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Articles of Association of «r“"&‘ e“’*“'

International Holding Company PJSC Eop b Lh,.li.ﬂ Z,NMI E.Sﬂl
A Public Joint-Stock Company lsted on crihigl Bpum Ao Lals Ladliea Ay
Abu Dhabi Securlties Exchange R, w
Preamble Al

A. Intemational Fish Farming Holdings defy 3l A addl il A< <y 5l (i (l)
Co PSC (the C . '
ooy 7 (e Compamy) wes (AHll) m i eelle

Incorporated as a public joint-stock
company in the emirate of Abu Dhabi, s il 3)le of Aale Lal s

UAE upon approval by the competent Alye 3ay B2 aidl 13 wll cihl Y1
authorities, und.er Amiri Decree n:?. (18) p—all Cagasg I aii ) ullal L)
of 1898 regarding the incorporation of OL-‘- g’ 1998 15 .3 (1 5) o) t.i&n“

the Company, its memorandum and B g . 6§
aficles of association dated 27% Ul pu—ulill NieydS, AN Ly

February 1986, on the basis of which the b 27 (i &gl 35,481l 4y

commercial license no. CN-1002201was 3 ,_ ol leade 3l 0o &lls 1999
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B. Whereas the Company's articles of Sl 35, 20 (sl Sl ] g (o)

association, dated 27 February 1999,
" - 5 44 I . .
and all its amendments taking place q" 4Dhaaal 1Sy 1999 b 27 st

thereon by virtue of the decisions by the <31 Ly i Cangar e =)l
UAE Minister of Economy numbers. oL5)f saaidi Lupall chla¥l Lga
(130} of 2003, (54) of 2008, (519) of 2p0g 3. (54)5 2003 a1 (130)
2008, (283) of 2008, (429) of 2010 and i _.1(283), 2008 1(519),

(139) of 2011, has been issued pursuant
to the provisions of the Federal Law No. (139)-’ 2010 1 (429)-’ 2008

(8) of 1984 regarding Commercial (ol SSa% lay y1om 52011 25 _
wpanies, and the iaws amending 1
o4h&hof (the articles of association, with




all its amendments, hereinafter referred
to as “the Current Articles of

Association”).
. Whereas the Federal Law No. (2) of
2015 regarding the Commercial

Companies, issued on 25 March 201 5,
has stipulated in Article (374) and Article
(378) thereof to revoke the Federal Law
No. (8 of 1984 regarding the
Commercial Companies, and the laws
amending thereof, and obligated the
existing public join-stock companies to
amend their articles of association in
accordance with the provisions of the
Federal Law No. (2) of 2015 regarding
the Commercial Companies within
period not exceeding one (1) calendar
year from the date of implementing the
provisions thereof which is three (3)
months from the date of publishing it in
the official gazette, the Company’s
General Assembly convened on 28
April 2016, and has resolved in a special
resolution the approval to amend the
Company's articles of association, in
response to the provisions set out in the
Federal Law No. (2) of 2015 regarding
the Commercial Companies.

- Whereas, under an announcement
certificate for the amendment of the
Company’s articles of association issued
by the Securities and Commodities
Authority on 19% June 2017, Article (3) of
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Company has become “International
Holdirgs Company PSC”.

E. Whereas, on 12" March 2019, in
implementation of a Strategic Investment
Agreement, the Company's Board of
Directors has resolved to issue
1,311,428,571 new shares for the
Company, subject to approval by the
shareholders’ annual General Assembly,
and the Securities and Commodities
Authority had informed the Company on
10 March 2019 of its non-objection to
implement the agreement to increase the
capital of the Company.

F The Company's General Assembly
convened on 28™ September 2020 and
resolved by a special resolution the
approval fo subrogate the existing
articles of association pursuant to the
provisions set out in the Federal Law No.
(2) of 2015 regarding Commercial
Companies and substitute it with this
Articles of Association of the Company
amendling some of these articles.

CHAPTER ONE
Articie (1)

On the Company’s Incorporation

The Existing Articles of Association is
abrogated and is to be substituted by this
articles of association without the need for
[y excuse, notification or any other
ure as of the publication date of this
etof association in the official gazette,
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and this articles of association shall be as
such for the Company since that date.

The Company shall operate in a manner
consistent, and does not conflict with the
provisions of Federal Law No. (2) of 2015
regarding Commercial Companies, any
regulations and decisions issued In
implementation thereof, and any other law
amending or subrogating thereto in the
future in accordance with the provisions of
this articles of association.

Article (2)
Dafinitions

In these articles of association, the following

expressions shall have the meanings

opposite thereto, unless nothing in the

context indicates otherwise:

¢ “Country/ State”: means the United
Arab Emirates (UAE)

¢ “Companies Law”: means the Federal
Law No. (2) of 2015 regarding
commercial companies, and any
decisions or regulations issued in
implementation thereof and any other
law amending or subrogating thereto in
the future.

* "Authority™: means the UAE Securities
and Commodities Authority.

* “Competent Authority”: means the
Department of Econornic Development
in the emirate of Abu Dhabi.
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Authority, in which the name of the
Company has been listed therein.
‘Control” The Ability to direct the
management and policies of the
company and control the financials and
operational policies, and that is by
controlling the formation of the board of
directors or elacting the majority of its
members or controlling the appointments
of the administrative apparatus, and the
control is by owning/controiling shares
with voting rights in the company
amounting to 30% or more.

“Board of Directors”: The Board of
Directors of the Company.
“Governance Controls™ means the
other set of controls and rules which
achieve the corporate discipline of the
Company’s reiations and management in
accordance with the international
standards and manners through the
identification of duties and
responsibilities of the members of the
Board of Directors and the Senior
Executive Management, taking into
account protecting the rights of the
shareholders and stakeholders.
“Commercial Register” means the
Commercial Register of Companies
retained with the Competent Authority.
“Special Resolution™ means the
resolution issued by a majority of votes
of shareholders who own at least not less
than three quarters (3/4) of the shares
represented in the meeting of the

+ Beneral Assembly.
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“Accumulative Voting™ means that
each shareholder has a number of votes
equal to the number of shares he owns,
so that he votes thereby for one nominee
for the membership of the Board of
Directors, or distribute them among
nominees of his choice, provided that the
number of votes granted to his chosen
nominees not exceed the number of
votes in his possession in all cases,
“The Related Parties™: The Chaimman
and members of the Board of Directors,
members of the Senior Executive
Management of the Company and its
staff, and the companies in which any
one of those has subscription in no less
than 30% of its capital, as well as the
affiliate, sister or aflied companies, and
all related parties considered as such, as
stated by the law (from time to time).
“Systems and Official Resolutions”
The systems, resolutions, and axecutive
regulations, circulars and others {issued
from to time) in relation to the
Companies' Law and Public Joint Stock
Companies, whether from the ministry,
the Authority, the Market and/or other
competent official authorities.

Article (3)

Mame of the Company

The name of the Company is “International
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Article (4)
Head Office

The Company’s head affice and its legal seat
shall be in the emirate of Abu Dhabi, and the
Board of Directors may constitute branches
and offices thereto inside and outside the
country.

Article (5)
Term of the Company

The term determined for the Company is
(100) Gregorian year, started from the date
of its registration at the Commercia} Register
with the Competent Authority, and thereafter
this term shall be renewed automatically for
similar and successive periods, unless a
special resclution by the Genera| Assembly
issued for amending or terminating the
Company’s term.

