Drake & Scull

Articles of Association of Drake and Scull
International PJSC

Introduction

Drake and Scull International PJSC was established
in Dubai, and is registered at the Department of
Economic Development in Dubai and holds
commercial license No 224674 issued on 9 November
1977.

In compliance with the terms of Federal Law No. (2) of
2015 Concerning Commercial Companies and its
amendments, the amendment and restatement of the
Company's Articles of Association has been approved,
by a Special Resolution of the General Assembly, in its
meeting for that purpose dated [1 April 2024].

Therefore, it has been agreed that the following shall be
the Articles of Association of the Company:

Definitions

In these Articles, the following expressions shall have,
where the context allows, the meanings set opposite
each of them respectively.

State: means United Arab Emirates,

Law: means Federal Law No. (2) of 2015 concerning
Commercial Companies and its amendments.

SCA: means the Securities and Commodities Authority
in the United Arab Emirates.

Competent Authority: means the Local Department of
Economic Development concerned with issuing the
licenses for carrying out the activities in the Emirate of
Dubai.

Company: means Drake and Scull International PJSC.

Articles of Association or these Articles: means these
restated Articles of Association as amended from time
to time upon the approval of the General Assembly and

SCA.

Dirham: means the officigl” cunfénty
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Arab Emirates.

Market: means the securities market licensed in the
State by SCA in which the shares of the Company have
been listed.

Board of Directors: means the board of directors of
the Company.

Board Director(s): means the person or entity
appointed to perform the function of member of the
Board of Directors of the Company.

Executive Management: means the executive
management of the Company as determined by the
Board of Directors, including but not limited to, the
general manager / the executive manager, the chief
executive officer or the managing director duly
authorized by the Board Directors and their deputies to
manage the Company.

Corporate Governance: means the set of principles,
standards and procedures which provides institutional
compliance in managing the Company in accordance
with the applicable regulations in the State and the
international standards and methods through specifying
the responsibilities and duties of the Board Directors
and the Management of the Company while taking into
consideration the protection of the rights of
Shareholders and stakeholders.

Special Resolution: means a resolution that has been
passed by the majority of three quarters of the shares
represented in the General Assembly.

Cumulative Voting: means each sharcholder 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.

Conflict of Interests: means a situation in which the
partiality in taking a decision is affected due to a
personal, material or moral interest, whereby the
interests of the Related Parties interfere or seem to
interfere with the interests of the Company as a whole,
or upon taking advantage of the professional or official
position in any way with a vigw ‘g,mhliyj’ng a personal
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Drake & Scull

Related Party(ies):

The Chairman, members of the Board of Directors,
members of the Senior Executive Management of the
Company and employees of the Company, and the
companies in which any of the aforesaid hold no less
than 30% of the share capital; as well as the Company’s
subsidiaries or sister or allied companies.

PART ONE
ESTABLISHING THE COMPANY

Article 1

The name of the Company is Drake and Scull
International PJSC (a public joint stock company).

Article 2

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

Article 3
The fixed term of the Company shall be (99) ninety
nine Gregorian years commencing from the date the
Company is registered in the commercial register.
Such term shall be automatically renewed for similar
successive terms unless a Special Resolution of the

General Assembly is issued to amend the term of the
Company or terminate the same.

Articled

1. The objectives that the Company is established for
shall be in compliance with the provisions of the
laws and regulations in force in the State.
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health engineering and general maintenance works;
to manage projects and installations, to render
onshore and offshore gas and oil field services
related to the above.
The Company shall have the right to take credit and
to give securities for the said purpose and it shall
have the right to enter into joint ventures.
The Company may carry out all such other acts as
are desirable or necessary for, or incidental to,
achieving the above-mentioned objectives or as
may conveniently be carried out in the Emirate of
Dubai in conjunction with the above. In that regard,
the activities in which the Company may engage in
inchude, but are not restricted to the following:
(a) to own, lease, rent, sell, exchange, possess real
estates and any other fixed assets such as lands,
buildings and others;

to invest the Company's funds in economical
fields and activities as the Company deems it
appropriate and to incorporate companies and
to participate in their capital, to own
trademarks, patents, authors rights and any
other rights, industrial forms and any
intellectual property rights the Company’s
deems it necessary for its business;

®)

to have the right to participate and to have an
interest of whatsoever nature with other
companies, organizations and institutions in the
United Arab Emirates and abroad engaging in
similar activities, whether by means of joint
ventures or otherwise, in any type of
businesses and to participate in their capital;

(c)

to  acquire, possess, companies and
establishments relevant to the Company's
objectives and to create sister companies and
branches in or outside the United Arab
Emirates after obtaining the necessary
authorizations from the competent authorities;

(CY

to act as an agent for the companies,
establishment and international organizations
relevant to the Company's objectives and to
represent the same in UAE and abroad;
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movables relevant to the Company's objectives
for the intention of selling, leasing or sub-
leasing the same;

to conduct the above-mentioned objectives and
authorities anywhere in the world whether in
its capacity as principal, agent, or otherwise,
directly or indirectly, individually or in
cooperation with other individuals or
corporations;

to conduct any other businesses related to the
above-mentioned objectives, and through the
Company’s instruments or other companies,
person(s) having the same line of business;

to incorporate, establish and participate in the
acquisition and ownership of companies,
establishments and enterprises carrying out
activities consistent with the Company’s
objectives or any other activities similar to
those of the Company’s or beneficial toward
attaining the Company’s objectives;

to obtain facilities from banks and financial
institutions and open accounts at banks and
financial institutions for this purpose;

to engage in, or have an interest or relation
whatsoever in organizations that carry out
activities similar to those of the Company both
in the United Arab Emirates or abroad as may
be deemed necessary or expedient for attaining
its objectives. The Company may purchase or
acquire such organizations under any legal
contract including mergers and acquisitions;

to enter into any arrangements with any higher,
federal, state, municipal, local, governmental
or other authorities which, in doing so would
assist in achieving any of the Company's
objectives or interest, and obtain from such
authorities or government any rights or
privileges or benefits which the Company
deems desirable to obtain. The Company may
proceed in and execute all arrangements,
rights, benefits, privi -;gp_c}‘. fulfill their
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Drake & Scull

requirements and may also own, improve,
manage, develop and exercise all rights
concerning lease, mortgage or sale of all real
properties or tangible personal properties,
dispose thereof and transfer them to accounts,
grant any guarantee for payment of funds,
perform any obligations or undertaking
whether owned by the Company, any person or
association of a corporate personality. The
Company may, solely or in cooperation with
other companies, establish, promote, support or
assist any type of companies;

(m) to conduct management, secretarial and any

(n)

