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Foods P.].S.C

listed on Dubai Financial Market
Amended and Restated Articles of Association
of Unikai Foods Public Joint Stock Company
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Preamble

Ligad

Unikai Foods P.J.S.C was incorporated in Dubai,
UAE as per local decree on 11 April 1977 with
commercial license No. 300236 issued on 21 June
1977 by the Department of Economic Development
of Dubai, and the Ministerial Resolution No. 272 of
2016 and according to the memorandum of
association were registered on 8 June 1994 under
deed number 94/9564 and articles of association of
the company were registered on 8 June 1994 under
deed number 94/9563 and Its followed by the
following amendments of articles of association :
The amended articles of association registered on 7
July 2011 under deed number 2011/1/96772 , The
amended articles of association registered on 17
June 2015 under deed number 2015/1/133836 , The
amended articles of association registered on 22
June 2016 under deed number 2016/1/137884, The
amended articles of association registered on 31
January 2018 under deed number 2018/1/24676.

In accordance with the provisions of the Federal
Decree Law No. 32 of 2021, regarding the
commercial companies, require from public joint
stock companies to amend their memorandums
according to its regulations. Any article contrary to
the provisions of Decree no. 32 of 2021 on
commercial companies shall be repealed and
replaced by the provision applicable in accordance
with the said law.
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Whereas, The Company held the general
assembly meeting on 18 April 2021 and its
followed by general assembly meeting on 28
April 2022, It was agreed as per special
resolution to amend the articles of association.
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Part one Article (1) Definitions
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In this Articles of association, the following
words and phrases, unless the context
otherwise requires, shall have the following

meanings:
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State: Means United Arab Emirates
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I Co.mpan_i-es Act:
Federal Decree law No. (32) Of 2021 on
Commercial Companies and its amendment.
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SCA: means the Securities and Commodities
 Authority in the United Arab Emirates.
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Competent Authority: means Department of
Economic Development in Dubai.
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Market: means the securities exchange market
in which the shares of the Company have been
listed.
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Board: means the board of directors of the
Company.
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Corporate Governance:

Means the set of principles, standards and
procedures  providing for institutional
compliance in managing the Company in
accordance with the applicable regulations in
the international standards and methods
through specifying the responsibilities and
duties of the Board, directors and the
executive management of the Company while
taking into consideration the protection of the
rights of Shareholders and stakeholders.
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Special Resolution: means a decision that has
been passed by the majority of three quarters
of the shares represented in the General
Assembly.
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Cumulative Voting: means each shareholder
has a number of votes equal to the number of
shares held by such shareholder. Such votes
can be provided to a single nominated director
or distributed among more than one
nominated director, provided that the
numbers of votes to be given to such group of
nominated directors is not more than the
number of the votes held by such shareholder
in any case whatsoever.
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Conflict of Interest: means a situation in
which the impartiality in the decision-making
process is affected due to a personal, material
or moral interest, whereby the interests of the
related parties interfere or seem to interfere
with the interest of the company as a whole or
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achieving a personal benefit.
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decisions it issues or by the general assembly
of the company, by ownership of a percentage
of the shares or agreement or another
arrangement that leads to such effect.
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* Related Parties:

Those persons who are considered as: Relatesl |~ L
Parties” according to the [sarggy-emteg
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regulations.
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Article (2) (2) Balal
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(Unikai foods) P.J.S.C. - shall be referred to as
the company.

Laalas A58 ay (2223 GlS0) a0 AN 38
ASAN Jadly Lad Lgd) s — Lle

Article (3) (3) salall
Main office 3 Sl

The main office and the legal address shall be
(Dubai Emirate), and the board of directors
may establish branches in the state or abroad.
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This company’s term shall be (50) fifty
calendar years commencing from date of its
registration to the competent authority and
shall be renewable automatically of a similar
and consecutive term unless a decision is
issued by the general assembly to amend the
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term of the company or terminate it. Aeiledl
Article (5) (5) satad
Objects of the Company i, a algl

The objects that the Company is established
for shall be in compliance with the provisions
of the acts and regulations in force in the State
and shall include:

1. In all branches work on Milk and
import, export, purchase, sale, industry, labor,
storage, distribution and marketing of butter,
yoghurt and cheese and cream, ice cream,
condensed milk and powdered, liquid and
powder, margarine and all subsequent
products and affiliated for that and all the
items and things of any kind derived from
cattle, sheep and poultry, including (without
prejudice to the foregoing) propagation and
the purchase, sale, import and export and
handle the original strains and other livestock,
purchase, rental and other aspects of the needs
of the company and its farms and its territories
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specification’s products.

3.  With respect to acts listed in paragraph
5,1 aforesaid acts of carriers, shippers and land
and sea shipping agents (and do with respect
to the foregoing) the purchase, rental, total
lease or other aspects of access to any ships or
boats or ships, or whether vehicles for the
purpose of delivery and goods transport the
baggage and property of the company and any
other goods or luggage.
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4. Practice and participate in
industrialization and the preparation and
distribution of such other industrial products
and food items that may appear to the
company benefit them, including (but without
prejudice to the foregoing) engage in general
trade goods and products and items, goods
and facilities businessmen from all
specifications as commission agents or brokers
or in any capacity whatever, import and
export, purchase, sale and mortgage swaps,
exchange and credit on other aspects of the
deal and all the substances listed above.
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5.  Enter into and establish, expand and
promote investments and participation in any
order and system to participate in the profits
and the uniting of interests or joint ventures.
receipt, corporate mergers or re-configuration
or merger with any person or persons or
commercial enterprise or affiliation or any
other body, association or non-institution or
Inc. for any purpose whatever, including
doing any activities or acts in any way related
to, or helps the purposes described above and
to provide the services and facilities of all
kinds.

o ASLaally Lty g Sy gaagiy pandiy Jyall -5
o plladl dagy ZWY AL Uy s (gl
bale) o) ASAN plaxl o DLY) 5 Ak il
Lasge o palddl ol padd g ae glevly cpsSl
o Aage o) Lunas o) L (g 5 Sl o ylas
cllali o) oLl el 3 Ly culS Laga &le (oY 354
dacagall (ElEY) sele 5 dashy JSE g Jleel )

A pan o CDgailly Clarill yd iy sdle!