Article (6)

Objects of the Company

6-1 The objectives of the Company shali be

consistent with the laws and decisions in

force within the country.

8-2 The Company’s objects are:

* Acquiring shares or interests in the joint-
stock and kmited liability companies.

e Providing loans, collaterals, and

financing for the affiliate companies.

a. Acquiring the real properties and
% bles necessary for initiating its
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* Managing its affiliate companies.

« Acquiring intellectual property rights; of
patents, trademarks, industrial drawings
and models, or concession righte and
renting hereof to its affiliated or other
companies.

6-3. The Company may, seeking to achieve

its abovementioned objectives, fake up the

following activities, whether inside the

Country or abroad:

(1) Acquire, subscribe or own other shares,
interests or rights in companies, or projects
operating in a field pertaining to the
Company’s objects or to any expansion fo
the Company or its other business; or
engage in business similar to the one it
undertakes, or those which help the
Company, and fo financs those companies,
ol projects.

{2) Estabiish affiliated cempanies inside and
outside the Country and authorize thereto
the powers and authorities that the Company
deems appropriate or necessary for any
purposes in connection with its objects or
any expansion or business thereof:

(3) Participate with others in establishing
other companies, partnerships or entities:

(4) Engage in any business or activity, or
take up anything of whatsoever nature which
Mmay connect or relate fo any of the
Company's objects or enhance directly or
indirectly the value of all or any of the

e daalill AN By @
gl Cilaby e S AKLY (Bgim el o
Lolia rilaiy agay o Alat ctdle f
el daglill CASH A0 Ul el 3o f
.(_ﬁ)if QLSJ:.‘J Ji
lmcabel (33 ot e (6 35,1 036
Collal_ally 2Lt oMlo] §,<0al) 3o
2 gl zols o Jals g 200N

cagad Dt f b AV of ccabgl (1)
o ls 3 gl dga ol aas f
oabeli by Jlan (o dast il i
Weels of Lo daiags gl of cag,
Jlee 3 ABLas Yiae! Jl5 o 505,891
aelud o ol o e2S, les ass
il y ylhally 55N il Jigady (25,80
Ugall i g Jabo dals il 5 8 ar s
Lo a3 30 A5l y Uloall Loy a5
e 2L LISTRVNRE IR TRE TV

e a5 450 o 38,20 el oy lams
a5 J..'.ﬁ“ (Jhr-& J‘

(2)

o S Gadls sl e 2yl (3)

sgal s of gy
Gl plalh of a2 of Jee g A1l
of s o sdngaln il Laga p—
S AN Gabal e o s f oty
Ladh 5)-tlsa s gl 5y-Blae Bygamy im0

)




(5) Entering into agreements with banks,
financial institutions and credit agencies in
connaction with financing the Company's
business and activities, including, without
limitation, issuing guarantees and granting
collaterals on its assets, including its shares
or stock, or the shares, interests or assets of
its affiliate companies, and concluding
contracts in favour of third parties in
connection with the Company's objects or
any expansion thereto, including, without
limitation, issuing guarantees or granting
indemnity bands, or working as a guarantor,
or other than what is stated above, to
guarantee the obligations of the Company's
subsidiaries, with or without a charge,
mortgage or otherwise, create a lien over the
whole or any part of the Company, its assets,
or the shares, interests, or assets of its
affiliated companies for the purpose of

guaranteeing its obligations

or the

obligations of its affiliated companies in any

way,

(6) Conclude any contracts and agreements
required to implement the objectives of the
Company, including the conclusion of

construction,

operation, management,

maintenance, purchase and sale contracis
(including contracts to buy and sell shares
and interests), or agresments related to the
management of companies involved in the

creation,
Jnaintenance of any From the Company's
Hities, or in the field of any associated

development, operation, or

NEency services, or agreements related
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to the establishment, development,
operation, and maintsnance of facilities
owned by those companies in addition to the
money borrowing agreements:

(7) Issue and sale of new shares or interests
in its affiliate companies;

(8) Appointing any attomey or attorneys, in
any part of the world, at the Company’s
expense and payment of their fees, whether
they were lawyers, bankers, accountants,
consultants, engineers, managers or
otherwise, to do any act or work required to
be made or done to achieve the Company’s
objects, inciuding the receipt and payment of
any amount or signing any documents; and
(8) Engage in any business or activity, or
take up anything of whatsoever nature which
the Board may find achievable and may
connect or reiate to any of the Company's
business or enhancs directly or indirectly the
value of all or any of the Company’s projects,
properties or assets, or otherwise increase
iis profitability or promote its interests or the
interests of its sharehoiders.

64 In addition to the powers described
hereinabove, the Company shall have
absolute and total authority to take all the
suitable and required procedures to achieve
and implement its objects, and to contribute
Or cooperate, In any way fo, with other
companies, organizations or authorities as
long as they are engaged in similar business,
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65 The Company may not practice Ks
activities except through its affiliate
companies, noris it permitted to perform any
activity for which a license is required from
the supervisory authority overseeing the
aclivity inside or outside the country except
after obtaining the license from that authority
and providing a copy of these licenses to the
entity and the Competent Authority.

Chapter Two
Company's Capital

Article (7)
Issued Capital

7-1 The issued capital of the Company was
determined at the amount of (1,821 428,571)
one billion, eight hundred twenty one million,
four hundred twenty eight thousand and five
hundred and seventy one UAE dirhams,
divided into (1,821,428,571) one biflion,
eight hundred twenly one million, four
hundred twenty eight thousand and five
hundred and seventy one shares of nominal
value of one (1) dirham for each fully paid
share, and all the Company’s shares shall be
of equal ranking to one another in the rights
and obligations.

Article (8)

Shareholding Percentage
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naticnals will, at no time during the term of
the Company, be less than (51%) fifty-one
per cent of the Company’s capital, and the
sharsholding by non-national shareholders
shall not exceed (49%) forty-nine percent.

Article {9)

Shareholders Obligation Towards the

Company

The shareholders are not bound by any
obligations or losses on the Company except
within the limits of their sharehoiding in the
Company.

Article (10)

Commitment to Articles of Assoclation

and the Resolutions Of the General
=SB Resolutions OF the General
Assembly

Shareholding shall require acceptance by
the sharehoider of the Company’s Articles of
Association and the resolutions of its
General Assembly, and he may not request
fo recover back his shareholding in the
capital.

Article (11)

Shares are Indivigible

{(A) A share shall be indivisible {except for
the nominal dividing), however,
should the share ownership

descended to a number of heirs, or

became owned by several persans,
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themselves someone who represent
them towards the Company, and
those persons shall be jointly
responsible for the obligations arising
from the share ownership. In case of
hon-agreememt to choose g
representative, anyone of them may
resort fo the competent court to
appoint him, and the Company and
the Market will be nofified with ths
court decision in this regard.

(B) The Company shal, by a special
resolution, have the right to divide the
nominal value of the share, provided
that this . be after the Authority
approval, and the new nominal value
of the share shall not be less one
dirham.

Article (12)
Shares ownership

Each share grants its owner the right to
share equal to the share of others without
discrimination in the ownership of the
Company's assets upon liquidation and in
the profits hereafter outlined, attending the
General Assembly sessions and voting on its
resolutions.

Article (13)

Disposition of shargs
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issuing, registering, trading, transferring their
ownership and morfgaging, and arranging
any rights thereon, No assignment, disposal,
or mortgaging of the Company's shares may
in any way be registered, if the assignment,
disposal, or morigage would violate the
provisions of this Articles of Association.

