Wmis s Yy 5 el

Lo Luaall
not be distributed to the sharchalders.
Article 59 a4 Bl
The annual net profits of the Company shall  aay 35,380 sl Lyl ~L Y #5468
be distributed after deducting all gemeral  CWlESl o Jus gandl Cilhy jemall ppan pead
expenses and other costs as follows: o P A ) PR ]
59.1 10% of the net profits shall be deducted Al 3 putee (1 ) L gL o3y 08,1
amdl allocated as the statutory reserve. ""I'—""'!"-"“"'““'“"tl"* :ﬂ gt
L | .H |
Such deduction shall cease o ogcur 1“ L'ﬂ"_'j ""_1 S
when the total amount of the statutory 5 a PRI
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remuneration, which shall be presented
to the OCencral Assembly for its
consideration, Fines that may have
been imposed on the Company by the
Authority or the Competent Authority
due 10 violations by the Board of
Direciors of the Law or the Articles of
Association during the ended fiscal
year sholl be deducted from the
remuneration, The General Assembly
may decide not to deduct such [ines or
some of them if it deems that such fines
were not the result of default or ervor of
the Board of Directors.

Article &

The voluntary reserve (if any) shall be
disposed pursuant to a resolution from the
General  Assembly  based on oa
recommendation from the Bozrd of Directors
in the aspects that achieve the interests of the
Company. The voluntary reserve (if any)
may nod be  distributed  among  the
shareholders. However, any amount in
excess of fifiy percent (50%0) of the paid-up
capityl can be used to distribute dividends
gmong (e sharcholders during vears when
the Company does nol realize sufficient
distribital:le net profit.
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Article 61

Any resolution passed by the General
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Assembly 10 release the Board of Divectors
shall not result in the waiver of the civil
liability against the Dircctors due to the
ermors  committed by them during the
performance of their duties. If the action
giving rise to the linbility was presented (o
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 dote of convening that General
Aszsembly. However, if the alleged action
constitwles a  criminal  offence, the
proceedings for lizbility shall not be time
barved except by the lapse of the public case,

PART NINE
DISSOQLUTION OF THE COMPANY

Avticle 62

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

62| Expiry of the Company s ferm unless
it is renewed in accordance with the
provisions of these Aricles.

2.2 Fullillment of the objectives tor which
the Company was established.

£2.3 A Speciul Resolution 1o tenninate the
ferm of the Company.

424 Mergiag the Company with enother
company in aceordance with the
provisions Law.
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2.6 The depletion of all or most of the
Company's asscts, making it
im possible 1o benelicially invest the
remainder.

Article 63

[ the losses of the Company reach halFafits
issucd share capital, the Board of Directors
shall within 20 (thirty) days from the date of
disclosure 1o the Authority of the periodic or
annual  financial  statements  invite  the
General  Assembly te fake a  Special
Resolution to dissolve the Company prios to
the expiry of its lerm or to continue Lo Carry
out the operations of the Company.

Article o4

Al the end of the term of the Company or in
case of its dissolution before the expiry of
such tenn, the General Assembly shall, upon
recommendation by the Board of Directors,
determine the method of liquidation, appoint
one or more liquidators and shall specity
their duties. The authoritics of the Board of
Direclors  shall  terminate  with  the
appoirtment  of  the  liquidalor(s}. The
authorities of the General Assembly shall
‘eerain in foree for the duration of the
liguidation process and shall last vntil the
liguidators are absolved of their obligations.
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PART TEN
FINAL PROVISIO

Article 65

In the event of contradiction between the
provisions of Lhese Articles and  the
commanding provisions of the Law or
resolutions  and  circulars  issued in
application thereof, the latter should prevail.

Article 66

Subject to the Authority’s approval, the
Company may pass a Special Resolution to
allocate a perecntage of the Company's
retained profits to soclal responsiblity. The
Coampany shall disclose on its websie
whether or not the Company has partizipated
in the social responsibility. The sudilos's
report and the annuoal hGnancial stalements
shall include the beneficials ol the
Company’s contribution in  the social
responsibility.

Article &7

The Compgay shall be subjeci fe the
resalutivn consarning Corperite Govemanse
and Institutional Discipline Standards and
implementing decisions for the provisions of
the Law. The resolution shall be considerzd
as an infegral part and supplementary 1o the
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Article 68

In accordance with the provisions of the Law
and its implementing regulations, the Board
of Directors, the chief executive officer, the
managers ond auditors of the Company shall
fmcilitate the periodical inspection carried out
by the Authority through its assigned
inspectors  and  provide the  required
statemnents and information to them as they
deemn necessary, and allow them to view the
records, documents, business and papers of
the Company held by branches and
subsidiarics within and outside the State or
by the puditors.

Article 09

The provisions of the Law shall apply w any
matter not  specifically covered in the
Memorandum  of Association or  these
Articles of Association, provided that the
Company shall nol be subject 1o Article
121(2) of the Law.

Article TO

In ense there is any contradiction betwieen the
provisions of these Articles in the Arabic and
English texts, the Arabic text shall prevail.

Artiele 71

These Articles of Association shall be
deposited and published in accordance with
the Law.
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