6.  In general, any trade or other business
and handle things and other things of any
kind that can be performed in a manner
beneficial relating directly or indirectly to
improve or increase the trade and business
and reap the profits from any of the company's
property or assets or rights or the payment of
all expenses and incidentals arising from the
establishment of the company and the sale,
lease or dispose of any property of the
company and to withdraw and accept and
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commitments the company or without
ensuring the investment company’s money in
a manner determined by the board of directors
and work on the establishments of other
companies and enter into partnership or in the
profit-sharing arrangement with joint venture
with any person or company engaged in any
act the company is authorized and all the
company’s obligations in exchange for cash or
any other consideration. The company may
have an interest or be involved in any way
with other bodies or companies that firms
conducting similar activities or that may
cooperate to achieve the purpose of the United
Arab Emirates or abroad and have to buy
these bodies or companies or their equity
Article (5) of the Statute shall be interpreted of
the absolute and the broadest sense, without
any limitation and can perform goals and
exercising the powers contained therein in the
emirate of Dubai, accessories or anywhere else
where in the world as it can be expanded and
changed and modified in any way and at any
time a special decision issued in the general
assembly meeting of the company. The
company shall not engage in any activity that
requires the issuance of a license from the
regulatory authority overseeing the activity in
the state or out of state without obtaining a
license from that side and provide a copy of
the licensing authority and the competent
authority.
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The Company capital is limited to (AED
32,367,500) thirty-two million and three
hundred sixty-seven thousand and five
hundred Dirhams, divided into (32,367,500)
thirty-two million and three hundred sixty-

seven thousand and five hundred shares, the
value of each share is 1 (one) UAE Dirham, all
the shares are of equal value in the rights and
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The shareholding shall be as follows:
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a)  Shareholding of UAE nationals shall not
be less than 51% of the company’s capital, and
the shareholding of the GCC countries may be
less than 29%, and foreigners may share no
more than 20% twenty percent of the
company’s capital.
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b)  Except for the above-mentioned article
GCC nationals may share no more the 49% in
case of lack of foreigner investors.
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c) Board of Directors may use the
foreigner’s shareholding in the time they see
fit provided that the foreigner’s percentage is
not more than 20% twenty under
authorization of the extraordinary general
assembly that was held in March 25, 2015
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Compliance with the AOA and Decisions
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Ownership of any share in the Company shall
be deemed an acceptance by the shareholder
to be bound by these Articles and the
decisions of the Company's General
Assemblies. A shareholder may not request a
refund for amounts paid to the Company in

consideration of his/her shareholding in the
capital
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A share shall be indivisible, however, if the
share’s ownership is under the successors or
many persons, and may choose one of them to
be representative before the company, such
persons shall be jointly liable for any
obligations of the share, if they fail to appoint
one of them, they may refer to the court for
appointment, and the company and stock
exchange market shall be notified of such
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decision by the court.
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Article (11)
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Ownership of the share
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Each share shall entitle its holder to a
proportion equal to that of other shareholders
without distinction in the ownership of the
assets of the Company upon dissolution, in the
profits as stated hereinafter, in attending the
General Assembly meetings and in voting on
the decisions thereof.
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Article (12)
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Dealing in shares
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The company must abide by the acts, rules and
regulations applicable in the Market including
the acts, rules and regulations relating to the
issuance and registration of the Company's
shares, trading of those shares, transfer of its
ownership, mortgage, or any rights, and may
be not register any assignment of shares of the
company or disposing, or mortgage in any
way, if such assignment, disposing or
mortgage is in violation to the articles of
association.

& o dyenadl Clilly dalally Culll O8N &
IS8 gl Jimadiy Jlacal olds 4 dajad) Ll Ggud)
Y clede Qg uify Loy asle Ji gl 4yl
o e Gl J A8 g (e Y s g
3 el ) Bl ol e IS 13 cany o e e

gl pUil) 138 lSa) adllie ca sl

Article (13)

(13) satad

Heirs or Creditors of the Shareholders
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A shareholder’s heirs or creditors may not, for
whatsoever reason, request the attachment of
the Company’s books or assets. They also may
not request to divide those assets or sell them
in one lot because the shares are not 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 and decisions of the General
Assembly
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A- The Company’s capital increase shares
shall be issued with a nominal value equal to
the nominal value of the original shares.
However, the Company may by a Special
Decision, subject to the approval of the
Authority, decide the following;:

1- Adding an issue premium to the nominal
value of the share and specifying its amount in
case the market value exceeds the nominal
value of the share. The issue premium shall be
added to the statutory reserve even if it
exceeds half of the capital.