(0)

other work or duties for any other company or
project in accordance with the set conditions,
and may in this respect remunerate any of the
Board members, secretaries, accountants,
experts or other agents;

to demand, take, buy or otherwise acquire,
protect, renew and extend the duration of any
franchises, rights, patents, licenses, protections
or privileges (whether in Dubai or in any other
country) which appear to be useful or
beneficial to the Company. The Company may
use and work for an interest, manufacture
according to licenses or privileges granted
thereto or thereby concerning the above,
exploit funds in experimenting and improving
any patents, inventions or rights it may own or
intends to own and may also conduct any
experiments or improvements on such patents,
inventions or rights;

to acquire or assume in whole or part the
business, goodwill or assets of any person,
establishment or company (whether it is a
corporation or not) which carries out or intends
to carry out any business which the Company
is licensed to conduct. It may, against such
acquisition, wholly or partly assume any
responsibilities or obligations of such above-
mentioned person, establishment or company.
The Company may also hold an interest or
share in any partncrshlp or arrangements, enter
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company, establishment or person. The
Company may also sell, mortgage and acquire
any shares, bills of credit or guarantees it
receives;

to perform business as a trustee and agent, to
accept agencies and appoint agents;

®)

to obtain registration or recognition of the
Company in any country outside the
boundaries of the United Arab Emirates;

@

to conduct all or any of the above-mentioned
activities anywhere in the world whether as
principal, agent, contractor or otherwise, and
whether individually or in cooperation with
others, through agents, sub-contractors,
trustees or otherwise;

(®

to file, conduct, execute, proceed, defend and
plead in all steps, contracts, agreements,
negotiations, legal actions, conciliations,
arrangements and other projects, carry out all
other acts, matters and whatsoever may appear
at any time appropriate or conducive to the
Company's protection as a rightful owner or
bolder of interest in its investments, guarantees
or other existing properties, or as a rightful
owner or holder of interest in receiving any
payable monies involving such investments,

guarantees and properties; and

(®

to perform all other acts which are incidental or
conducive to the achievement of the
Company’s objectives.

®

The Company’s objectives and authorities provided
for herein shall be construed without restrictions
and in their widest meanings. The Company may
achieve its objectives and exercise its mentioned
authorities within the UAE and anywhere else in
the world, and may from time to time expand,
change and modify them in any manner according
to a resolution issued by an extraordinary general
assembly pursuant to the provisipns
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The Company shall not carry out any activity for
which a license is required from the competent
regulatory authority in or outside the State, unless it
obtains such license. A copy of such license should
be provided to SCA and the Competent Authority.

PART TWO ‘
THE CAPITAL OF THE COMPANY

Article 5

The issued capital of the Company is determined at
(2,886,697,023) two billions eight hundred sixty eight
million and six hundred ninty seven thousand and
twinty three UAE Dirhams, divided into
(2,886,697,023) two billions eight hundred sixty eight
million and six hundred ninty seven thousand and
twinty three shares, the value of each share is 1 one
UAE Dirham, all of the shares are cash shares.

Article 6

All the shares in the Company are nominal. The
percentage of the State and/or the Gulf Cooperation
Council (GCC) Nationals participating at any time
during the existence of the Company, should be no less
than 51% of the share capital

Article 7

The shareholders shall only be liable for the Company's
liabilities and losses pro rata their respective

shareholding in the company. Such liabilities may only
be increased pursuant to the unanimous approval of the
shareholders.
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Drake & Scull

Article 8

Ownership of any share in the Company shall be
deemed an acceptance by the shareholder to be bound
by the Company’s Articles of Association and its
General Assemblies resolutions. A shareholder may not
request a refund for amounts paid to the Company in
consideration of his/her shareholding in the capital.

Article 9

A share shall be indivisible. However, should a share
be inherited by more than one person, or if more than
one person acquires a share, one person must be
appointed to represent the owners of the share vis-a-vis
the Company. In this case, all persons co-owning a
share shall be jointly responsible for the liabilities
arising from that share. If they fail to agree on the
selection of a nominee, any of them may refer to the
competent court to appoint such nominee. The
Company and the Market shall be notified of the
decision of the court in this regard.

Article 10

Each share shall entitle its holder to an equal proportion
to that of other shareholders without distinction (i) in
the ownership of the Company’s assets upon its
liquidation, (ii) in the profits as stated hereinafter, (iii)
in attending the General Assembly meetings and (iv) in
voting on the resolutions thereof.

Article 11

The Company must abide by the laws, rules and
regulations applicable in the Market including the laws,
rules and regulations relating to the issnance and
registration of the Company’s shares, trading in those
shares and transfer of title thereof and any nghts ansmg
therefrom without the need to amend these-Attisles
the event that its provisions are contradi

of the applicable laws and regulations.
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Article 12

In the event of a death of a shareholder, his heir
shall be the only person approved by the Company
to the rights or interests in the shares of the
deceased shareholder. Such heir shall be entitled to
dividends and other privileges, which the deceased
sharebolder had. Such person, after being registered
in the Company in accordance with these Articles
of Association, shall have the same rights in his
capacity as a shareholder in the Company as the
deceased sharebolder had in relation to such shares.
The deceased shareholder’s inheritance shall not be
exempted from any obligation regarding any share
held by the deceased shareholder at the time of
death.

Any person who becomes entitled to shareholding
rights in the Company as a result of the death or
bankruptcy of any shareholder, or pursuant to an
attachment order issued by any competent court,
should within thirty days:

(2) produce evidence of such right to the Board of
Directors; and

(b) Without prejudice to the regulations in force at
the Market at the time of death, bankruptcy or
the issuance of the attachment order, select
either to be registered as a shareholder or to
nominate another person to be registered as a
shareholder of the relevant share.

A shareholder’s heirs or creditors may not, for
whatsoever reason, request the attachment of the
Company's books or assets. In addition, they may
neither request to divide those assets or sell them
altogether 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
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Article 13

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

Article 14

1. Subject to the provisions of the Law, the issued
capital of the Company may be increased after
obtaining the approval of SCA by issuing new
shares of the same nominal value as the
original shares or of the same nominal value in
addition to a premium. The share capital of the
Company may also be reduced after obtaining
the approval of SCA.

2. New shares may pot be issued at less than the
nominal value thereof. If such shares are issued
at a premium, such premium shall be added to
the legal reserves even if, by doing so, the legal
reserves exceed half of the issued capital.