Article (14)

Heirs or Creditors to the Shareholder

(A) In the event of death of a natural
shareholder, his heir shall be the only
person who the Company agrees for
him to have property rights or interest
in the shares of the deceased, and he
has the right to profits and other
privileges which the deceased had a
right therein. The heir, after
registering him in the Company in
accordance with the provisions of this
Articles of Association, shall have the
same rights that the deceased
enjoyed with respect to these shares.
The estate of the deceased
shareholder shall not be exempt from
any obligation in respect of any share
he possessed at the time of death.

(B) Any person who becomes entitied to any
shares in the Company, as a resuit of the
death or bankruptcy of any shareholder,
or by a seizure order issued by any
competent court, must, within thirty (30)
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1) Provide the Board of Directors with

2)

(€)

the evidence of such right; and

Choose whether to be registered as
a shareholder, or to nominate a
person to be registered as g
sharehoider with regards to that
share, without prejudice to the
regulation in force at the Market at
the time of death, bankruptey or
issuance of the selzure order.

The heirs of the shareholder or his
creditors may not, in any pretext,
request that the seals be placed on
the books of the Company or its
properties, nor to require them to be
divided or sold altogsther due to the
inability to divide, nor to interfere in
any way whatsoever in the
management of the Company, and
when using their rights, they must rely
on the Company's inventory lists, its
final accounts and the resolutions of
its General Assemblies.
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Article (15)

Capifal increase or Reduction

(A) After obtaining the approval of the
Authority and the Competent
Authority, the Company’s issued
capital may be increased by issuing
new shares with the same nominal
value of the original shares or by
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nominal value, The Company's

capital may also be reduced.

(B) New shares may not be issued at
iess than their nominal value, and if
they are issued at more value than
that, the difference shall be added to
the legal reserve, even if the legai
reserve exceeds half of the issued
capital of the Company.

(C) The increase or decrease of the
Company's issued capital shall be
pursuant to a special resolution
issued by the General Assembly,
Upon a proposal by the Board of
Directors in both cases, and after
hearing the auditor's report in the
event of any reduction, and provided
that in the case of the increase, the
amount and price of issuing the new
shares will be shown, and in the case
of reduction to show the amount of
such reduction and how to be
implemented.

(D) The shareholders shall have the
priority right to subscribe to the new
shares, and the rules for subscription
to the original shares shall apply to
subscribing to these shares, and the
following shall be excluded from the
priority right to subscribe to the new
shares:

1) Entering of a strategic partner
that leads to achieving benefits
for the Company and increasing
its profitability.
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2) Convert the cash debts owed to
the federal government, local
governments, public bodies and
institutions in the stats, banks,
and financing companies to
shares in the Company’s capital.

3) The Company's employee

motivation program by preparing

a program aimed at stimulating

outstanding performance and

increasing  the Company’s
profitability by employees owning
their shares.

Converting bonds or deeds
issued by the Company into
shares therein.

4)

in all the above mentioned cases, it is
necessary to obtain the approval of the
Authority, to issue a special resolution from
the General Assembly and to fulfil the
conditions and controls issued by the
Authority in this regard.

Arficle (16)

Sharaholders Right to Inspect the
Company’s Boeks and Documants

The shareholder has the right to view the
Company’s books and documents, as well
as any documents or instruments related to
a deal that the Company has concluded with
one of the Related Parties, by permission of
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CHAPTER THREE SN bl

Loan Deeds or Bonds dsS.al J' Gl i
Article (17) (17) bl

Issuance of Loan Deeds or Bonds Helall g‘ (ot St fdua)

The Company may, according to a Oe oali iA o A5l 0,8,

special resolution issued by its General :
A A lselt &z Liagenll Lgn
Assembly, after the approval of the QA O gl dlga 2y 43 sganll Lyipman

Authority, resoive to issue loan deeds of 55— sl &4 (&l (e a8 i, Hi—a)
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the extent of their convertibility into T
shares, and it may issue a resolution = “AsSaall of Cilsiull jlaca} 3o ga 3mt o

authorizing the Board of Directors to w2l o Aalsall eyl (e Aiee Jolazs Y]
determine the date of issuance of the

deeds or the bonds, provided not

exceeding one (1) year from the date of

approval of the authorization.
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exceeding one (1) year from the date of
approval of the authorization,

(B) The Company may issue negotiable
deeds or bonds, whether or not they
were convertible to shares of equal value
in the Company for each issuance, and a
deed or bond shal! be nominal and deeds
and bonds may not be issued to their
hoider.

{C) The deeds or bonds issued on the
occasion of a single Ioan shall give their
owners equal rights, and every condition
contradictory thereof shall be nuil and
void.

Article (19)

Deeds or Bonds Convertible into Sharez

Deeds or bonds may not be converted into
shares unless sg stipulated in the
agreements, documents issuance
prospectus, and if the conversion is decided,
the owner of the bond or deed alone has the
right to accept the conversion or receive the
nominal value of the bond or deed unless
agreements, documents issuance
prospectus contains mandatory conversion
of shares. In this case, the bonds or deeds
should be converted to shares based on the
prior approval of both parties upon issuance.

ofr
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CHAPTER FOUR
The c::mp_any Board of Directors
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(A) The Company shall be managed by a
Board of Directors comprising (5) five
members to be elected by the General
Assembly of the shareholders through
the accumulative secret voting.

(B} In all cases, the majority of the Board's
members, including its Chairman, shall
be from UAE nationals.

Article (21)
Term of Membership of the Board of
Directors

(A) Each member of the Board of Directors
shall assume position for a period of
three (3) calendar years. At the end of
that period the Board is reconstituted,
and members whose membership term
has expired may be re-elected.

(B) The Board of Diractors may appoint
members in the position that become
vacant during the year, provided that it
presents such appointment to the
General Assembly in its first meeting to
approve their appointment, or the
appointment of other members.

(C) ifthe vacant positions reached a quarter,
or more of the Board members, during
the term of the Board, the Board must
invite the General Assembly to convene
within (30) thirty days from the date of
vacancy of the last vacancy to elect who
fill those positions, and every case, the
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(D) The Company shall have a rapporteur for
the Board of Directors, and it may not be
one of its members.

(E) If the member of the Board of Directors
is failed to attend three (3) consecutive
or five (§) intermittent sessions, during
the term of the Board of Directors without
an excuse acceptable to the Board, he
shall be considered as resigned.

(F) The position of member of the Board of
Directors bacomes vacantin the event its
member:

1.

2,

Dies, or suffers from symptoms of
eligibility.

Is convicted with a crime against
honor and honesty by a final court
ruiing.

Declares bankruptcy or ceased
payment of his commercial debis,
even if this is not accompanied by
declaring bankruptcy.

Resigns from his position by a written
notification sent to the Company in
this regard.

Term of his membership expired, and
he has not been re-elected.

Has been removed by a resolution
issued by the General Assembly.

(G) If it is resolved to remove a member of
the Board of Director, it is not permissible
to re-nominate him for membershipin the
Board before the lapse of three years

from the date of his removal,
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Article (22)

Cases of Appointment by the General
Agsembly
of the Board Members

As an exception to the necessity to follow the
nomination mechanism for membership of
the Board of Directors, which must precede
the meeting of the General Assembly to be
held to elect the members of the Board and
in accordance with the provision of ltem
(144-2) of the Companies Law, the General
Assembly may appoint a number of
experienced members for the Board of
Directors who are not shareholders In the
Company, provided that it does not exceed
one third of the number of members
specified in the Articles of Association in the
event that any of the following cases is
achieved:

(1) The lack of the required number of
nominees during the period open for
nomination for membership in the
Board of Directors in a manner that
leads to a dacrease in the number of
members of the Board of Directors
less than the minimum validity of its
holding.