2 - Granting an issue discount on the nominal
value of the share and specifying its amount in
case the market

value is lower than the nominal value of the
share. Against the issue discount, a negative
reserve shall arise in the equity in the balance
sheet to be paid by deduction from the
Company’s future profits before approving
the distribution of any dividends.
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B-Increasing the company's capital or
decreasing it shall be upon a special decision
by the general assembly upon a suggestion of
the board of directors in both cases, and after
hearing the auditor's report in of any
decreasing and state the increasing value, new
shares issuance rate, and the amount of
decrease and methods of applying it.
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C. The shareholders may have the right of
stock exchange and shall be in the original
share, except for the priority right of new
shares as follows:
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1.  Strategic partner to achieve the benefits
of the company and increase profitability.
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2-  Transfer debt to the federal government,
local governments and public institutions in
the state, banks and finance companies into
shares in the company’s share capital.
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3-  Promotion of the company’s employees
through the program set up program aims to
stimulates outstanding performance and
increase the profitability of the company’s
own employees by shareholding.
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4-  Transfer of bonds and instruments:
Issued by the company of the shares.
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In all cases mentioned above_mus.t_ obtain
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conditions and regulations issued in this
regard.
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Article (15)

(15) salall

Shareholder’s right to be informed about the
company’s books and documents

ASA) Claliay Sl e g1 ‘_é phlucal) (3

A shareholder shall have the right to inspect
the company’s books and documents relating
to the company by entering into a deal with
one of the parties related to the permission of
the Board of Directors or by a decision of the

IS, lgailigy AOAN iy e g LY b Gall palual
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General Assembly.
Part Three SIBN oL
Loan instruments or bonds & ) i) i
Article 16 16) salal
Issuance of the loan or bond instruments 4 |l Cltie dial

A company under a special decision issued by
the general assembly after the approval of the
Authority to decide issuance of a loan of any
kind or Islamic instruments or bonds, the
decision states the value of the bonds or
instruments and conditions of issuance and
their vulnerability convertible into shares, and
render a decision authorized by the Board of
Directors in determining the date of the
issuance of bonds or instruments but no later
than a year from the date of approval of the
mandate.
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Article (17) (17) 3alall
Bond or instruments trading JeSall o) Cilaicd) Jglas
a. The company may issue bonds or | jjall dL5 @Sen o o jm o 354D jeas = |

negotiable instruments, whether viable or not
convertible into shares in the company equal
to the values for each issuance.
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b. Bond or instrument shall be nominally
and cannot be issuing or bearer instruments
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c. Bonds and instruments issued to one
loan shall grant its holders equal rights and
any otherwise provision shall repealed
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It shall not be permissible to convert bonds or
instruments into shares unless stipulated in
agreements or documents or issuance
publication, if decides to transfer it to the
owner of the bond or instrument alone the
right to accept the transfer or collecting the
nominal value of the bond or instrument that
did not include agreements, documents or
prospectus mandatory convertible to shares In
this case must convert bonds or equity
instruments based on the prior issuance based
on of the two parties' approval.

oal 13 V) aged G iCall 5 il el e
dsd b @all eang dlall 5wl Gl YIS Jgail
Al dlall gl L) dedll ad 5 sl
Qogadl) Al jlaal) Byl g) 3y ) LAl GaaT
dyfall ) laiadl bl Gy Alall oda & agu

eVl sie Gkl (e ddusdll ddlsall e ol pgu

Part Four

1) ol
The Company Board of Directors 15,80 Bha) ol
Company management . -
AS, 5 3

a. The company’s management board consists
of the management of (7) members elected by
the general assembly of shareholders by secret
cumulative voting

i guae (7) e (e Galaa 45580 o) g = |
S (uall Cargaailly (pranlaall duaganl) Linanl)

b. In all cases, majority of the Council
members, including the president shall be of
the citizens of the state.
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Article (20) (20) 3alal
Term of Board of Directors 3 dugaanl) 5aa

a.  Each director shall hold his position for
three years, thereafter another board will be
appointed, with possibility of reappointing the
director whose term have expired. The
independence of the member of the Board of
Directors ceases if the board member is
selected for a fourth consecutive term.
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b. The Board shall appoint the directors in any
vacant positions during the year. Such
appointment shall be within a maximum
period of (30) thirty days, provided that this
appointment is presented to the general
assembly at its first meeting for approval or
appointment of another member. In the event
that a new member is not appointed in the
vacant position during that period, the board
of directors shall open the nomination period
for electing a member for the vacant position
at the first meeting of the general assembly,
and the new member shall complete the term
of his predecessor.
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c. Excluding the directors appointed by the

federal or local government ip—the-Beard—of P
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capital according to article (148) of the
companies’ law, if the vacancies in the Board
amount to a quarter of the number of the
members in the Board or more during the
board term, the Board shall call the general
assembly for a meeting within thirty days as of
last position filled to elect nominees for vacant
positions. In all cases, the new member shall
continue the term of his predecessor.

13 AN G5l (e (148) sl Cangar A5y Jlandy
S el clmel s ) Bl Sha cal
by paaall (o g BIY) Galae &Yy B2 DA
a3l e Lags (D8 DA ¢ LDl Luagaall Lunsal
gas Gy Bl Shall S ga s 3Ge AT

sl B2e waal) gaall JuK Jlsad)

The Board shall appoint a secretary and the
secretary may not be one of the directors.
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Article (21)

(21) sl

Cases of appointment of the general
assembly of the members of the Board of
Directors
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An exception of following mechanism of
membership of the board of directors, must be
preceded by a general meeting to be held to
elect members of the Board and in accordance
with the provisions of Article (144/3) of the
Companies Act, the General Assembly shall
appoint a number of members with expertise
in the Board of Directors of non-shareholders
of the company, if any of the following cases:
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a.  Non-availability of the required number
of candidates during the period of opening of
membership of the Board of Directors has led
to a shortage of the number of members of the
Board of Directors for a minimum of valid
meeting.
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b.  Approve the appointment of the Board
members who have been appointed to the
vacant positions by the Board of Directors

e
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a. The resignation of members of the
Board of Directors during General Assembly
meeting and the appointment of an interim
board to facilitate the company's business until
they open for membership of the board.
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Article (22) 22) sl R
. . . . S
Board membership requirements ) g O g i * o cot )RT

A candidate for membership of the Board of
Directors shall provide the company the

following
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1. CV, explaining the pra¢tical ‘exparience.
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and academic qualification with member
identification (executive/non-
executive/independent.)

2 Acknowledge of its commitment to the
provisions of the Companies Act and
implementing decisions and the statutes of the
company, and that he will make careful
attention to the person in the performance of
his work.