3. Increase or reduction of the issued capital shall
be resolved by a Special Resolution of the
General  Assembly, pursuant to a
recommendation of the Board of Directors in
both cases, and after reviewing the auditors’
report in case of a reduction. In case of an
increase, the resolution must state the amount
of the increase, the value of the shares issued
and any preemption rights to existing
shareholders. In the case of a decrease in the
share capital, the resolution must state the
amount of decrease and the method of its
melementatwn The Board of Du'cctors must

timetable set out i
approved by SCA).
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4, Subject to Article 67 of these Articles and
excluding any case described in paragraphs
(@ to (d) immediately below, the
shareholders shall have priority to subscribe to
the new shares. Subscription to new shares
shall be governed by the rules of subscription
to the original shares, with the exception of the
following cases:

(a) Contribution by the Strategic Partner
that will bring benefits to the Company and

will increase its profits.

(b) Capitalization of Cash Debts payable to
the Federal Government, the Local

Governments and the public authorities and
establishments in the State, the banks and
the financing companies.

(c) Scheme to encourage the personnel of
the Company through a program aiming
to recognise the outstanding performance
and increase the profitability of the
Company through allowing the employees
to own shares in the Company.

(d) Converting Bonds or Sukuk issued by the
Company into shares.

5. And in all cases, the Company must obtain all
the required approvals from SCA and approval
of the relevant increase or decrease in capital
by means of a Special Resolution.

Article 15

A shareholder shall have right to access the Company's
books and documents, as well as any documents or
records relating to a transaction the Company entered
into with one of the Related pam;s_wnh the Board of
Directors’ permission or b; \med'lsu General
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PART THREE
LOAN DEBENTURES

Article 16

Subject to the provisions of the Law, the General
Assembly may resolve by a Special Resolution, after
obtaining the approval of SCA, to issue bonds and/or
sukuk of any nature. The resolution shall determine the
value of the issue, the terms of issuance and their
convertibility imto shares. The General Assembly may
also delegate the Board of Directors to issue bonds
and/or sukuk without prejudice to the provisions of the
Law and the decisions pertaining to its implementation.

Article 17

The Company may — upon the approval of SCA — issue
negotiable bonds and/or Sukuk, whether or not
convertible into shares of the company of equivalent
values per issuance.

PART FOUR
BOARD OF DIRECTORS

Article 18

1. The Company shall be managed by a Board of
Directors consisting of seven (7) members to be
elected by the General Assembly via secret
Cumulative Voting. A Board Secretary shall be
appointed by the Board, provided that the secretary
is not a Board member,

In all cases, the Board of Directors shall be formed
subject to any requirements set by the Cabinet or
by SCA in accordance with the provisions of the
Law. In the event that the percentage of UAE
nationals in the Board of Directors becomes below
the limit as set forth in such provisions, the quota
must be completed within a maximum of three
months; otherwise, the deci '_ f the boaId shall
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Article 19

Every Board Director shall hold his/her
position for a term of three years. At the end of
such term, the Board of Directors shall be
reconstituted. Board Directors whose term of
office has ended may be re-elected.

The Board of Directors may appoint new Board
Directors to fill the positions that become
vacant during the year provided that such
appointment is presented to the General
Assembly in its first meeting to ratify such
appointment or to appoint other Board
Directors. If the vacant positions reaches a
quarter of the Board Directors, the Board must
call for the Geperal Assembly to convene
within maximum thirty days from the date of
the last position becoming vacant in order to
elect new Board Directors to fill the vacant
positions. In all cases, the new Board Director
shall complete the term of his predecessor and
such Board Director may be re-elected once
again.

If a Director is absent for 3 successive
meetings or 5 nonconsecutive meetings, during
the term of the Board of Directors, without any
excuse acceptable to the Board of Directors,
such Director shall be deemed as resigned.

A Director’s position shall also be vacant in the
event that such Director:

(a) died or became under some incapacity;

(b) is convicted of any crime prejudicial to
honor and integrity in accordance with a
final court judgment;

(c) is declared bankrupt or stopped paying his
commercial debts, even if this is not linked
with a bankruptcy declaration;

(d) resigned from his position pursuant to a
written notice sent to the Company to this
effect;

was not re-

(e) his term has el
elected; i
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(D) a resolution of the General Assembly is
issued for his dismissal;

(g) in the event that their membership is in
violation of the provisions of the Law.

5 If it was decided to dismiss a Director, he may
not be re-nominated for membership of the
Board before the lapse of three years from the
date of his dismissal.

Article 20
1. The Company will follow the nomination
process for the membership of the Board of
Directors as set out in the Law and SCA code
of corporate governance. The General
Assembly may appoint non-shareholders with
expertise as Directors.

2. The membership in the Board of Directors will
be subject to the following:

(a) Women’s representation shall be no less than 1
member at least, in accordance with the
parameters set by SCA in this regard;

(b) the majority of the Directors shall be
independent and non-executive and shall have
the necessary practical experience and
technical skills for the interest of the Company;

(c) the Board of Directors shall, collectively, have

the appropriate skills, knowledge,
competencies, experience, diversity and
independence.

Article 21

The Company shall comply with the nomination rules
and conditions issued by SCA concerning the
nomination for membership of the Board of Directors.
A candidate for the Board membership must submit the
following to the Company:

(a) CV, showing the
academic qualificatios
identifying the ca g?
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nominated for (executive / non-executive /
independent).

(b) Acknowledgement of his compliance with the
provisions of the Law and its implementing
decisions and the Company’s Articles of
Association; and that he will use due diligence
in the performance of his work.

(c) List of the names of the companies and
institutions he works for or is member of their
board of Directors, in addition to any work he
performs, directly or indirectly, which
constitutes a competition to the Company;

(d) a declaration by the candidate that he is not in
breach of Article (149) of the Law;

(E) For the representatives of a corporate person, a
formal letter from the corporation naming its
representatives to be nominated for the
membership of the Board of Directors must be
attached; and

®

Article 22

The Board of Directors shall elect, through
secret ballot, from amongst its members, a
chairman and a vice-chairman. The vice-
chairman shall act on behalf of the chairman in
his/her absence or if the latter is otherwise
incapacitated.

The Board shall appoint a secretary who is
independent of the Company management and
who is not a Director.

The chairman shall represent the Company
before courts and third parties, and shall
execute the resolutions adopted by the Bo
Directors.
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The Board of Directors may elect from
amongst its members a managing director,
whose powers and remuneration are to be
determined by the Board of Directors.
Furthermore, the Board of Directors may form
amongst its members, one or more committees,
giving it some of its powers or to authorize it to
manage the Company’s business performance,
and to execute the Board of Directors’
resolutions.

Article 23

The Board of Directors shall have full authority
to manage the Company and to perform all
deeds and acts on behalf of the Company to the
extent permitted to the Company and to
exercise full powers to achieve the Company’s
objectives. Such powers and authorities shall
not be restricted except as stipulated in the
Law, the Articles and Memorandum of
Association, or as resolved by the General
Assembly. Without prejudice to the provisions
of the Law and its implementing decisions
issued by SCA, the Board of Directors shall be
authorised to conclude any loan agreements for
periods exceeding three years, to sell or
mortgage the Company's real estates or other
assets, to release the Company's debtors and to
conduct conciliation and arbitration and to file
lawsuits and to settle the same.