(2) Approval of the appointment of
members of the Board of Directors
who were appointed to vacant
positions by the Board of Directors.

(3) The resignation of the members of

the Board of Directors during the
{"% Qeeting of the General Assembly
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board to facilitate the Company’s

business untli the door for
nomination for membership of the
Board is opened.

Articie (23)

Board Membership Nomination

Requirements

A nominee for the membership of the Board
of Diractors shall provide the Company with
the following:

{1) A resume explaining the practical
experience, aducational qualification,
and the capacity he wishes to
nominate himself to (executive / non-
exscutive / independent).

(2) Acknowledgment of his commitment
to the provisions of the Companies
Law, the decisions impiementing
thereof, and the Articles of
Association of the Company, and
that he will exert the care of the
person keen to perform his work.

(3) A statement of the names of the
companies and institutions in which
he operates or occupies the
membership of its boards of
directors, as well as any work he
does directly or indirectly that
constitutes competition for the
Company.

{4) A daclaration of non-violation by the

nominee of article (149) of tha
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(5) In case of representatives of legal
persons, an official letter from the
legal person must be attached in
which the names of its nominees for
the Board membership are identified.

(6) A statement of the commercial
companies which he contributes or
participates in the ownership thereof
and the number of shares or stocks
therein,

(7) A statement clarifying the number of
shares owned by him or the person
nominated thereby in the Company,
and a declaration not to sell thess
shares during his membership in the
Board and notifying the Markat not fo
dispose of these shares in any form
of disposal transferring  the
ownership of the property uniess
after the expiry of the membership
period or submitting resignation and
informing the Market by a letter from
the Authority in this regard.

Article (24)

Election of the Board Chalrman and Vice-

Chairman

{A) The Board of Directors shall elect from
among its members a Chairman and a
Vice-chairman, and the Jatter takes place
of Chairman in case of his absence or
anything preventing him.

(8) The Board of Directors has the right to

_ elect from among its members a
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It may also constitute, from among its js[ _,f F I DU | O O JEA C.s[ 4

members, one or more committees that
: ' | it alais) oy
are granted some of its powers or el e ey Loty

entrusted with monitoring the work L8 3y A5, &y Janlh i ue 2l

progress of the Company and o pudaadl
implementing the resolutions of the
council.

Article {25) (25) sital

Powaers of the Board of Directors
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(B} The Chairman of the Board of Directors
shall be the iegal representative of the
Company in front of the judiciary and in
its relations with others.

(C) The Chairman of the Board of Directors
may delegate others fo some of his
powers,

(D) The Board of Directors may not authorize
the Chairman absolutely with all jts
capacities.

(E) The Board of Directors may delegate
third parties, other than the members of
the Board of Directors, to some of its

powers,

Article (27)

Yenue for the Board Mceiings

The Board of Directors holds its meetings at
the Company's head office or in any other
venue approved by the members of the
Board of Directors.

Article {28)

Quorum for the Board Meetings and
Voting on its Resolutions

(A) A meeting of the Board of Directors shall
only be valid by the attendance of the
majority of its members in person, and a
member of the Board of Directors may
delegate another Board member o vote
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members present in person shail not be
less than half the number of members of
the Board and this member shall have
two votes.

(B)It is not permissible to vote by
correspondencs, and the proxy member
must vote for the absent member
according to what was specified in the
mandate.

(C) The resolutions of the Board of Directors
shall be issued by a majority of the votes
of the present and represented
members, and if the votes are equal, the
side from which the Chairman or
whoever replaces him shail prevail.

(D) Details of the matters considered, and
the resolutions taken, including any
reservations or dissenting opinions
expressed by the members, shall be
recorded in the minutes of meetings of
the Board of Directors or its commitiees.
All the members aftending the meeting
shall sign the minutes draft prior to their
approval by the Board, provided that
copies of the minutes of the meeting are
to be sent to the members for retention
after being approved, and the minutes
shall be kept by the Board rapporteur,
and in- case any of the members
refrained from signing, his objection is to
be fixed in the minutes, and the reasons
fo such objection shall be mentionad
once initiated, and the signatory on such

inutes shall be responsible for the

i of the information- mentioned
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to the controls issued by the Authority in .QLEJI
this regard.
(E) It is permissible to participate in the Bl udaa il La & A0 dall jean (#)

Mmeetings of the Company’s Board of
: a3l JH A (e 45,80
Directors through modern technology Ll Ll By Dls 10 il

meane in accordance with the O &l—all Lils—cally Slebadd 135J
procedures and controls issued by the Slal 13, 28,90
Authority in this regard,

Article (29) (28) iiLu
Mﬂ%@ 2aliedy Suc ) e Ladal
Convening

(A) The Board of Directors shall at least hold (4) &!Jt 08 Jir Y e Y d Siey (')

;n::tings four (4) times during the fiscal Al Zndl (s e Lia ol
r.

(B) The meeting shali be upon a written Oe dubas 5ea e sy &U@qu’% (u)

invitation by the Chairman of the Board
sl ol eglay 3
of Directors, or upon a written request w3y Sl Bl Gdas vally J-d

submitted by at least two (2) members of *—acl (14 (uy o 4esiy @ ik
the Board and the invitation is addressed J-8 seall Lo PRI it palall
at least a week before the specified date Nadt aosdl e JI e g3l
along with the agenda. Jlaelt Jsins dogide
© ;f 1: razr;:e; i thBe B:and c: Dlrat:tors 2 g B! Gdea puie it i (z)
rd mee bl
&lis to attend the Board meetings thres . 2 D sl el

(3) consecutive or five (5) intermittent
sessions, duing the term of the Board of 5= (DIa dakeiia Gl jaad

Directors without an excuse acceptable (jalaall 4 Li; ;3 o Qs HY1 das

to the Board, he shall be considered as Sicea e
resigned,
Article (30) (30) 53l
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meetings mentioned in Article (29) of this
Articles  of Association, the Board of
Directors may issue some of its resolutions
by circulation in emergency cases and such
resolutions shall be considered valid and
effective as if they were taken in a meeting
that was called for and duly held, taking into
account the following:

(1) Approval of the majority of Board
members that the situation entailing the
issuance of the resolution by circulation is an
emergency situation.

(2) Submitting the resolution in writing to all
the Board members for approval,
accompanied with all the documents and
Papers necessary for reviewing hereof.

(3) Written approval by a majority shall be
given to any of the resolutions of the Board
issued by circulation, with the necessity of
presenting it at the subsequent Board
meeting in order to include it in the minutes
of its meeting. However, resolutions by
circulation are considered effective when a
majority of the Board members sign them.
(4) A resclution by circulation shall not he
considered a meeting, and the minimum
number of the Board's meetings, which is
stipulated in Article (29) of these Articles of
Association, shall be adhered to.

Article (31)

Partjcipation in 2 Work Competitive to the
COmEn! by a Board Member

er of the Board of Directors, without
tdl to be renewed annually from the
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General Assembly of the Company, may not
participate in any work which would compete
with the Company or trade for his account or
for the account of others in one of the
branches of activity that the Company is
engaged in, and he may not disclose any
information or data related to the Company,
otherwise it may claim compensation or to
consider the lucrative operations that he
practiced for his account as if it were
conducted for the Company.