3.  List of companies and institutions he
served for, or being a member in its board, and
any other work directly or indirectly of a
completion to the company.

4. 4. Acknowledgement of non-violation to
article (149) of the companies’ Act.

5. In the case of representatives of legal
entity must attach a formal letter from the
person specified Juristic representatives of
candidates of membership of the Board of
Directors names.

6. List of commercial companies that
contribute to or participate in the ownership
and the number of shares or shares in them.
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The election of the Chairman and Vice- il 5 GaT
chairman

a.  The Board of Directors shall elect from
among its members a Chairman and Vice-
Chairman and the Vice-Chairman acts as
chairman in his absence or any circumstances.
b.  The Board of Directors shall entitle to
elect from among its members, a Managing
Director of Administration, and the board
shall determine the terms of reference and
reward, also have a pose from among its
members one or more committees gives some
of his powers or entrusted with monitoring
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the progress of work at the company and the : UA ¥
implementation of board decisions.

Powers of the Board of Directors- BN o ciladha

a. The Board of Directors has all the
powers to manage the company and conduct
all works and act on behalf of the company as
the company is authorized to do, and to
practice all powers required to achieve its
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The board of directors shall do his duties,
responsibilities and obligations and shall

comply with the terms and regulations issued Eiaal oLl Cldsjuans Clnlss HIY) Odne ail
by the authority in this regard. I A Lugl e paluall adlsllly Jag il JEmSU ol

.QL:J\
b. . The board shall set the regulations

regarding the administrative and financial
affairs, staff affairs and their financial
entitlements. The board shall also set the
regulations to organize the work, meetings
and allocate powers and responsibilities.
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c; In compliance with
the companies’ law and executive decision by
the Authority, the board shall be authorized to
apply for Term loan contracts over three years;
to sell the company’s properties, warehouse or
mortgaging the company’s moveable and
immovable assets; to clear the debtors from
their obligations; to conduct settlement and
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agree on arbitration. et )
Article (25) 25) salall
Representing the company IS,80 MG

a.  Chairman of the Board Directors shall
have the right to solely sign for the company
or any other member authorized by the Board
within the limits of the board’s decisions.

b.  Chairman and legal representative of
the company will be in court and its
relationship with third parties.

C. The chairman of the Board of the
Directors may authorize other members of the
board of directors in some of his powers.

d. The board pf directors may not to
authorize the chairman in all its competence in
absolute terms.
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Place of Board’s meetings laall cilsldia) (e

The Board of Directors shall hold its meeting
at the head office of the company or in any
other place approved by the Board of
Directors.
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Article (2

of the board's meetings and vote
on decisions

A quorum
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Directors be represented by other members of
the board to vote, and in this case may not be
represented by the Board of Directors for more
than one member, the number of attended
members in person shall not be less than half
of the board’s members and this member shall
have two votes.
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b. Vote by correspondence shall not be
accepted, and the member in behalf to cast his
vote for the absent one, according to what has
been specified in the representation bond.

.:QUY‘

c. Board decisions passed by a majority vote of
the members present and representatives, if
votes were likely, the Chairman or his
representative group shall be the accepted
voting.
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d. Minutes of the meetings of the Board of
Directors or its committees details of matters
shall be recorded, decisions that have been
taken, including any reservations of members
or dissenting views they expressed, should all
members attending the signing of the draft
minutes of meetings of the Board of Directors
prior to their adoption, copies of such records
shall be sent to members after approval, and
keep minutes of meetings of the board of
Directors and its committees by the board’s
decision in the case of abstinence, a member of
the signature to prove his objection of making
them, and signatories shall be responsible for
the data contained therein and are committed
to regulations issued by authority in this
regard.
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e. Participation in the meetings may be held by
use of modern technology, while preserving
the measures and rules issued by the authority
in this regard.
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Article (28)

(28) salall

Council call for a Council meeting meetings
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1. Board of Directors shall meet in (4)
meetings during the fiscal year at least.

2. The meeting will be based on a written
invitation from the Chairman_of the Board, or
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the council at least invited a week ago at least
from the schedule together with the agenda.

3.  Should a board member be absent from
three consecutive meetings of the Board or five
sessions intermittent sessions, the Board of
Directors during the period without
acceptable excuse, Board shall consider him to
have resigned.
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Article (29)

(29) skl

Decisions by circulation:

il &)y 8

In addition to the board’s compliance with the
minimum limit of meetings according to
article (28) of these articles, the board may
issue some of its decisions in emergency
circumstances through circulations. Those
decisions shall be valid and effective as if it
was passed during a meeting which was
summoned and duly convened, with
compliance with the following:
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a. The decision issued through circulations is
not considered a meeting, and the minimum
number of Board meetings should be
complied with.

als Wl leldal pall JLA il g -
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b. The approval of the Board should be by a
majority that the situation requires issuing a
decision by circulation is an emergency.

c. All Board Members should receive the
written resolution, with all required
documents and papers, for approval.

d. The written approval of the majority is a
must for all Board resolutions issued through
circulation. Such resolutions should be
included in the minutes of the next Board
meeting.
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Article (30) (30) salal
Participation of the member of board in any AN dlia bae b (adaal) g )l

Business in Competition with the

Participation of the member of BOD in any
Business in Competition with the Company

A director may not, without the consent of the
General Assembly of the Company, which
consent shall be renewed every year,
participate in any business in competition with
the Company or trade for his own account or
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of the activity conducted by the Company, and
shall not reveal any information or statements
related to the Company, otherwise the
Company may demand him to pay
compensation or to consider the profitable
transactions made for his account as if it were
made for the account of the Company.

s o g S Vg A58 jads cli ol Cilaglas
alaal lglgh A danad) bleal) il o sl

Article (31) (31) Balal
Conflict of Interests llad) (o las

a.  Every director who may have, whether
himself or by way of a corporate body he
represents, a common interest or a conflicting
interest in a transaction referred to the Board
for approval shall notify the Board of such
interest and his acknowledgement shall be
entered in the minutes of the meeting. Such
member may not vote on the decision
concerning such transaction.

b. If the director fails to disclose his/its
transaction referred to in a Clause (a) hereof,
the Company or any shareholder may bring
claim before a competent court requesting
such court to annul the relevant transaction or
to compel and direct the breaching member to
return to the Company any profits or benefits
realized by him.