The Board of Directors shall have the full
powers and authorities necessary to use any of
the Company’s assets or monies to enable the
Company to purchase, acquire and invest in
companies operating in similar or related fields
to those of the Company including, without
limitation, to enter into coniracts or agreements
related to the purchase by the Company of
other companies or to invest in them or manage

them.
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personnel affairs and their financial benefits.
The Board of Directors shall also issue
regulations to organize its business, meetings
and allocation of its authorities and
responsibilities.

Each Director will disclose partnerships,
related employment or key interests of relatives
that may be in a conflict with the interests of
the Company. A Director will inform the
Company upon the presence of any changes in
their interests, and they shall complete the
Company approved form in this regard on a
quarterly basis, and whenever needed,
specifying their interests. The Board Secretary
shall request the Board Members to review the
Form on a quarterly basis to verify its accuracy
and completeness. At the beginning of every
Board Meeting, any Director shall announce
the Declaration of Interest — if any — to avoid
conflict of interest.

Article 24

The Chairman shall legally represent the
Company before the courts and in its
relationships with third parties, without
prejudice to the powers granted to the Board
under these Articles.

2! The Chairman may delegate another member
of the Board or any of the Company’s
Executive Managers with some of his powers.

Article 25

The Board of Directors ghall hold a minimum of Four
(4) meetings each year and shall hold its meetings at
the head office of the Company, or at any other
location agreed upon by the Board Directors. The
meeting shall be convened by means of a written
invitation by the Chairman, or a written request
submitted by at least two members of the Board. The
invitation shall be made at least one week before the
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Article 26

Meetings of the Board of Directors shall be
valid upon the invitation of all its members and
the attendance by a majority of the Board
Directors. A Board Director may appoint
another Board Director to vote on his/her
behalf. In such a case, such Board Director
shall have two votes provided that the
delegated member represents only one other
member and that the number of the members
present in person is at least 50% of the number
of the Board members.

The resolutions of the Board of Directors are
adopted by a majority of the votes of the Board
Directors present or represented. In case of a
tie, the chairman or the person acting on his/her
behalf shall have a casting vote. The Board of
Directors may issue some of its resolutions by
circulation in accordance with the conditions
and procedures issued by SCA. Voting may not
be done by correspondence or otherwise.

The details of the items discussed in a meeting
of the Board of Directors or its committee(s)
and decisions thereof, including any
reservations or any dissenting opinions, shall
be recorded by the Board or committee
Secretary in the mimutes of such meetings
provided that the secretary of the Board of
Directors and all the Board Directors present
sign the minutes. Copies of the said minutes of
meeting shall be sent to the Board Directors for
their records. The minutes of meetings of the
Board of Directors or its committee(s) shall be
kept with the secretary of the Board of
Directors. In the event that a Board Director
refuses to sign, his/her refusal, with reasoning
thereof, should be noted in the minutes.

Board meetings may be held through audio or
video conferencing facilities or any other
electronic forum whereby each member can
effectively participate in such meetings,
according to the- fepms~isg \out by SCA.
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Resolutions issued at the Board Meeting that is
held through audio and video modem
technology shall be valid and effective in the
event that such Resolutions approved by the
majority of the Board Members who attended
in person or attended through any of those
means, while adhering to the parameters and
procedures issued by SCA in this regard.

Article 27

Without prejudice to the minimum number of
Board meetings mentioned in Article (26)
above, the Board of Directors may
exceptionally issue resolutions by circulation in
cases of emergency. Such decisions shall be
considered valid and enforceable as if they
were issued in duly meetings provided that:

the majority of Directors agree that the case
necessitating a resolution by circulation is

urgent,
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(b) the resolutions are delivered to the Directors in
writing and accompanied by all the supporting
documents and papers as necessary for their
review; and

{c) any resolution by circulation must be approved in

writing by a majority of the Directors and must
be presented to the next meeting of the Board of
Directors to be included in the minutes of such
meeting.

Article 28

A board member may not, without the consent of the
Company’s General Assembly, and to be renewed on a
yearly basis, participate in any business in competition
with the Company or trade for his own account or for
the account of third parties in any branch of the activity
conducted by the Company, and shall not reveal any
information or statements related to the Company,
otherwise the Company may demand from him to pay
compensation or to consider the profitable transactions
made for his account to be considered made for the
Company’s account.

Article 29

1. Each Board member who may have, whether
himself or the corporation he represents, a common
interest or a conflicting interest in a transaction
referred to the Board of Directors for approval,
shall notify the Board of Directors 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.

2. If the Board Member fails to disclose his/its
transaction referred to in Clause (1) hereof , the
Company or any shareholder may bring a claim
before a competent court requesting such court to
annul the relevant transaction or to compel and
direct the breaching
Company any profits of.
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Article 30

The Related Parties shall not utilize the information in
the possession of any of them, due to their directorship
or occupation, to achieve any interest whatsoever for
them or for others as a result of dealing in the securities
of the Company and any other transactions. Such party
or employee may not have a direct or indirect interest
with any party making deals intended to influence the
rates of the securities issued by the Company.

Article 31

1. The Company may not conclude a transaction with
a Related Party without the General Assembly’s
approval if the value of the transaction exceeds
(5%) of the Company's share capital. Such
transactions must be first valued in accordance
with the rules and criterion set out by SCA. For
transactions with Related Parties in a value not
exceeding (5%) of the capital of the Company, the
Company will need to seek the conmsent of the
Board of Directors. The Related Party may not
vote on the Board or the General Assembly
Resolution issued regarding the relevant Related
Party transaction.

2. Subject to the terms and conditions issued by
SCA, transactions which are concluded within
the nature of the Company's day to day
business and do not grant Board members
beneficial treatment, are not considered as
Related Party transactions and do not create a
conflict of interest. Such transactions shall
nevertheless be disclosed to the Board. The
rest of the attending Directors may consider
whether it is appropriate for the Director in
question to participate in the discussion of the
related item in the Board Meeting.

3. The Company shall keep a Related Parties record
in which it shall clarify in detail the names of the
Related Parties, the transactions concluded with
them, and the procedures taken in this regard.

4. The Company must make available the documents
pertaining to the transactions conducted with the
Related Parties, their nature;-size, and all relevant
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transaction in the General Assembly meeting.
Without prejudice to the foregoing, a Related
Party shall, before entering into a transaction with
the Company, disclose to the Board of Directors
the nature and conditions of the transaction, and
all key information pertaining to his share or
contribution in both Companies parties to the
transaction, and the extent of the Related Party's
interest or benefit therein.

