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Ajman Bank has been established as a joint stock company in Ajman
Emirate, United Arab Emirates pursuant to Amiri Degree issued by His
Highness Ruler of Ajman no. 5 for the year 2007 dated 7/3/2007, and
pursuant to trade license no. 51228 issued by Economic Development
Department in Ajman on: 17/4/2008 and the Decision of Ministry of
Economy no 337 for the year 2008

Chapter 1
(Definitions)
Article (1)
Definitions

In this Articles of Association, the following terms and expressions shall
have the meaning opposite to each unless otherwise specified by the
context:

Country: The United Arab Emirates.
Central Bank: UAE Central Bank

Central Bank Law: Decretal Federal Law No. (14) Of 2018 Regarding The
Central Bank & Organization Of Financial Institutions And Activities and its
amendments

The Company Law: Federal Decree-Law no. (32) of 2021 regarding
Commercial Companies and any amendments thereto.

Authority: The Securities and Commodities Authority in the United Arab
Emirates.

Competent Authority: Ajman Economic Development Department.

Stock Exchange: Dubai Financial Market at which the company's shares
are listed

Articles of Association: the Articles of Association of the company as it
may be changed from time to time.

Board: Board of directors of the Company.

Board Member: Include the Chairman and the member who have
appointed by corporate person or elected by general assembly.

Corporate Governance: a set of rules and standards that achieve
corporate discipline in the relations and management of the company
which is aprroved by the Board of Directors in accordance with
international standards and corporate governance manual issues by SCA
and the Corporate Governance Regulation for Banks issued by UAE Central
Bank and approaches through determination of responsibilities and duties
of members of board of directors and top executive management of the
company, taking into consideration protection of shareholders' and
stakeholders' rights.

Special decision: The decision that is issued by the majority votes of
shareholders who hold not less than 3/4 of the shares which are
represented in the general assembly meeting of the company.

Cumulative Voting: Each shareholder shall have a certain number of votes
that is equal to the number of shares he holds, to be applied towards
voting for only one nominee to the membership of the board of directors
or distributed to selected nominees provided that the number of votes
given to selected nominees must not exceed the number of held votes
under any circumstances.

Conflict of Interests: A situation in which neutrality of decision making is
affected due to a personal, material or moral interest, whereby the
interests of the concerned parties interfere or seem to interfere with the
interests of the company as a whole or in case that professional or official
position is used in some way to gain some personal interests.
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Control : The power to influence or control - directly or indirectly-the
appointment of the majority of members of the board of directors of a
company or decisions issued by the board or by the general assembly of a
company through the ownership of a percentage of shares or an
agreement or any other arrangement creating the same effect.

Concerned Parties:

- The chairman and members of the board of directors and members of
the senior executive management of the company; companies where any
of the aforesaid have a prevailing or major share; and parent, sister
companies, affiliates or subsidiaries.

- The chairman or a member of the board of directors or that of the senior
executive management next of kin up to the first degree.

- The natural or corporate person who used to be holding (10%) or more

of the company shares, board member of the company, parent company or

affiliates during the year prior to effective date of operations.

- The person who has control or influence over the company.
Article (2)

Name of the Company

The name of this company shall be: AIMAN Bank (PJSC)

A public joint stock company (the “Company”).

Article (3)

Main Place of Business

The main office of the Company and its legal place of business will be in
the Emirate of Ajman. The Board of Directors may establish branches,
offices or agencies thereof in the United Arab Emirates and abroad.

Article (4)
The duration of this Company

The company's duration term shall be (50) calendar year commencing
from the date of its registration with the competent authority and this
duration may be automatically extended for successive or similar durations
unless a special decision is issued by the general assembly meeting, to
dissolve the company or to amend its duration.

Article (5)
The Company's Objectives

In all its objects, the Company undertakes to apply Islamic Sharia
principles. The Company may carry out all banking services and activities
on its own behalf, or on behalf of others, in accordance with the
Commercial law, Central Bank law and its Regulations and Bylaws. The
activities in which the Company may engage in include, but are not
restricted to the following

1. To perform all types of Islamic banking transactions and to do all the
acts, things and services for this purpose or that may be done in any place
the Company may conduct business.

2. To accept cash deposits of various forms as investment depositor or
current account.

3. To purchase and sell gold and silver bars and other precious metals
and foreign currencies and to sell and buy its drafts in accordance with the
Sharia standards.