S A S AAN Bl Gudaa A gume JS e
§J AShde dalae oY) daa lha Al dgall
B Gdae o gy dalas f B Al
@& oA s oy @l sl gy of Lglas 1A Slasy
paladl Cugeaill B Y 4l Geas Yy dudall juana
Al o3a ol 3 jelall al

Gy pudaall §30) o DY) alaa gume Cilis 13 - &
on Y g AL s sl s e (f) wd S
Al g dial) JUay daiiall deSaall aED lgaeabies
Sl (e 4] il dmiia | gy (g ol Al gl
LS al 22y

Article (32)

(32) salall

Loans to the Members of board

B0 alae elaacl g il fa

a. The Company may not provide any
loans to any member of the Board or executive
guarantees or provide any collateral in
connection with any loans granted to them. A
loan shall be deemed as granted to a member
of the Board subject to the provisions of the
Act if granted to his spouse, children or
relative up to the second degree.

b. No loan may be granted to a company
where a member of the Board or his spouse,
children or any of his said relatives up to the
second degree holds, jointly or severally, over
20% of the capital of that company.

odaa slimel o (@Y Gagd ol ASAL G Y -
sag (kD lles 4 aE o CYUE e 4 W)
IS BIY) Gdna gomal Tasie L sy cpgl dagins
Aol Gn A cud (ol bl ol ang) S ptie a B

L)
dae gume dly A58 ) af e e Y @
L) dayal) s )il e gl oslad ol 4y Sf By

Wl Gy (e (%20) (s S

Article (33) (33) sala
The related parties’ dealing in the securities AS,A0 el (a) o) b ABNall cd il | Lalas

of the Company

The Related Parties shall not use any
information in their possession due to their
directorship or employment to achieve any
interest whatsoever for the for others as a
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party or employee may not have a direct or
indirect interest with any party making deals
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intended to influence the rates of the securities | —*> & by Shlew 58 dea 95‘ Bl e
issued by the Company. AGAN gl ) 2 G el 3 i
Article (34) 34) salall

Transactions with the Related Parties
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The Company may not enter into transactions
with the Related Parties not exceeding 5% of
the capital of the Company without the
consent of the Board, and with the consent of
the General Assembly for the excess thereof. In
any event the transactions shall be assessed by
an assessor approved by the SCA. The auditor
of the Company must include in his report a
statement of the deals of Conflicts of Interest
and the financial transaction made between
the Company and any of the Related Parties
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Article (35) 35) salall
Appointment of the CEO or General plad) jusal P SR Gad) G
Manager

The Board may appoint one or more
manager(s), or authorized attorneys for the
Company and determine their authorities, the
conditions of their engagement, their salaries
and remunerations. The chief executive officer
or the general manager of the Company is not
allowed to be a chief executive officer of
another public joint stock company, and the
managing director of the Company is not
allowed to be a general manager of another
company.
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Article (36) (36) salall
Liability of the BOD for the obligations of A8 Gl oo Gulaall eliaei 4y
the Company ’ ) )

a.  Directors shall not be personally liable
or obligated for the liabilities of the Company
as a result of their performance of their duties
as directors to the extent that they have not
exceeded their authority.

b.  The Company shall be bound by the acts
of the Board within the limits of their powers.
The Company shall also be liable for the
damage due to enact unlawful acts by the
chairman and members of the Board.
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a. The Directors shall be liable to the
Company, shareholders and third parties for
any fraud, abuse of authority, violation of the
companie’s law and memorandum of
association. Any term that contradicts this
shall be void. The Executive Management is
represented by the general manager, executive
manager, chairman and his deputy, and all
who hold senior position and executive
directors and parties appointed by the Board.
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b. The Responsibility stipulated in
paragraph (A) of this article shall apply on all
board of directors if the mistake was due to a
decision approved by all directors. However,
If the decision was issued by a majority, the
directors who objected to this decision shall
not be responsible, provided that they have
stated their objection in writing in the minutes.
If the member is absent from a meeting at
which the decision was issued, he/she will be
acquitted of liability only if it is established
that the absent member was unaware of or
aware of the decision and was unable to object
to it. The responsibility stipulated in
paragraph (A) of this article shall be the
executive department if the error was from a
decision taken by them.
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c. Without prejudice to any penalties as
per this law or any other law, shall be
considered dismissed from his position by
force any chairman or member of the board of
directors or any of its executive management,
who was subject to judicial ruling after
committing acts of fraud, abuse of power or
conducted transactions or dealings involving
conflicts of interests in violation of the
provisions of this law or regulations. Such
member shall not be qualified to be in any
joint stock company in the country and shall
not have any functions in the executive
management of the company only after at least
three years of his dismissal. The provisions of
article (145) of the Companies law shall apply
regarding the new position in the Board. If all
members of the board of directors have been
dismissed, the authority shall call the General
Assembly to elect a new board of directors.
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Article (38) 38) 5alall
General Assembly Meeting duasan)) duzaal) & lda)

a. The General Assembly shall hold its
meeting in Dubai, and each shareholder has
the right to attend the General Assembly
meeting with voting right equivalent to the
number of his shares. Those who have the
right to attend the General Assembly meetings
may appoint any party other than the
members of the Board of Directors, employees
of the company or Brokerage Company in
securities or its employees under written
special power of attorney. The POA should
expressly show the right of the attorney to
attend the general assembly meetings and vote
on its decisions. The attorney of several
shareholders shall not have more than (5%) of
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the company's capital. Shareholders who lack Ll pgie (il
eligibility = are represented by their
representatives.