The Chairman shall, upon the Company's entry
into transactions with Related Parties, provide
SCA with a statement containing data and
information about the Related Party, the
particulars of the transaction, the nature and extent
of benefit of the Related Party in the transaction,
and any data, information or documents required
by SCA, along with a written confirmation that the
conditions of the transaction with the Related
Party are fair and reasonable and in the interest of
all of the Company’s shareholders.
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Article 32

1. The Company may not provide any loans to any
member of the Board of Directors or execute
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 if
granted to his spouse, children or a relative up to
the second degree.

2. No loan may be granted to a company where a
member of the Board of Directors 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.

Article 33

The Board of Directors may appoint one or more
manager(s), or authorized representatives for the
Company, and determmine 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 or a general manager of another
public joint stock company, and the managing director
of the Company is not allowed to be a chief executive
officer or a general manager of another company.

Article 34

1. Without prejudice to the provisions of Article (37)
herein, the Board Directors shall not be personally
liable for the Company's liabilities as a result of
their performance of their duties as Board Directors
to the extent that they have not exceeded their
authority.

2. The Company shall be bound by the acts of the
Board of Directors within the limits of its powers,
and shall be liable for the damages caused by the
illegal acts of the Chairman and members of the
Board of the Company.
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Article 35

1. The Chairman, the Board Directors and the Senior
Executive Management of the Company (namely
the General Manager, the Executive Manager, the
Chief Executive Officer and their deputies or all
Senior Executives, and all those who personally
appointed by the Board of Directors) shall be held
liable towards the Company, the shareholders and
third parties for all acts of fraud, abuse of their
delegated powers, and for any breach of the Law or
these Articles, or an error in management. Any
provision to the contrary shall be null and void.

2. Liability as provided for in Clause (1) of this
Article shall apply to all the members of the Board
of Directors if the default arises from a decision
passed unanimously by them. However, in the
event of the decision passed by the majority, the
members who objected to such decision shall not
be held liable provided they state their objection in
writing in the minutes of the meeting. Absence
from a meeting at which the decision has been
passed shall not be deemed a reason to be relieved
from liability unless it is proven that the absent
member was not aware of the decision or could not
object to it upon becoming aware thereof. Liability
as provided for in paragraph (1) above shall apply
to the executive management if such default arises
from decision taken by them.

Article 36

The remuneration of the chairman and Directors shall
consist of a percentage of the net profit provided that it
shall not exceed 10% of the profits for each fiscal year.
The Company may also pay expenses, fees, additional
bonus or a monthly salary to the extent decided by the
Board of Directors to any Director, if such Director
serves in any committee, makes special efforts or
performs additional work to serve the Company in
addition to his regular duties as a Director, The
Company shall now pay an attendance allowance to the
chairman or board mepat ,*for attending Board
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Article 37

The General Assembly shall have the right to dismiss
all or some of the elected Directors and open the door
for nomination to Board membership in accordance
with the regulations issued by SCA in this regard. The
General Assembly may elect new Directors to replace
the dismissed omes. A Director who was dismissed
may not be re-nominated for membership in the Board
of Directors except after the lapse of three (3) years
from his dismissal.

PART FIVE
THE GENERAL ASSEMBLY

Article 38

A duly convened General Assembly shall represent all
the shareholders and shall be convened in the Emirate
of Dubai or any other place decided by the Board of
Directors after obtaining the approval of the Competent
Authority.

Article 39

5. Each shareholder shall have the right to attend
the General Assembly of the shareholders and
shall have a number of votes equal to the
number of his/her shares.

6. A shareholder may appoint a delegate, who is
not a Board Director, to attend on his behalf the
General Assembly by virtue of a written
special power of attorney. The delegate shall
not, in such capacity, represent more than 5%
five percent of the share capital of the
Company.

7. Should a sharehold
incapacitated, they
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legal representatives.

A corporation may appoint one of its
representatives or those in charge of its
management by means of a resolution passed
by its board of directors or its substitute, to
represent it at any general assembly of the
Company. The delegate shall have the powers
defined in the anthorization resolution.

Article 40

Invitations to all shareholders to attend the
General Assembly shall be through an
announcement in two daily local newspapers,
one of which should be issued in Arabic, and
by registered mail or through modern
technological means (such as SMS or email),
along with the Board of Directors’ report and
the auditor’s report, at least 21 days prior to the
date set for the meeting after obtaining the
approval from SCA.

The invitation should contain the meeting
agenda, the date, time and place of the first
meeting, and the second meeting in case the
quorum is not met at the first meeting, as well
as indicate the persons who may attend the
General Assembly meeting and their right to
select another, who is not a director, to
represent them by written special proxy as
determined by SCA to this effect, and the
shareholder’s right to discuss the matters
included in the agenda of the General
Assembly and question the board of directors
and the auditor, and the quorum required for
the validity of the mecting of the General
Assembly and the decisions issued thereat, and
the persons entitled for distributions, if any.

The General Assembly meetings may convene,
and shareholders may participate in its
deliberations and vote on its decisions through
the modern technological means for remote
attendance pursuant tg &t', set by
SCA in this regard.
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Article 41 41 3Ll
A General Assembly shall be called by: 10a 5303 Lt ganl) Limanl) 25a$S

the Board of Directors at least once annually during
the four months following the end of the financial
year,

the Board of Directors, whenever it deems
necessary, or upon a request of the anditor or if
one or more shareholders holding no less than
10% of the share capital request a General
Assembly meeting, then the Board of Directors
shall call for the General Assembly meeting
within (5) five days from the date of submitting
the request. The General Assembly meeting shall
be convened within (30) thirty days from the date
of invitation to the meeting;

the auditor directly, in case the Board of
Directors neglects to send an invitation to
convene the General Assembly meeting in such
events where it is required by virtue of law to
invite the auditor, or within (5) five days from the
date of the request for a meeting submitted by the
auditor to the Board of Directors. The General
Assembly meeting shall be convened within at
least (15) fifteen days, but not exceeding (30)
thirty days from the date of invitation to the

meeting.

SCA may request the Chairman, or his
delegate, to call for a General Assembly
meeting in any of the following cases:

(a) the lapse of (30) thirty days after the fixed date

(®)

(©)

for the meeting to be held (i.e. four months after
the end of the financial year) without the Board
of Directors sending an invitation;

if the number of Board Directors is less than the

minimum required for its quorum;

discovery of any violations of the Law, these
Articles or any error in the management of the
Company; and ;-}‘:«,_a_r“'""’bt, ™

A
"'l call for a
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Drake & Scull

General Assembly meeting despite its request by
one or more shareholders representing 10% of the
share capital of the Company.