4. For the objectives accepted by Sharia standards, grant finance and
financial credits under Sharia agreements and forms, amongst others, to
individuals, government and quasi government organizations,
establishments, companies, banks and commercial, civil, trust, industrial,
mining and individually owned enterprises, for various consumer and
investment purposes, amongst others, purchasing commercial, residential
and industrial property and moveable and immoveable assets in general,
financing the purchase of equipment, vehicles, cars, carriers, aircraft and
other modes of transportation.
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5. Finance through Sharia standards, all types of contracting in the area
of construction and related engineering industries as well as electrical and
mechanical work and related activities.

6. Finance through Sharia standards, work in relation to metallic mining,
oil extraction, quarrying and the extraction of other natural resources and
their sale or manufacture.

7. Finance through Sharia standards, agricultural investment aimed at
land reform and finance the farming of land under agriculture partnership
contracts, purchase undeveloped land and built-up property to sell as is or
after being developed or partitioned or to finance let and lease land and
property to re-let to third parties and issue Sharia compliant securities
(inclusive of sukuk) to finance land and property transactions.

8. Finance through Sharia standards, import and export activities and the
supply of products and other crops and tangible and intangible moveable
property, to be sold as is or in a converted or processed state or to be let
and finance the leasing of tangible and intangible assets to be re-let to
third parties.

9. Finance through Sharia standards, all activities relating to ocean and
air cargo shipping, road transportation and medical establishments,
finance the construction of residential compounds and roads (including
paving), as well as construction and maintenance of bridges, gantries,
dams, dry and floating docks and the building of storage tanks and
warehouses at port docks in the United Arab Emirates and elsewhere.

10. In general, finance through Sharia standards all parties and for
different objectives with a condition to comply with Islamic Sharia.

11. Enter into contracts with property developers and provide financing to
clients under Sharia compliant property financing arrangements.

12. Finance through Sharia standards, educational and other facilities
provided to individuals.

13. Finance commercial and business transactions under Sharia compliant
arrangements and contracts.

14. Open letters of credit for its clients’ account, and issue all types of
security instruments and banking letters of guarantee to its clients by
Sharia compliant contracts.

15. Subscribe for, or invest in the capital of projects, deposit certificates,
Islamic Sukuks and other Sharia compliant securities (inclusive of Sukuk),
deposits in domestic and foreign currencies or any other form of
investment permitted by Islamic Sharia and law.

16. Contribute to and/or participate in underwriting issues of various
Sharia compliant securities (inclusive of Sukuk), manage pools of money
collected for such issues, establish and participate in the establishment of
Investment Funds and Portfolios and the issue of related Sharia compliant
securities (inclusive of Sukuk) and participate, manage and deal in
Investment Funds and Portfolios by sale and purchase for its own account
or for the account of third parties pursuant to Sharia principles.

17. Obtain financing under Sharia compliant arrangements from or issue
Sukuks to banks and other financial institutions, companies, organizations
and other corporate entities.

18. The Company may accept all types of investment Deposits from
corporate entities and individuals, as Mudarib or investment agent and
shall open accounts for depositors. The Company shall invest the funds for
the account and at the responsibility of depositors under various forms of
Sharia compliant investment schemes, against a fixed percentage of the
investment profits as Mudarib or against a fixed fee as investment agent,
as the Company shall deem appropriate, based on a Mudaraba contract or
investment Agency contract.
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19. The Company may invest in investment deposits alone or with all or
any of the shareholders” interests into a single pool. The profits shall be
distributed among depositors and shareholders in proportion to their
respective contributions after deducting the management (mudarib) fee to
which the Company would be entitled under Sharia law.

20. The Company may set up and manage Investment Funds and
Portfolios to finance private projects or specific activities for its own
account or for the account of third parties.

21. Incorporate, set up and participate in the acquisition and ownership of
companies, establishments and enterprises which carry on activities
consistent with the Company’s objectives or any other activities similar to
those of the Company or beneficial toward attaining the Company’s
objectives.

22. Acquire, own, let and lease monetary assets, equipment and
machinery for the Company’s projects and business or as necessary to
achieve its objectives.

23. Acquire, possess, let and develop property, whether or not mortgaged
to the Company, including facilities and buildings erected thereon.

24. Issue all types of letters of guarantee in Sharia compliant form
contracts and including contract tender bonds, performance bonds,
advance payment bonds, retention money bonds, maintenance bonds,
guarantee bonds, warranties, payment bonds, monetary bonds and
miscellaneous bonds to individuals, establishments and companies.

25. Obtain facilities from banks and financial institutions and open
accounts at banks and financial institutions for this purpose in accordance
with Sharia principles.

26. Carry on any business, activity or transaction permitted by Islamic
Sharia and authorized or permitted by the Central Bank or the applicable
laws in force, which the Board of Directors of the Company may deem
necessary, expedient or incidental to carrying out any of the purposes of
the Company.