b. A legal entity shall delegate one of its
representatives or administrators through a
decision by Board of Directors or their
representative, to represent him at the
meetings of the General Assembly. Such
person shall be authorized with all powers as
per authorization decision.
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Article (39) (39) salall
Announcement of Invitation of the General dse panl) Fumaald gliay e al (e Ney)
Assembly Meeting

The invitation to attend the General Assembly
Meeting shall be addressed to the shareholders
upon the Authority’s approval. Invitation shall
be sent according to the approved method of
notification by the authority from time to time
through registered letter or modern
technological means at least 21 days before the
meeting. The invitation shall include the
meeting agenda, place, date and time of the
first meeting (and second meeting, If the
quorum is not complete in the first meeting), a
copy of the invitation shall be sent to the
competent authority.
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Article (40)
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Invitation to the General Assembly
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a. The Board of Directors shall invite
the General Assembly within four months
following the financial year, as well as
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b. The authority, auditor or shareholder(s)
owning more than (10%) of the capital as
minimum and for serious reasons to request
the Board of Directors to hold a general
assembly. The Board in such case shall call the
general assembly within five days as of the
request.
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The competence of the Annual General Riiiot) Bl Lananl) » waleaihd
meeting i

Annual General Assembly of the company, in
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particular, to consider and make a decision in
the following matters:
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a. Board report on the activity of the
company and its financial position during the
year and the auditors' report and ratify them.
b.  Company's balance sheet and profit and
loss account.

c. Election of board members
necessary.

d. Appointment of auditors and fix their
remuneration.

e. Proposals of the Board of Directors
concerning the distribution of profits, whether
cash dividends or bonus shares.

f. Proposal of the Board of Directors
regarding directors' remuneration and the
determination of the same.

g. Clearance or non-clearance of the
members of the Board of Directors, or remove
and sue them, as the case requires.

h. Clearance or non-clearance of the
auditors, isolate them and sue them, as the
case requires.
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Article (42

42) salal

Registered shareholders to attend the
meeting of the General Assembly

-

b - - ‘ “ . -

a.  Shareholders who wish to attend the
General Assembly shall register their names in
the electronic record prepared by the
company’s management for this purpose at
the meeting venue ahead of time for that
meeting in advance.
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b.  Shareholders’ register must include
name of the shareholder or his representatives
and the number of shares owned and number
of shares represented by the names of their
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attorney attendance are given a card where the
number of votes represented in person or
agency mentions the meeting.
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c.  Shareholder’s register is printed of the
number of shares represented at the meeting
summary and attendance and be signed by
both the secretary of meeting and the
chairman of the meeting and the auditor the
company’s accounts and deliver a copy of the
Observer Representative of the authority and
are appended to the copy of the minutes of the
annual General Meeting.
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d.  Registration to attend the meetings of
the General Assembly shall be closed when
the chairman announces the quorum set for
that meeting or not complete, may not be
subsequently accept the registration of any
shareholder or deputy to attend that meeting
and shall not be invoked his vote or opinion
on issues raised at that meeting.
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Article (43 43) salall
Shareholder’s register T

Be a shareholder in the company who have the
right to attend the general assembly meeting
of the company register and vote on their
decisions, according to the private system of
trading, clearing and settlement, transfer of
ownership and custody of securities and the
relevant rules prevailing in the financial
market for the company’s shares.
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a. General Assembly shall consider all
matters relating to the company, and a
quorum at a meeting of the general assembly
attended by shareholders or by proxy at least
50% of the company’s share capital, if the
quorum is not available at the first meeting, it
shall call the General Assembly to a second
meeting of a period not less than five (5) days
and not more than (15) days from the date of
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have to be issued, a special decision in
accordance with Article (48) of this regulation,
General Assembly Decision s of the company
by a majority of the shares represented at the
meeting, and General Assembly decisions are
binding on all shareholders, whether they
were present at the meeting at which such
decisions were issued or were absent and
whether they agree with it against it, and be
informed and a copy of it to each of the
securities market and listed the shares of the
company and the competent authority in
accordance with the regulations issued by the
authority in this regard.
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Article (45)

45) salall

Presiding over the General Assembly and
Meeting Minutes
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a.  The General Assembly is chaired by the
Chairman of the Board of Directors of the
company and in his absence, it is chaired by
his deputy and in the event of their absence, it
is chaired by any member of the Board of
Directors chosen by the Board. If the Board did
not appoint anyone, it will be chaired by
anyone chosen by the General Assembly. The
assembly also appoints a rapporteur for the
meeting. If the assembly is considering a
matter concerning the president of the meeting
whatever it is, the assembly must choose from
among the shareholders a person to preside
over the meeting during the discussion of this
matter, and the president appoints vote
collector, provided that his appointment is
approved by the General Assembly.
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b.  The minutes of the General Assembly
meeting shall include names of the
shareholders present or representatives’
names, number of shares in their possession,
number of votes, decisions issued, number of
votes approved or opposed, and a thorough
summary of discussions at the meeting.
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c The minutes of the General Assembly
meeting are recorded regularly after each
session in a special register that follows the
decisions of the Authority. The minutes shall
be signed by the chairman, rapporteur, the
vote collector and auditor. The signatories of
the minutes of the meetings are responsible for
the correctness of the data contained therein.
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Voting at the General Assembly Meeting
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Voting in the General Assembly shall be in the
manner specified by the President of the
General Assembly wunless the General
Assembly decides on a certain method of
voting. In all cases, it is permissible to vote in
the general assembly meetings using the
online voting mechanism, provided that the
regulations and conditions issued by the
authority are adhered to in this regard. As for
the election of members of the Board of
Directors or their dismissal, accountability or
appointment in cases where this may be done
in accordance with the provision of article (21)
of this system, the method of cumulative
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voting must be followed.
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Article (47)
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Board members vote on the General
Assembly Decisions
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a.  No members of the Board of Directors
may participate in the vote at the special
general assembly absolving them of
responsibility for their management, or that
are related to their private or relating to
conflict of the interest or otherwise exists
between them and the usefulness of the
company’s decision

b. In the event the board member
representing a legal person share that exclude
juridical person, nor for those who have the
right to attend meetings of the General
Assembly to participate in the vote for himself
or those who represent him in matters
concerning the of private benefit our dispute
exists between him and the company.
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Article (48)