If the Company Chairman, or his
representative, fail to call for the General
Assembly in any of the cases in paragraph (2)
above within (5) five days from request of
SCA, SCA shall call for the meeting at the
Company’s expense.

Article 42

The annual General Assembly shall consider the
following issues in particular, and take decisions in
their regard:

(@

(®)

(©)
(d

()

®

(2)

0

Reviewing and approving the Board of
Directors’ report on the activity of the Company
and its financial standing throughout the year,
and the Auditor’s report.

Reviewing and approving the balance sheet and
the account of profits and losses;

Electing the Board of Directors if necessary;

Appointing the Auditors and determining their
remuneration,

Considering the Board’s recommendations
regarding the distribution of profits;

Considering the Board’s recommendations
regarding the Directors’ bonus and determining
its amount;

Discharging the Directors or dismissing them
and filing liability claims against them, as the
case may be; and

Discharging the auditors or dismissing them and

may be.
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Drake & Scull
Article 43 43 salall
9. Shareholders who wish to attend the Gemeral Amaall jgpia A (et p (A () sealiaall dauw

Assembly shall register their names in an
electronic register made available by the
Company’s Management available at its office
within ample time prior to the meeting. The
register shall include the name of the
shareholder or his representative, the number
of shares he holds or represents, and the names
of the represented sharcholders and the
appropriate proxies. The sharcholder or the
delegate shall be given a card to attend the
meeting, which shall state the number of votes
beld or represented by him/her. An extract of
this register showing the number of shares
represented at the meeting and the percentage
of attendance shall be printed and attached to
the minutes of the General Assembly after
being signed by the chairman of the meeting,
the secretary, the teller and the auditor of the
Company, and a copy shall be provided to
SCA’s representative.

10. Registration shall end once the Chairman
announces whether the quorum for such
meeting has been met or not. No registration of
any shareholder or delegate shall be accepted
thereafter and votes of those late shareholders
or delegates would not count and their views
would not be taken into account in that
meeting,

Article 44

The Register of the shareholders having the right to
attend and vote in the General Assembly of the
Company, shall be in accordance with the procedures
for trading, clearance, settlement, transfer of title,
custody of securities and the re ili
the Market.
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Drake & Scull

Article 45

The General Assembly shall have the authority to
discuss all matters in connection with the
Company. The quorum required for a General
Assembly meeting shall is met if shareholders
holding or representing by proxy at least 50% of
the capital of the Company are present at the
meeting. If quorum was not met in the first
meeting, the General Assembly shall be adjourned
to another meeting to be held after at least 5 (five)
days, but not exceeding 15 (fifteen) days from the

date of the first meeting. The adjourned meeting
shall be valid irrespective of the number of the

shareholders in attendance.

Except for the decisions that require a Special
Resolution, the decisions of the General Assembly
shall be passed by the majority of the shares
represented at the meeting. The decisions passed by
the General Assembly shall be binding to all the
shareholders, whether they were present or absent
from the meeting at which the decisions have been
passed and whether they agreed or objected to such
decisions. A copy of such decisions shall be sent to
SCA and the Market and to the Competent
Authority in accordance with such requirements
imposed by SCA in this respect.

Article 46

The General Assembly meeting shall be led by the
Chairman or, in his absence, the Vice Chairman or,
if both are absent, any Director so elected by the
other Board members, and in case the Board fails
to elect a Director to this effect, any person so
elected by the General Assembly shall lead the
meeting. The General Assembly shall also appoint
a secretary for the meeting. If the General
Assembly is discussing any issue related to the
Chairman of the meeting, whoever he is, the
General Assembly shall elect any of the
shareholders to lead the i
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Drake & Scull

such appointment is approved by the General
Assembly.

The minutes of the meeting shall include the names
of the present shareholders in person or those
represented, the number of the shares held by them,
in person or by proxy, the votes held by them, the
decisions passed, the number of the votes for or
against such decisions and an adequate suromary of
the discussions at the mesting.

The minutes of the meeting of the General
Assembly shall be regularly entered after each
meeting in a special register, to be kept in
accordance with the conditions determined by a
Decision of SCA. The minutes shall be signed by
the Chairman and the secretary of the meeting, the
teller and the auditor. The persons who sign the
minutes of meetings shall be responsible for the
authenticity of its contents.

Article 47

Voting at the General Assembly shall be in
accordance with the procedure specified by the
chairman of the assembly unless the General
Assembly specifies another voting procedure. If
the subject of the vote relates to the appointment,
dismissal or accountability of the Board Directors,
voting should be by secret Cumulative Voting.

Article 48

The Directors may not participate in voting on the
General Assembly resolutions pertaining to
discharging the Directors from liability for their
management or in connection with a special benefit
for the Directors, a Conflict of Interest or a dispute
between the Directors and the Company

In the event that the Director is representing a
corporation, the shares of such corporation shall be
excluded.

A shareholder having the right to attend the
General Assembly meetings personally or by proxy
may not participate in vptifig.on-njatiers related to a
personal benefit or AT rexis
such shareholder and
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Article 49 49 sl
1. The General Assembly must issue a Special i gald )3 jlual diegeadl Lmaall o Gy
Resolution to decide the following: AN oyl
(a) Increase or reduction of the share capital. Acaddd S W Gy ()
)] Dissolution of the Company or its merger vl e o ealad PECSTIN (<)

with another company.

© Sale of one of the Company’s projects or i yaill 5 48 )il 45 i 3l £ g0l an  (2)
entering into any other transactions related alaaygliag
to such projects. - T

(d) Extension of the term of the Company. AS il s ikl (3)

(e) Issuing Sukuk or Bonds by the Company. AL 53N Jd e Gl Jl Hia jual  (9)

§3) Giving contributions for the purpose of adinall Laadl Ze gl Claslis paili ()
serving society.

(2 Amendment to the Memorandum of \gia of Y! ekl Jaill Jf AS,30 sie a3 ()
Association or these Articles, subject to the AEN 3 pally Ada g Laily lilha Jal 138
following restrictions: e F ’

1) The amendment should not increase clel s I il om o
the shareholders’ obligations; topaaladl

2) The amendment should not transfer Sl 3S5e J8 ) Jeadll gam Y (2
the head office out of the State. Algall 2l ) e I

) In the cases where the Law requires the | 8 jlaua) () plall L allaly Al &YW b (2)
issuance of a Special Resolution. oala

2. In all cases and subject to the provisions of article ) $ilill (e (139) salall SSaJ B gy ) Y e Ay
(139) of the Law, the Company should obtain the e  Laady gala ) jlaal Lugl) 43 pe day Ol
approval of SCA prior to the issuance of the 38,3l qﬂh\“ Wl uu.-t:!t
Special Resolution to amend its Memorandum of ’ A
Association and Articles of Associatiop
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Article 50

The owner of shares registered on the working day
preceding the General Assembly meeting shall be
deemed to be the holder of the voting right in that
General Assembly.