Articls (32)
Conflict of intorests

(A) A member of the Board of Directors who
has, or the side he represents in the
Beard has, a common or confiicting
interest in a deal or dealing that is
presented to the Board of Directors to
take a resolution thereabout, he shalf
inform the Board about it and to evidence
his declaration in the minutes of the
seseion, and he may not pariicipate in
the special voting for the resolution
issued regarding that process.

(B) if a member of the Board of Directors
fails to inform the Board in accordance
with the provisions of clause {A) of this
Article, the Company, or any of its
sharsholders, may apply fo the
competent court to annul the contract or
compel the violating member to pay any

o roﬁtorbeneﬁtaocmedtohimfromthe
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Article (33)

Granting Loans to the Board Members

(A) The Company may not provide loans to
any of its members of the Board of
Directors, hold guarantees, or provide
any collaterals related to loans grantedto
them, and is considered a loan offered to
a member of the Board of Directors in
accordance with the provisions of the
Companies Law, every loan offered to
his spouse, children, or any of his fo
second degree reiative.

(B} Aloan may notbeprovidedtoacompany
in which a member of Board of Directors,
$pouse, or any of his up to second
degree relatives owns more than {10%)
ten percent of its capital,

Article {34)

Dealing of Related Parties in the

Com € urifies

It is prohibited for any of the Related Parties
to utilize information he was informed with,
by virtue of his membership in the Board of
Directors or his position in the Company, in
achieving an inferest for him or for others,
whatever the result of dealing in the
Company's securities and other
transactions, nor may any of them have a
direct or indirect interest with any party that
performs operations that are intended to
<ugke an impact on the prices of securities
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Article (35)

Deals with the Related Parties
~==2 With the nelated Parties

The Company may only conclude deals with
the Related Parties by approval of the Board
of Directors which are not exceeding (5%) of
the capital of the Company, and with the
approval of the General Assembly in what is
exceeding that. Deals exceeding I its value
(5%) of the issued capital may only be
concluded with the Related Parties after
valuating them by a certified valuator in the
Authority, and the auditor of the Company
shall include in his report a statement of
conflicts of inferest and financial dealings
that took piace between the Company and
any of the Related Parties and the measures
taken in their regard.

Articla (36)

mmmm of the CEO or the General

Manager
The Board of Directors has the right to

appoint a CEQ or General Manager of the
Company or several authorized directors or
agents and determine their powers and
conditions of services, salaries and bonuses,
and the CEO or Genaral Manager of the
Company may not be a CEQ or General
Manager of another public joint-stock
company.

Article (37)
Responsihili
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(A) The members of the Board of Directors
are not personaliy responsible in relation
to the Company's obligations resulting
from the performance of their duties as
members of the Board of Directors, to the
extent that they do not exceed the limits
of their powers.

{B) The Company shail be bound by the
activities camied out by the Board of
Directors within the limits of its powers,
and it shall also be accountable for
Compensation to any harm that arises
from the wrongful acts that oceur from
the Chairman and members of the Board
in the management of the Company.

Article (38)

Resggnslbili‘_tz of the Board Members

Towards the COmgany_,
Shareholdsrs and Third Parties

(A) The members of the Board of Directors
are responsible towards the Company,
the shareholders, and third parties for all
acts of fraud and abuse of authority, and
for every violation of the Companies Law
and this Articles of Association, and for
the eror in Mmanagement, and svery
condition stipulating otherwise shall be
void.

(B) The responsibility stipulated in Clause
(A) of this article rests with all members
of the Board of Directors if the error
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majority, the opponents are not asked
thereabout when they have proven their
objection in the minutes of the session, If
one of the members is absent from the
session in which the resolution was
issued, his responsibility wil not be
negated unless it is proven that he is not
aware of the resolution or is aware
thereof and he is unable fo object
thereto.

Article {39)

Remuneration of the Chairman and the

Board of Dimctog

Remuneration of the Chairman and the
members of the Board of Directors shall
comprise a percentage of the net profit,
provided that it does not exceed 10% of such
profits in a financial year. The Company may
also pay additional expenses, fees,
allowances or monthly salary to the Board
members consistent to the polices proposed
by the Nomination and Remuneration
Committee, reviewed by the Board and
approved by the Generaf Assembly, that is
where member is working in any committee,
exerting special efforts, or undertaking
additicnal works serving the Company over
his regular duties as a member of the Board
of Directors, and no allowance shall be
disbursed to the Board Chairman or
members for attending the Board meetings.
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Article (40)

Removal of the Chairman_and Board
== Mo Lhairman_and Board

embers

The General Assembly shall have the right
to remove all or some of the slected
members of the Board of Directors and to
open door for nomination as per the controls
issued by the Authority in this regard and to
elect new members to the Board of Directors
instead of those who were removed. if is not
permissible for a person who has been
removed to re-nominate for membership in
the Board before the lapse of three (3) years
of his removal.

CHAPTER FIVE
General Assembly

Article (41 )
Meeting of the General Assembly

(A) The General Assembly of the Company
shall convene in the emirate of Abu
Dhabi or any other lacation determined
by the Board of Directors in the state as
soon as the Competent Authority in the
emirate of Abu Dhabi so approvss. Each
shareholder shall have the right to attend
the General Assembly meetings, and he
shall have the number of votes
equivalent to the number of his shares,
and whoever has the right to attend the
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T

For the validity of the mandate, it must be
according fo the proxy bond approved by
the Company to attend the General
Assembly meetings or by a special POA
duly authenticated before the notary
public. In all cases, the number of shares
held by the proxy in this capacity may not
exceed (5%) five percent of the paid-up
capital of the Company, and those who
are legally incompetent and their
representatives shall pe legaily
represented,
(B) The legal person may delegate one of his
| representatives or his administrators by
a resolution issued by its Board of
Directors or whoaver in his place, to
represent him in the Company’s General
Assembly meetings, and the authorized

person shall have the powers
determined  under the mandate
resolution.

Article (42)

Announcement of Invitetion fo th
et o7 Invitation fo the
General Assembly Meeting

Invitation for the shareholders to aftend the
meaetings of the General Assembly shall be
announced in two (20 daily local newspapers
one of them is published in Arabic, by
registered letters or by way of by way of text
and phone messages or e-mail (if any) at
least fifteen (15) days before the date set for
the meeting after obtaining the Authority
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invitation papers shall be sent to the
Autherity and the Competent Authority.

Article (43)

Invitation to the General Assem
——2ion _fo fthe General Assemply

Meeting

(A} The Board of Directors shall call for the
General Assembly within the four (4)
months following the end of the financial
year, and also whenever it sees a need
thereto.

(B) The Authority, the auditor or one or more
shareholders, who hold a minimum of at
teast (20%) of the Company’s capital,
and for serious reasons, may submit an
application to the Board of Directors to
hold the General Assembly, in which
case, the Board of Directors must invite
the General Assembly to convene within
five (5) days from the date of submitting
the application.

Article (44)

Competence of the Annual General

Assembly

The Company's annual General Assembly

shall in particular have the Authority to

consider and take resolution on the following
matiers:

(1) The Board's report regarding the
Company's activity and its financial
position during the year and report of the
auditors and ratifying thereof.
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{3) Election of the members of the Board of
Directors as appropriate.