48) 3.l

Issuing Special Resolution
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The General Assembly must issue a special
resolution through majority of votes by
shareholders who own at least three quarters
of the shares represented at the Company's
General Assembly meeting in the following
cases and in accordance with the requirements
of the Governance Guide:
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oA Submitting voluntary contributions for
community service.

d. Liquidation or
another company.

e. Selling the project made by the company
or disposing of in any means.

£ Extend the term of the company.

g Amendment of the memorandum or
articles of association.

h.  In the cases that require issuing special
resolution according to the companies law.

In all cases, according to article (139) of the
companies’ law, the authority’s approval is
required to issue a special resolution to amend
the memorandum and articles of association.
The company shall provide the competent

authority with a copy of this resolution.
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Article (49) (49) sala
Adding Item to the Agenda of the General duagand) dusand) £ laa) Jlel gaan ai )
Assembly Meeting . il
a. on matters not included in the agenda. Slsall 2 3 Aglsal Luagandl Zomaall jean ¥ A

b.
according to the regulations issued by the

Exclusions from item (A) above, and

Authority in this regard, the general assembly
shall have the following powers:

1.  The right to deliberate on serious facts
disclosed during the meeting.

2. To add additional item to the agenda
according to the regulations of the authority
and based on a request by the authority or a
number of shareholders representing at least
(5%) of the capital. The meeting chairman shall
include the additional item before starting the
discussion of the agenda or before submitting
the matter to the general assembly to decide
the addition to the agenda.
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whose fees are determined by the General
Assembly based on a nomination from the
Board of Directors. The auditor shall be
registered with the Authority to practice the
profession.

b.  The auditor shall be appointed for one
renewable year and shall audit the financial
year accounts for which he was appointed,
provided that the renewal term shall not
exceed six consecutive years, provided that the
Partner in charge of auditing shall be changed
at the end of three financial years.

o The auditor shall perform his tasks from
the end of the meeting to the end of the next
general assembly meeting.
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Article (51)
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Obligations of the Company’s Auditor
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1.  The auditor must:

a. comply with the provisions of the Act;
b. be independent from the Company and
its Board;

A Not combine between the profession of
auditor and the capacity of the shareholder in
the company;

d.  Not occupy the office of member of the
Board or any technical, administrative or
executive office therein; and

Not be a partner or agent of any of the
founders of the company or any of its Board
members or a relative of any of them up to the
second grade
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Article (52)

(52) salall

Powers of the auditor
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a.  Auditor shall have the right to review
all the time on all the company’s books,
records, documents, and other documents and
papers and many request clarifications which
it deems necessary for the performance of its
mission and has also permitted to check the
company’s assets and liabilities, and if they
cannot use these powers proved it in writing
in a report submit to the Board of Directors, if
the board does not enable the auditor to
perform his mission, the auditor shall send a
copy of the report to the authority and the
competent authority and submit it to the
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and examine the budget and profit and loss
account and review the company’s
transactions with related parties, observation
of applying the provisions of the Companies
Act of this system, and therefore to report the
outcome of this examination to the General
Assembly and sends a copy to the competent
authority and power, and he must when
preparing his report make sure of the
following:

- To how extent the accounts books at the
company are true

- The conformity between the company’s
accounts and the accounting books.
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o c. If the auditor is not helped in
performing its duties, he shall prove it in a
report submitted to the board of directors, if
the board of directors fail to facilitate the
mission of auditor, he shall send a copy of its
report to the authority
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d.  d. The affiliate company and its auditor
shall submit information and clarifications
requested by the parent company for auditing

purposes
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The annual report of the auditor
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a. Auditor shall submit to the General
Assembly a report that includes the data and
information set forth in the Companies Act,
and shall mention in the report as well as in
the company's balance sheet, the voluntary
contributions the company made during the
fiscal year for the purposes of serving the
community, if any, and identify the
beneficiary of these voluntary contributions.
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b.  The auditor must attend the Annual
General Meeting and to read the report in the
General Assembly, explaining any obstacles or
interferences from the board faced while
carrying out his work, and his independence
and impartiality, and give opinion at the
meeting on all matters relating to his work in
particular in the company's budget and his
remarks on the company's financial position
and the accounts of any wrongdoing, and the
auditor is responsible for the validity of the
data contained in the report, and each
shareholder during the General Assembly to
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Part Seven
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Company’s finance iS,an L

AI'ﬁClE !54:! 54 salal)
Accounts of the Company A€, cilibua

a. The company shall maintain duly
organized accounting books which reflect the
accurate and fair position of the Company’s
financial status in accordance with generally
acceptable account ting principles
internationally applied.
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b.  The company shall apply standards and
international accounting basics for preparation
of the annual and stage accounts and define
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Article (55) (55) sakall

Fiscal year of the company PESRAPI R PR |

The financial year of the Company shall start 31 Al & Dy b Jgb e 4S5A0 LI dad Tas
on the first day of January and shall end on the S R O . ) '
last day of December of every year. sl o o