50 3alal

Article 51

Subject to the provisions of the Law and all related
decrees issued to that effect and the Articles of
Association of the Company, the General
Assembly shall have the authority to discuss all the
issues related to the Company. The General
Assembly may not discuss any matters not included
in the agenda.

Notwithstanding the provisions of the above
paragraph, the General Assembly reserves the right
to consider any serious incidents that may arise
during the meeting or upon the request to add
certain items in the agenda by SCA or a
Shareholder or a group of shareholders holding at
least (5%) of the share capital of the Company, and
before commencing the discussion of the General
Assembly agenda. The Board of Directors is
entitled to approve such request, otherwise the
General Assembly shall have the right to resolve
such matters, as per the regulations set by SCA.

PART SIX
AUDITORS

Article 52

The Company shall have one or more auditor(s)
which the General Assembly shall appoint and
determine his fees upon the recommendation of the
Board of Directors. The auditor is required to be
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Drake & Scull

The General Assembly shall appoint an auditor for
one renewable year, provided that the remewed
period of his appointment may not exceed 6
consecutive financial years from the date on which
it undertook the audit of the Company.
Notwithstanding the foregoing, the partner in
charge of audit of the Company shall be changed at
the expiry of 3 financial years. The auditing firm
may be reappointed after the lapse of at least 2
financial years from the date of expiry of its term
of appointment.

The auditor shall assume his duties from the end of
the meeting of the General Assembly up to the end
of the following Annual General Assembly.

Article 53
The auditor shall consider the following:

(a) it shall comply with the provisions of the
Law;

(b) it shall be independent from the Company
and its Board of Directors;

(c) it shall not combine between the profession
of auditor and the capacity of a shareholder
in the Company;

(d) it shall not be a member of the Board or
hold any technical, administrative or
executive office therein; and

(e) He shall not be a partner or agent of any of
the Company founders or any of its Board
members or a relative of any of them up to
the second grade.

The Company shall ensure and verify the
independence of the external auditor and that
he is performing his job without any conflict of
interests.
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Article 54 54 pakall
The auditor shall have the right to access, at all iy JS & g3 & Gl Glluall 3ad S ]
times, all the Company’s books, records, wlly )& yigilaiien g Loy 48,30 b asen o

documentation, and other documents and papers;
and may request clarifications as he deems
necessary for the performance of his task. He may
also verify the Company's assets and liabilities.
Should he find himself unable to use such
authorities, he shall record this in writing in a
report to be submitted to the Board of Directors;
and if the Board fails to enable the auditor to
perform his task, the auditor shall send a copy of
the report to SCA and the Competent Authority and
shall present the same to the General Assembly.

The auditor shall audit the Company's accounts and
examine the balance sheet, and the profit and loss
account. He shall review the Company's
transactions with Related Parties and observe the
application of the provisions of the Law and the
Articles of Association. He must submit a report
on the outcome of such examination to the General
Assembly and send a copy to SCA and Competent
Authority. In preparing his report, he must ensure
the following:

(a) The accounting records kept by the Company
are accurate.

(b) Conformity of the Company's accounts with
the accounting records.

If no facilities are provided to the auditor to carry
out his duties, he must record this in a report to be
submitted to the Board; and if the Board of
Directors fails to facilitate the auditor's job, he shall
send a copy of the report to SCA.

An affiliate and its auditor shall provide the
information and clarifications requested by the
auditor of the holding company or-p

for audit purposes. S i
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Article 55

The auditor shall submit to the General Assembly a
report including the data and information set forth
in the Law, and shall mention in his report, as well
as on the balance sheet of the Company, all
voluntary contributions made by the Company
during the fiscal year for the purposes of serving
the community, if any, and shall identify the
beneficiary of such voluntary contributions.

The auditor must attend the General Meeting and
shall read out his report in the meeting, explaining
any obstacles or interferences by the Board which
he has encountered while carrying out his work.
His report must be independent and impartial. The
auditor must cast his opinion at the meeting on all
matters relating to his work, particularly the
Company's balance sheet, and his notes on the
Company's accounts and financial position and any
irregularities in this respect. The auditor shall be
responsible for the comectness of the data
contained in the report. Each shareholder may
discuss the auditor's report and ask for
clarifications from the auditor on the report
contents.

The auditor shall be entitled to receive all notices
and other communications relating to any General
Assembly, which any shareholder is entitled to
receive.

PART SEVEN
THE FINANCE OF THE COMPANY

Article 56
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Drake & Scull

be entitled to inspect those books unless a specific
authorization to this effect is obtained from the Board
of Directors.

The financial year of the Company shall start on the
first day of January and shall end on the last day of
December of every year.

Article 57

1 The Board of Directors must prepare an audited
balance sheet and profit and loss account for each
financial year at least one month before the Annual
General Assembly. The Board of Directors must
also prepare a report on the Company’s activities
during the financial year, its financial position at
the end of the same year and the recommendations
on distribution of the net profits.

2. A copy of the balance sheet, profit and loss
account, auditor report, board report and the
govemance report shall be sent to SCA.

3. The Company shall provide SCA with a draft of the
General Assembly meeting’s invitation to approve
its announcement in the daily newspapers prior to
the General Assembly meeting, taking into account
Article 172 of the Law concerning the
announcement of the General Assembly meeting’s
invitation which requires (21) twenty one before
the meeting of the General Assembly.

Article 58

The Board of Directors may deduct a percentage of the
annual gross profits for the depreciation of the
Company’s assets or for compensation for the depletion
in their value. These amounts shall be utilized upon the
decision of the Board of Directo
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Article 59

The annual net profits of the Company shall be
distributed after deducting all general expenses and
other costs as follows:

{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
fifty percent (50%) of the paid up capital of the
Company. If the reserve falls below this
threshold, deduction shall be resumed.

(b) The General Assembly may upon the Board of
Directors' recommendation deduct no more
than another ten percent (10%) of the annual
pet profits of the shareholders and allocate it to
voluntary reserve. Such deductions shall cease
by resolution of a General Assembly upon a
recommendation of the Board of Directors.
This reserve shall be utilized for the purposes
determined by the General Assembly at an
ordinary meeting upon recommendation by the
Board of Directors.

(c) The General Assembly shall consider the
Board of Directors recommendations in
relation to the proposed percentage of the net
profits to be distributed to the shareholders
after deducting the depreciations and reserves.
If the net profits, in any year, is not enough for
such distribution, it may not be claimed from
next year’s profits.