(4) Appointment of the auditors and setting
their remuneration.

(5) The Board's proposals regarding profit
distributions, whether they were cash
distributions or bonus shares.

(6) The proposal of the Board of Directors
regarding the Board member's
femuneration and determining thereof.

(7} Discharging the members of the Board of
Directors or dismissing them and filing a
liability case against them, as
appropriate,

(8) Discharging the auditors or dismissing
them and fifing a liabilty case against
them, as appropriate.

Article (45)

Recerdi ng the §hareho!gers' Attendance
of the General Assembly

(1) The shareholders who wish to attend the
General Assembly shall register their
names in the E-record prepared by the
Company’s management for this
purpose at the meeting place sufficiently
ahead of the time specified for that
meeting, and the record must include the
hame of the shareholder and the number
of shares he represents and the names
of their owners with the presentation of

the proxy. The shareholder or the agent
Is given a card to attend the meeting
wetating the number of votes represented
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(2) The shareholders’ record must include

the name of the shareholder, or the
person on his behalf, the number of
shares he owns and the ones he
represents, and the names of their
owners with the presentation of the
proxy. The shareholder or the agent is
given a card to attend the meeting stating
the number of votes represented by

originality and by proxy.

(3) A printed extract stating the number of

shares represented in the meeting and
.the percentage of attendance shall be
extracted from the shareholders’ record
and be signed by each of the session
rapporteur, the President of the meeting
and the Company’s auditor, and a copy
thereof shall be submitted 1o the
Supervisor representing the Authority
andaoopyistobeattachedtome
minutes of the meeting.

(4) Registration for attending the meetings

of the General Assembiy shall be closed
when the President of the meeting
announces that the quorum for that
Mmeeting is complete or incotnplete, and it
is not permissible after that to accept the
registration of any shareholder or agent
on his behaif to aitend that mesting, and
also it is not permissible to take into
account his vote or his opinion on the
matters raised in that meeting.
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The Company shalf have a register of
shareholders who have the right to attend
the Company's General Assembly meeting
and vote on its decisions in accordance with
the system for trading, clearing, sottlement,
transfer of ownership, custady of securities
and relevant rules prevailing in the Market,

Article (47)

Quorum for the Goeneral Asssmbi
0 e General Agsembly

Meeting

And Voting on the Resolution thereof

(1) The General Assembly shall be
competent to consider ail matters related
to the Company, and the quorum is
achieved in a meeting of the General
Assembly with the presence of
sharehoiders who own or represent at
least fifty percent (50%) of the
Company's capital, and if the quorum is
not available at the first meeting, the
General Assembly must be called for a
second meeting held after a period of no
less than (5) five days and not exceeding
(15) fifteen days. from the date of the first
meating, and the deferred meeting is be
considered valid regardiess of the
number of those present.

(2) Save for resolutions 1o be issued by a
special resolution, in accordance with the
provisions of this Articles of Association,
resolutions of the General Assembly
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shareholders, whether they presentin, or
absent from the meetings in which the
resolutions have been issued, and
whether they agree or object thereon. A
copy of which shall bs communicated to
the Authority, the Market and the
Competent Authority, in accordance with
the controls issued to this regard.

Articie (48)

Presiding over the General Assembly
and Transcrlblng the Minutes of the

Mesting

{1) The Genera| Assembly shall be presided
by the Chairman of the Company's
Board of Directors and in case of his
absence, to be presided by his Vice-
chairman. in the event of absence of
both, it wit be presided by any
shareholder chosen by the shareholders
therefor by voling by any means
determined by the General Assembly,
and if the GA je looking into a matter
related to the president of the meeting,
whatever it is, the GA must choose from
among the shareholders someone who
will preside the meeting during the
discussion of this matter, and the
president shali appoint poil collectar,
provided that the General Assembly
approves his appointment.

(2) The president shall appoint a rapporteur
for the meeting, and in cases where

die cudle o Shlal o3a 46 cajn
Ce—sajlas ol Lo yilge Lgils Bl genag
0o U ) e ipm i 3Ly sy ol
TEJL&AIMb&,_.Jl,Mi

+olal gy gl g ayrlall dadynl

(48) s3el

£ Laay! adldy Cuodly diagent] Linaalt s,

Y Galaa Gad) Liagaall Laanll (1)
ool 48 Loy adis dlla s 45,50
ol palea gl ooy Lagslez Jla
Al cug ol dub oo Sl Cygaalinel
s 135 cdiaganli Linaadl hans gy
usbn Bl al (d Gas 3 zaal
Laaal B3 of g oIS 4l g L
) (s e sl addl (30
Qs ¢ a0 13 Llia (DI p Lia Y
Ao o el Laals s
~Upad Laganll Laaal)

o glaiadld fiohe yaabsl (aeyy (2)
U e Cuguail] Qllin il Jlal) )




must appoint one or more poll collector
to sort the votes and present the resuits
to the General Assembly.

(3) A minutes of the General Assembly
meeting is executed including names of
the attending shareholders, or the
representatives thereof, number of
shares in their possession by originality
or by proxy, the number of voles
determined  therefor, the issued
resolutions, the number of voles
approved or rejected theraby, and an
adequate summary of the discussions
that went on in the meeting.

(4) Minutes of the General Assembly
meetings shall be recorded regularly
following every session in a special
register for which the controls issued by
a resolution from the Authority are to be
followed, and every minutes shall be
signed by the respective Presidant of the
meeting, its rapporteur, the poll collector
and the auditor. All the signatories on the
meetings minutes are responsible for the
correctness of the data included therein,

Article (49)

Manner of Yoting in the General
Assembly Meeting

Voting in the General Assembly shall be in
the manner determined by the President of
the Assembly, unless the General Assembly

“ligiissing, questioning or appointing of the
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members of the Board of Directors, in cases
$0 allowing in accordance with provisions of
this articles of association, then, the secret
accumulative voting manner shall be
ollowed.

Article {50)

Voting of the Board Members on the
Resolutions of the General Assembly

(1) Members of the Board of Directors are
not allowed to participate in voting on the
Genesral Assembly resolutions that
discharge them from responsibility for
their Mmanagement, or that which is
relevant to a special benefit thereto, or
connected with confict of interests
existing between them and the
Company.

(2} In the event the Board member is
representing a legal person, the shares
of such legal person shall be excluded.

(3) One who has the right to atlend the
meetings of the General Assembly may
not participate in voting for himseif or for
whoever he represents in matters related
to & special benefit or g disagreement
existing between him and the Company.

Article (51)
Issuance of the Special Resolution

The General Assembly must issue a special
Taaelytion by the majority of sha holders,
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General Assembiy of the Company, in the

following cases:

(1) Increase or reduction of the capital.

(2) Changing the name of the Company.

(3) Issuing loan deeds or bonds.

(4) Provision of voluntary contributions for

community service purposes.

(5) Company dissolution or merger with
another company.

6) Seiling the assets and stock for which the
Company was created, or those that
constitule an integral part of the

Company’s objects, or ctherwise
disposal thereof.

{7) Extending or shortening the term of the
Coampany,

(8) Amendment of the memorandum or
Articles of Association

(® In cases where the Companies Law
requires issuing a special resolution.
(10) Where the Company desires to sej)
{51%) or more of its assets (Stocks)
whether the sale process will be in one
deal, on in several deals, within one {1)
year from the date of concluding the first
deal or dealing.

{11) Entersing of & strategic partner.