Article (56) (56) salall

Financial Year Budget Al il doa gand) dailjaall

The balance sheet for the fiscal year must be
audited at least a month before the General
Assembly annual meeting. The Board should
prepare a report on the company's activity and
financial position at the end of the fiscal year.
The report shall propose net profit
distribution. Copy of the budget and
calculation of profits and losses shall be
attached to the auditor’s report with attaching
copy of the invitation to the general assembly
to approve publication before the general
assembly meeting according to article (174) of
the companies’ law regarding the publication
of the invitation to the General Assembly.
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The annual net profits of the Company shall
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a.  Ten percent (10%) of the net profits shall
be deducted and allocated as the legal reserve.
Such deduction shall cease to occur when the
total amount of the reserve is equal to at least
(50%) of the paid-up capital of the company. If
the reserve falls below this threshold,
deduction shall be resumed.
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b.  General Assembly determines the ratio
that must be distributed to shareholders of the
net profit after deduction of legal reserve, that
if net profit in the year of the years did not
allow a dividend may not be claimed from the
profits of subsequent years.
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c.1- Allocation of a percentage of not more
than (10%) of the net profit of the ended fiscal
year, after deduction of all of depreciation and
reserves as a remuneration to the members of
the Board of Directors and the Company may
also pay expenses, fees, additional bonus or a
monthly salary to any Board member, in
consistent with the polices suggested by the
Nomination and Remuneration Committee,
reviewed by the Board and approved by the
general assembly. If such member serves in
any committee, makes special efforts or
performs additional work to serve the
Company in excess of his regular duties as a
member in the company Board, Attendance
allowance may not be paid to the chairman or
a Board member for attending Board
meetings.

2- As an exception to clause (C -1) of this
article, and subject to the regulations issued by
the Authority in this regard, a Board Member
may be paid a lump sum fee not exceeding
(200,000) two hundred thousand dirhams at
the end of the fiscal year, and subject to the
general assembly’s approval of payment of
these fees, in the following cases :
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a- The Company did not achieve profits.

b- If the Company makes profits and the
Board Member’s share in those profits is less
than (200,000) two hundred thousand
dirhams, and in this case the remuneration
and fees may not be combined.
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company by the authority or the competent
authority because breaches of the board of
Directors of the companies Act or the Statute
of the company during the ended fiscal year,
and for the general assembly not to discount
or some such fines if found that such fines are
not the result of failure or error of the board of
Directors.

The remainder of the net profits then shall go
to shareholders or upon the proposal of the
Board of Directors for the next year or
allocated for the establishment of Voluntary
reserve allocated for specific purposes and
may not be used for any other purposes except
under a decision of the general assembly of the
company.
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Article (59) {59) dalall
Use of Voluntary and statutory Reserves 3 qildll g (gAY | Jalaal) il

The voluntary reserve shall be used by a
decision of the Board in the best interest of the
Company. The legal reserve may not be
distributed among the shareholders. However,
any amount in excess of fifty percent of the
paid-up capital can be used to distribute
dividends among the shareholders during
years where distribution of such percentage is
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Dividends shall be paid to the shareholders in
accordance with the regulations, decision
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Board or by its auditor and was ratified by the
General Assembly, civil claims shall be time
barred by the expiry of one year from the date
of convening that General Assembly.
However, if the alleged action constitutes a
criminal offence, the proceedings for liability
shall not be time barred except by the lapse of
the public case.
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Part nine
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Dissolution of the company \ghubeaiy AS,A0 |

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

1) bl aaY A€LAN o ASAN o

a.  Expiry of the Company’s term unless it
is renewed in accordance with the provisions
of these Articles.

b.  Fulfillment of the objectives for which
the Company was established.

o The loss of all or most of the assets of
the company, so that the investment of the
balance shall not be economically profitable

d. A Special Decision of the General
Assembly to terminate the term of the
Company.

e. Merging the Company with another
company in accordance with the provisions of
the Act.

£ The issuance of a judgement to dissolve
the company.
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Article (63)

(63) satall

If the Company incurred loss half the capital

!Ei-.h_.-h.].lisag--!.

If the accumulated losses of the company
amount to half of the capital, the board, within
30 days of disclosing to the Authority about
the periodical or annual financial statements,
shall invite the general assembly to hold a
meeting for liquidation or continuation of the
company.
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authorities of the Board shall terminate with
the appointment of the liquidator(s). The
authorities of the General Assembly shall
remain in force for the duration of the
liquidation process and shall last until the
liquidators are absolved of their obligations
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Article (65) (65) salall

Social responsibility of Companies
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1- The Company, after the approval of the
Authority, may decide by virtue of a Special
Decision, to allocate a percentage of its annual
profits or accumulated profits to social
responsibility.

2- The Company shall disclose on its website
after the end of the fiscal year whether or not it
has carried out its social responsibility.

3- The auditor's report and the Company's
annual financial statements shall include the
entity or entities that benefit from these social
contributions.
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Article (66) 66) 2l
Coiporate Governance Lo Sy
The decision on governance controls, Dl uleay eSsall bdgia 1 ASA Lo (oo

standards of institutional discipline and
decisions implementing the provisions of the
Companies Act shall apply to the comapny
and is considered an integral part of the
Statute of the company complement it.
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Article (67)

(67) 3al)

Facilitating the work of inspectors in
periodic inspection of authority
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The Board of Directors and Chief Executive
Officer and managers of the company and its
auditors facilitate the work of by the authority
through the inspectors assigned and to
provide requested data or information, as well
as access to the company’s business, books or
any papers or records held by the branches
and subsidiaries within the state and outside,
or the auditor.
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In case of conflict between the provisions of
this system with any of the provisions of
company act or regulations, decisions and
circulars, implementing those provisions are
to be applicable.

This articles of association has been drawn up
in Arabic and English, however, the
provisions herein shall be applied in Arabic,
upon conflict, notwithstanding the provisions
in the English text.
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Article (69)

(69) salal)

Publication of the Statute

ko) QY

These articles shall be kept and published
according to the law.
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Signature: saabgil)
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