(d) A percentage shall be allocated as a
remuneration of the members of the Board of
Directors, provided that it shall not exceed
(10%) of the net profits of the ending financial
year after deducting all the depreciations and
reserves. The Board proposes the
remuneration, which shall be presented to the
General Assembly for its consideration. Fines
that may have been imposed on the Company
by SCA or the Competent Authority due to
violations by the Board of Directors of the Law
or the Articles of Association during the ended
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decide not to deduct such fines or some of
them if it deems that such fines were not the
result of default or error of the Board of
Directors.

The remaining amounts of the net profits may
be distributed among the shareholders or
moved to the subsequent year, or allocated to
create an additional reserve for specific
purposes which may not be used for any other
purposes unless a Special Resolution to this
effect is issued.

(e)

Article 60

The voluntary reserve shall be used by a resolution of
the Board of Directors in the best interest of the
Company. The legal reserve may not be distributed
among the shareholders. However, any amount
exceeding fifty percent (50%) of the paid up capital can
be used to distribute dividends among the shareholders
during years where distribution of such percentage is
not possible. The voluntary reserve may only be used
for purposes other than the purposes it is allocated for
by a resolution of the General Assembly.

Article 61

Dividends shall be paid to the shareholders in
accordance with the regulations, resolutions and
circulars issued by SCA in this regard.

PART EIGHT
DISPUTES

Article 62

Any resolution passed by the General Assembly to
relieve the Board of Directors shall not result in the
waiver of the civil liability against the members of the
Board of Directors due to the errors committed by them
during the performance of their duties. If the action
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Assembly. However, if the alleged action constitutes a
criminal offence, the civil claim shall not be time
barred except by the lapse of the public case.

PART NINE &‘ b bl
DISSOLUTION OF THE COMPANY Ladealy 45,80 Ja A
Article 63 63 skl
The Company shall be dissolved for any of the A0 QLY aaY A4S Al Jas
following reasons:
(a) Expiry of the Company’s term unless it is aclgall ) g 22 ol La 45,30 saaall Baall elgdil (I)
renewed 'in accordance with the provisions of . U_,,me Aaill 133 3350 gl
these Articles.
()  Fulfilment of the objectives for which the Alal (e 38520 Cunnd (M (i il ol ()
Company was established.

(c)  The loss of all or most of the Company’s sk Cuay Wgakina g 45,80 Jigal aen A (2)
assets, so that the investment of the balance Laaa 1 aiaad L) et
shall not be economically profitable

(d) A Special Resolution of the General Assembly 3aa ¢lgily d1a ganll dsnaall (o yald ) Hsua  (3)
to terminate the term of the Company. A5,

()  Merging the Company with another company ¢y yiill alSa'y Ty 5 3l 48 )8 A XS, Zlail  (2)
in accordance with the provisions of the Law.
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company.
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paragraph (1) above, observe the following:

if the Board of Directors recommend the
continuity of business of the Company, the
Board of Directors shall enclose with the
invitation the restructuring plan approved by it
and the auditor’s report. The restructuring plan
shall contain a feasibility study, debt settlement
plan and the implementation schedule.

(@

if the Board of Directors recommend the
dissolution of the Company before its specified
term, it shall enclose with the invitation the
auditor’s report, the Company's liquidation plan
and the schedule for the same and shall
nominate one or more liquidators approved by
SCA.

®)

Article 65

At the end of the term of the Company or in case of its
dissolution before the expiry of its term, the General
Assembly shall, upon recommendation by the Board of
Directors, determine the method of liquidation, appoint
one or more liquidators and shall specify their duties.
The authorities of the Board of Directors 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.

PART TEN
FINAL PROVISIONS

Article 66

1 The Board of Directors, for the purpose of
encouraging the Company’s employees and
attracting and retaining talented employees to

ay~implement the
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with the conditions and mechanisms issued by
SCA in this regards.

The Company may increase its capital by a
Special Resolution for the purpose of applying
employee share option plan, and the Board of
Directors shall define the number of shares
granted to each employee, the price of the share
option and the share option period.

3 The employees share option plans shall not be
implemented unless approved by the General
Assembly of the Company through a Special
Resolution.

Article 67
The Company shall be subject to the resolution
concerning Governance Rules and Institutional
Discipline Standards and the implementing decisions
for the provisions of the Law. The Resolution shall be
considered an integral part of and supplementary to the
Company’s Articles of Association.

Article 68

The Board of Directors, executive officer, the managers
and auditors of the Company shall facilitate the
periodical inspection carried out by SCA through its
assigned inspectors and provide the required statements
and information to them as they deem necessary, and
allow them to view the records, documents, business
and papers of the Company held by branches and
subsidiaries within and outside the State or by the
auditors.

Article 69

The provisions of the Law shall apply to any matter not
specifically covered in the Memorandum of
Association or these Articles.

Article 70

In case there is any contradiction between the
provisions of these Articles-in the' Azgbic and English
texts, the Arabic text shal pfé' ¥

ks & Scull Intarnational PJSC ‘ .
ted Arab Emiratas, Tal: + 871 4 528 3444, Fax: +973 §8200558 /1,562 & Scull Inf rnational PJSC |
www drakascull com

a8 Al bojuad G Gl dagpall
U gadll

wald L Gage 38,30 Jle w345 Gem 2

oadae daagy Cpilgall Sl mal Gnk gl Al

Jl:-‘i JRan g t._lh_,a QE.‘ 1;_,14..“ H'“S” Al ;_)L\:y‘
VRS PR

3 W1 A8 pgad o1l Ui galin Gkl Hem Y 3

a1 3 520 Agn ganl) Agmandl S (re 0

67 salall
Lluai¥l julasy 4 gall dad g ) 348 )30 o gy
Y e 3a gy o sial ASaY shiiall b ) il g an pall

68 saLall

Capally g2l Gag My AS,E0 5N Gdae e
A PR YO IE-tov S VS OV P R IR (VPR LR N
Le pil g Ll (pa Sl (il A Cpo Lisgl) 43 586
e gEYI Sy e glea | il o (uiiall 4tk
Lo 3 ool o 5f Gy of A ol o jlan 5 4S50 Qe
Giae ) ol Lalay Al Jals Al Al )a,

B

69 3L
die b pald gai s 8o ol Lag o gl plSal Gl

70 3kl

o ol il iy oAy laiyl

ool gatl R JSw 1l Sy 0
.

PO Box 55794 DUBALUAE



Drake & Scull

o 71 salall

These Articles of Association shall replace and A4S Al Gl ouluY! Al Jae a1 AUl 138 (Jay
supersede the previous articles of association of the (3,1, palyy el a8 pagy ANaad
Company and any amendments thereto. These Articles \a F Lo @AE
of Association shall be handed over and published in i
accordance with the Law.
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