{12) Converfing cash dsbts into shares in the
capital.

(13) lssuing a program motivating the

Company employees by owning shares
therein.

(14) Addition of bonus to the nominal value
of the share,
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(16) Dividing the nominal value of the
Company's shares.
(17) Transformation of the Company.

(18) Merger of the Company
(19) Extending the winding up period.

(20) The Company purchases its shares.

In any case, in accordance to provision of
article (139) of the Companies Law, the
Company’s Board of Directors must obtain
the prior approval from the Authority and the
Competent Authority for issuance of the
special resolution which will result in
amendment to its memorandum and Articles
of Association prior to presentation fo the
General Assembly.

Article (52)

Inclusion of an item on the Agenda of the

Generat Assembly Meeting

(1) The General Assembly may nat
deliberate matters not included in the
agenda. However, the GA has the right
to deliberate the serious facts that are
revealad during the meeting.

(2) Excluding clauss (1) of this article, an
tem may be included on the agenda of
the General Assembly as per the
following:

Flrst - Before the meeting of the General
Assembly and after the invitation has
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agenda of the General Assembly befare the
date of the General Assembly meeting, and
after publishing the invitation, according to
the following conditions:

1.

econd - During the meeting of the

The inclusion request shall pe submitted
by a number of shareholders
representing (5%) of the capital of the
listed Company.

The inclusion request shall be submitted
to the Authority within five {5) days from
the date the Company has published the
invitation for the General Assembly.

The new item shall be clear and spscific
and not contradictory to the provisions of
the Companies Law or the decisions and
regulations issued in implementation
thereof.

The appilication for inclusion shall be in
writing and signed by its applicants.

The Company shall notify the
shareholders of the application for the
inclusion of the new item or items the
same way in which the invitation to hold
the General Assembly was addressed,
or by any other way the Authority deems
appropriate, that is at least five (5) days
before the date set for convening the
General Assembly, and the notification
shall include the new item and the
documents related thereto.

General Assembly:

1.

During the mesting of the General
ySsembly, the shareholders shall have

@ght to submit an application for the
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agenda of the General Assembly,
according fo the following conditions:

A. The application for inclusion shall be
submitted by a number of
shareholders representing (10%) of
the capital of the Company.

B. The new item shall be clear and
specific and not contradictory to the
provisions of the Companies Law or
the decisions and regulations issued
In implementation thereof.

C. The application for inclusion shall be
in writing and signed by its
appflicants.

D. The application for inclusion shall be
submitted fo the President of the
Geneval Assembly meeting before
starting to discuss the agenda.

. The President of the meeting is obligated

toagreetotheindusionofﬁweitem-

once the conditions in clausss {A) to (D)

above are met - and, in the event of his

refusal, the applicants have the right to
request presentation to the General

Assembly to consider whether or not the

ltem is included, that is before starting to

discuss the agenda of ths General

Assembly and a vote on the inclusion is

made by a majority of the shares

represented at the meeting.

- tis prohibited to include a new item on

the agenda of the General Assembly in

accordance with the provisions of item
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a. If taking the resolution on the new
item requires a special resolution to
be issued by the General Assembly.

b. ¥ the new item relates fo the
dismissal of all or some members of
the Company’s Board of Directors,

CHAPTER SIX
The Auditor

Article (53)

Appointment of an Auditor

{1) The Company shall have one or more
auditors whom the General Assembly
will appoint and determine his
remuneration upcn a nomination by the
Board of Directors. The auditor shail be
registered with the Authority and
licensed for practicing his profession.

{(2) An auditor shall be appointed for a
renewable year, and he shall monitor the
accounts of the financial year for which
he was appointed, provided that his
appointment does not exceed three (3)
consecutive years. The auditor shail
monitor the accounts for the financial
yaars for which he was appointed.

{3) The auditor shall assume his duties from
the end of the meeting of that Assembly

Assembly meeting.
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An auditor shall observe the following:

(1) Adhere to the provisions stipulated in the
Companies Law, systems, decisions,
and circulars implementing thereof.

(2) To be independent from the Company
and its Board of Directors,

(3) Not to combine the profession of an
auditor with the capacity of a partner.

(4) Not to hold the position of a member of
the Board of Directors or any technical,
administrative, or executive position
therein.

(5) Not to be a partner or an agent of any of
the Company’s founders, any of its
Board members, or a relative of any of
them up to second degree.

Article {55}

Powers of the Audit

(1) The auditor shall have the right at all
times to have access to gl the
Company's books, records, documents
and otherwise of the instruments and
documents, and he may request
explanations that he deems hecessary to
perform his job, and he may also verify
the Company's assets and obligations,
and if he is unable to use these powers,
he proves that in wiiting with report
submitted to the Board of Directors. If the
Board does not enable the auditor to

berform his task, the auditor must send a

“ of the report to the Authority and the

fe Ladlelie clliaadl glae e Qe

o Letle pay—aidl (LY 30 (1)
poelelly il Akl Sy (il
ol lisal

Udnag A5l oo S s (1S of
-l

diiag bl e diga (o pany Y
A A i

o ) e gime caia Jay I
ed guis of gl f 3 cocare

(2
3)

“

b 0o &Y A I 1S58 YT (5)
S daa slizmo! o o 25,20

A 2oy o pgte (N (s

(55) s3Lai

L

atbilien §

e (g gl il saal 3inal 5 (1)
LS8l i gaan (o iy JS
Gty o ol by Lgalatinany lgDlasy
o clalafl Gy of alg s gy
O S 4y Linga oIS LY Laly
sletlabily 35, 2N Cligage (e Ty
adloal) sl Jlawial (3a (e ol 13y
wrdna o o sl B 00 oty
afaall ey Ldaall o ol 1304 ey
it of Gl glo ing inga ol 0




Competent Authority and presant it to the
General Assembly.

(2) The auditer shall assume auditing the

1)

2)

Company’s accounts, examine the
budget, profit, and loss account, review
the Company's deals with the Related
Parties and observe the application of
the provisions of the Companies Law
and this system. He must report the
resuits of this examination to the General
Assembly and send a copy thereof to the
Authority and the Competent Authority,
and he must, when preparing his report,
make sure of the following:

The extent of authenticity of the
accounting records maintained by the
Comgpany.

The extent to which the Company’s
accounts are consistent with the
accounting records.

(3) If facilities are not provided to the auditor

to camry out his duties, he shall
demonstrate this in a report he submits
to the Board of Directors, and if the Board
fails to facilitate the auditors task, he
shall send a copy of the report to the
Authority.

(4) The affiliate company and its auditor

shall commit to providing the information
and explanations requested by the
auditor of the parent or holding Company
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Article {56)
Auditor's Annual Report

(1) The auditor shall submit to the General

Assembly a report including the data and
information provided for in the
Companies Law, and he shail mention in
his report, and also in the balance sheet
of the Company, the voluntary
contributions extended by the Company
during the fiscal year for community
service purposes (if any) and to identify
the beneficiary entity- of such
contributions.