27. The Company may have an involvement, interest or participation of
any kind in organizations that carry on activities similar to those of the
Company both inside and outside the United Arab Emirates as may be
necessary or expedient for attaining its objectives. The Company may
purchase or acquire such organizations under any legal contract including
merger and acquisitions.

28. 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, privileges
and fulfill their 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
conjunction with other companies, establish, promote, support or assist
any type of companies.

29. Conduct management, secretariat and any other work or duties for
any other company or enterprise according to the conditions determined,
and may in this respect remunerate any of the Board members,
secretaries, accountants, experts or other agents.
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30. Generally the Company may engage in, and assume, any business,
dealing or transaction which are usually conducted by Islamic banks,
founders of companies, financiers, franchisers, contractors of public works
or other works, merchants, or any other business which may prove in the
Company's advantage, any business it deems can be easily performed in
relation to the above, or any business considered directly or indirectly
beneficial, useful or which increases the Company's holdings, properties or
rights.

31. 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 place) 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.

32. Sell or transfer all or part of the Company's business and dispose
thereof as a going concern or otherwise, against a consideration or
payment which the Company deems appropriate

33. Acquire or assume in whole or part the business, goodwill or holdings
of any person, establishment or company (whether or not a corporate
person) which carries on or intends to carry on any business which the
Company is licensed to conduct. It may against such acquisition, wholly or
partly assume any responsibilities or obligations of such abovementioned
person, establishment or company. The Company may also hold an
interest or share in any partnership or arrangements, enter therein or
merge therewith with the purpose of profit sharing or cooperating with
any company, establishment or person. It may also offer financial aid or
any other aid to such person, establishment or company as referred to
above and may in consideration of such acts, things and funds it owns and
which are mentioned above, grant or issue any shares, bills of credit, a
group of bills of credit or guarantees as agreed. The Company may also
sell, mortgage and acquire any shares, bills of credit or guarantees it
receives and may also transact therein or keep them.

34. Providing financial and investment advice and preparing feasibility
studies for projects and manage all kind of portfolios, including personal,
investment and commercial portfolios.

35. To perform business as trustee and agent and to accept agencies and
appoint agents.

36. Undertaking of duties of execution or trustee of wills and associated
responsibilities.

37. To keep all kind of money, precious metals, bonds, parcels and
packages and to provide private safes on lease.

38. Accepting of Zakat and grants and redistribute the same in compliance
with Sharia manner as it is applicable in the UAE.

39. All Islamic activities and operations which are carried out with
financial companies complaint with Islamic Shariah terms.

40. Obtain registration or recognition of the Company in any country

outside the boundaries of the Emirate of Dubai or the United Arab Emirates.
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41. Conduct all or any of the above mentioned activities anywhere in the
world whether as principal, agent, contractor or otherwise, and whether b elag lay] juliell 9l 6jg 5300l bl (o i of Rronuogdi Ul —41

individually or in conjunction with others, through agents, sub-contractors, i 500 i L A OLA & (2l CLo o] i
trustees or otherwise 9l Jgllo ol Ui 99 Jn QS?—DJﬁ e JQ qwoJldlYo ejn S
CUA YA elguug (sl o WIbyu gl alpoiduela JA clguug adU A