(2) The auditor must attend the meeting of

the General Assembly and to recite his
report therein, explaining any obstacies
or intrusions of the Board of Direclors
that he faced during his performance of
his job, and his report should be neutral
and independent, and he should state his
opinion in the meeting about all that is
relevant to his job, particularly in the
Company's budget and his remarks on
the Company’'s accounts, its financial
position and any violations thereat. The
auditor shall be responsible for the
correctness of the information contained
in his report, and each shareholder,
during the General Assembly session,
has the right to discuss the auditor's
report and to inquire about what has
been included therein.
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related to any General Assembly, which Jeaad
ever sharehoider is entitled to receive,

CHAPTER SEVEN galedl il
Company’s Finance A8 Al
Article (67) (87)
Compamy’s Accounts Al Clibss.
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Article (569)

The Balance Sheet for the Fiscal Year
= Ddance oneet for the Fiscal Year

The balance sheet for the fiscal year must
have been audited at least one (1) month
before the annual meeting of the General
Assembiy, and the Board must prepare a
report on the Company's activity and
financial position at the end of the fiscal year
and the method it proposes to distribute the
net profits and send a copy of the budget and
profit and loss account with a copy of the
auditor's report, the report of the Board of
Directors, and the corporate govemance
report to the Authority, along with attaching
a draft of the annual General Assembly’s
invitation to the Company’s sharsholders to
agree to publish the invitation in daily
newspapers well in advance of the meeting
of the General Assembly meeting, taking into
account the provision of Arlicle (172) of the
Companies Law regarding the publication of
the General Assembly's invitation fifieen (15)
days before the date of the meeting.

Article (60)
tional Reserve for the Company’s

Asset Consumption and Depreciation

A percentage of the aggregate profits,
determined by the Board of Directors, shall
be deducted for the Company's asset
consumption or compensation for their value
dgpreciation, and these funds shall be
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Board of Directors and they shall not be
distributed to the shareholders.

Article (61)

Distribution of Dividends

The annual net profits of the Company are
distributed, after deducting all overheads
and other expenses, as follows:

(1) Ten percent (10%) of the net profits shall
be daducted and allocated to a legal
reserve account. This deduction shall
Gease once the aggregate of the reserve
reaches equivalent to fifty percent (50%)
of the Company’s paid up capital, and if
the reserve decreased from that
percentage, the deduction shall be run
back.

(2) The General Assembly may, upon a
proposal by the Board of Directors,
deduct a3 further percentage not
exceeding ten percent (10%) aliocated to
constitute a statutory reserve, and such
deduction may be haited by a resolution
of the General Assembly according to
the proposal by the Board of Directors.
This reserve shail-be used for purposes
determined by the General Assembly
according to a proposal by the Board of
Directors.

(3) The General Assembly identifies the

percentage of the net profits to be
distributed fo the shareholders, after
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distribution, no claim may be made
therefor from the profits of subsequent

years.

(4) A percentage not exceeding ten percant

(10%) from the net profit of the ending
fiscal year shall be allocated, after
deducting reserves and depreciations,
@s a bonus for the Board members and
the Board suggest the bonus and
present it to the General Assembly to
consider it. Fines that may have been
Imposed on the Company by the
Authority or the competent Authority due
to violations by the Board of Directors of
the Companies Law or the Company's
articles of association during the ending
fiscal ywar, shall be deducted from that
bonus, and the Generai Assembly may
not deduct these or some of thesa fines
if # becomes clear to them that these
fines are not the resuit of default or error
from the Board of Directors.

{5) The remainder of the net profits shall

then be distributed to the shareholders or
carried over to the coming year, under a
suggestion by the Board of Directors, or
allocated to create an optional reserve to
ba allocated for certain purposes and this
may not be used for any other purposes
unless by a reselution issued by the
Company’s General Assembly.

Article (62)
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Disposal of the optional reserve is made
under a resolution by the Board of Directors
for aspects that achieve the Company’s
interests, and the legal reserve may not be
distributed to the shareholders, but it is
permissible to use the increase in the legal
reseive that is higher than half of the issued
capital, to be distributed as dividends to the
shareholders in the years where the
Company do not achieve sufficient net
profits to be distributed thereon,

Article (83)

Sharehoiders Dividends

Dividends shall be paid to the shareholders
in accordance with the reguiations, decisions
and circulars issued by the Authority in this
regard.

CHAPTER EIGHT

Disputes
Article (64)

Abatement of Resgonslbi!m Cases

Any resolution by the General Assembly
discharging the Board of Directors, does not
resuit to the abatement of civil responsibility
case against the Board members due to
errors thereby in perfarming their task, and if
the action causing responsibility was
presented to the General Assembly and was
ratified, the responsibliity shall abate one N
year after the date of convening of the
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only drop by the abatement of the general
case.

CHAPTER NINE
Article (65)

Company Dissolution

The Company shall be dissolved for any of

the following reasons:

(1) Expiry of the term specified in these
Articles of Association, unless renewed
as per the rules herein.

(2) Fulfilment of the objectives for which the
Company was established

(3) Depreciation of all or most of the assets
in the Company in a way with which the
invesiment with the rest will not be
useful.

(4) Company merger pursuant to the
provisions of the Companies Law.

(5) Issuance of a spacial resolution by the
General Assembly to wind-up the
Company.

(6) Where a court decision is rendered for
the dissolution the Caompany.

Article (66)

Achieving Losses Amounting o Malf of
the Company’s Capital

Where the Company’s losses reach half of

the issued capital, the Board of Directors
ust within thirty (30) thirty days from the
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invite the General Assembly to convene to
take a decision to dissolve the Company
before the term specified therefor or to
continue its activities.

Article (67)

Liquidation of the Company

Upon the expiry of the Company's term or its
dissolution before the specified tarm, the
General Assembly, upon a request from the
Board of Directors, shall determine the
manner of liquidation and appoint one (1) or
more liquidators and define their powers,
and the power of the Board of Directors shall
end with the dissolution of the Company.
However, the Board of Direciors continues
for the management of the Company and is
considered with respect to others as
liquidators until the liquidator is appointed,
and the power of the General Assembly shall
continue all through the liquidation period
until all liquidation works are concluded.

CHAPTER TEN
Final Provisions

Article {68}

Voluntary Contributions

The Company may, by a special resolution
after the lapse of two (2) years from the date
of its incorporation and making profits, offer
voluntary  contributions  for community

service purposes, and they must not exceed
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years precedent to the year where such
voluntary contributions are offered.

Article (69)
Governance Controls

The Company shall be subject to the
govemance controls resolution, the
corporate discipline standards, and the
decisions implementing the provisions of the
Companies Law and shall be considered an
integra! part of the Company's Article of
Assaciation and complementing thereof.

Article (70)

Eacilitating Periodic Inspection of the
Authority’s Inspectors

The Company's Board of Directors, CEQ,
directors, and auditors of the Company shall
facilitate the periodic inspection work carried
out by the Authority thraugh the inspectors
assigned thereby and provide the data or
information required by the inspactors, as
weill as reviewing the Company’s business
and its books or any papers or records with
its branches and effiliate companies, or with
their auditors inside and outside the country.

Article {71)
in Case of Conflict

In the event of a conflict between the texts

Law or the regulations,
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decisions, and circulars implementing YT F PR q;‘“ o PK___&.'
thereof, those provisions shall be the ones ' B

applicable.

Article (72) (72) 33l

Publishing the Acticles of Association . )
- RV, A1

These Articles of Association shall be gtall L..L Sl Pum ™ &1

maintained and be published pursuant to the

Law.

On behalf of International Holding  §-p-cf duialill daalleli 4580 oo Llatly
Company PJSC

Signature

H.H. Sheikh Tehnoon Bin Zayed éultan Al JT glalw 0w 4 cw Qsiab [ fadf) sas
, Nahyan ~ Chairman, I Gadaa Qualy ~ gl
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