Ua e of eliol gl e o Uyglé o gi s\l Ag @y Lh (e gf dlnnlgy

42. File, conduct, execute, proceed, defend and plead in all steps,

contracts, agreements, negotiations, legal actions, conciliations, aols e Eallg A olroll HJglig ublig A4 Mg (§1adg AATI Ul —42
arrangements and other projects, carry out all other acts, matters and lapreg duigildl lelpalig Ulngl@ollg WlsLlQiVig agd =g uilghAll
Ehings Wr]ich aﬁpe?r at any _tir;:t? ?ppropriatehorlgond?_ci\:e totthe_t Uleo Ul 48l 0987 g gl &yjlitollg wluyilig Wlallnollg
ompany's protection as a rightful owner or holder of interest in its . e s ) P . . o s <
investments, guarantees or other existing properties, or as a rightful owner ~_*390 9l O‘“”L"O L"?"U-LLOQ \5| Wo J-me UJJ' Gl ‘l“”mg fq-omg
or holder of interest in receiving any payable monies involving such ol Llajlilo s gl Wailjlodiil 6 Anlino gl §o Anln S dApill Qylon)
investments, guarantees and properties. c Jgnall L)-OQQ.LD-O ol g dualns gl doildll sl ajlali
Wlilenllg Wljlodimyl elliy glei) lotd Adnio Jlgol sl &6
Wlalioollg
435' Performtalll( tort]hecr things whu;h artt_e incidental or conducive to the G Gl gaé_-,- ol Uuc £1815 ol Gl bl Gronuogdiyl —43
achievement of the Company's objectives. Aaptloyle
44. The Company's objectives and authorities provided for herein shall be oleivieall  wo La Lol AA LUl CUaLAg UALAT Lue)
construed without restriction and in their widest meanings. The Company L U“o L ﬁUQ. .J'LUJ T guo J'C .
may achieve its objectives and exercise its mentioned authorities within lanlelgeaiylaspil joayg lavileo &wglg Allo e JAuly
the United Arab Emirates and anywhere else in the world. RO 6anioll Aupsliulloy ddga WO 6)g 830l lilinn yu)loig
Auonoll pdldl alaiol pde Al pAaloll
The'Compa_my shall _not carry out any_activity which |ts performfanc?e is Lo UALA L joamn ailglio) nyint) bt 4L ol @At L) jaay U
subject to issue of license by controlling and supervising body inside or j e .. . ..
outside the state except of the obtaining the license from this body and A=y Agadl @)l glddgalu nliitillple Ao ol dploJl dan i
providing a copy of this license to SCA and competent authority. ALAINHA S (o QA roua Qg danll el o uata il ode Jgnall
Adunitolldnlinllg Aol
Chapter 2 ool
The Capital of the Company Article aapil Jlo ywiy
Article (6) aspivl Jlo ywly (6) 6alo
The Issued Capital of the Company is specified to be AED Two Billion Seven . . wale s . : P :
Hundred Twenty three Million Five Hundred Thousand (AED 2.723.500.000) UoHLCQ CIUMJ 9@ L g Ulllo € .J'Lo'. o) Iqj)‘w‘” Jlo UJJIJ R
divided into (2.723.500.000) shares, with a value of 1 AED per share, all of wle Ejgo ma)a (2.723.500.00) »Jl)lo] a3 1 &l ASlouiong Ugilo
V\:Ihich shatll be cash shares. All shares of the company shall be equal form ool Wi d5louoA qUqLlo Ygpuiicq iV g dilosiwg Uhllo
all respects.

roawi lasiang Lillo] oud)a (1) ot J A Gold i (2.723.500.00)
doLa (Lo UA= Ul LA ) Go dugluio A5 pil paunl oo @A)

CLilgall
Article (7) (7) 6alo
Shareholding Araloll Qi

All the shares of the company are nominal and the percentage of the . . W . s s ia
citizen of United Arab Emirates at any time during the existence of the Hlgods) L @IV Ul 9 Arow] Sl | &dos

company shall not be less than (60%) of the share capital of the company Ue dapiill 8830 Jlgh 169 Sl o 8310l Gl Wljloll dga
unless the laws of United Arab Emirates so admit Wga Ulgd elaycin o 13] U Jlodluwl) Clo (%60) @lodU (i

Banioll dypsivllol

Article (8) (8) éalo
Excluding the government of Ajman or any department or institution or V. L deli A gl d 80 9l650a i gl Yloae dogan Iac Lotd
company related to it, no shareholder may own more than 5% of the ) 50/' . L s L
company's capital. Uo 2% e lacgono o ) LO-Q‘JJ-’ILLL‘-O-’-WML“-‘-_O QUJQQ-:’-
A4 il Jlouwly

Article (9) (9) éalo
A Shareholder’s Obligation to the Company AA il Jud roa el ol ji]
The shareholders shall not commit to any obligations or losses to the 2921 LW Yl dAapill Gle Bl of wlelil Ulyges lroily u
Company except to the extent of the unpaid value of the shares owned R ) e e ] o
thereby. Their obligations may be increased only by consensus 620 jg24 Vg .,rod) A5gloollmawlldold Jo Egor0ll 116 20l

Auclon]l oaid dlgel V| rodiloljil]
Article (10) (10) 6alo
Compliance with Articles of Association and General Assembly

Resolutions. drogo=ll drzoall CljlL69 uslwil LA roljiLYI

Holding a share shall require shareholders to accept articles of association AL Lol S il | . [ U o
of the company and resolutions of the general assembly meetings. % r oo Jou6 - SR

However, the shareholder may not demand redemption of his shares of sbjiw]wlihy Yl eeluoel jgny Vg duogosl L‘mm Wljir6g
capital. JlaJlywly o dioaliue
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Article (11)
Inadmissibility of Share Split

It shall be inadmissible to split shares however, if the share has been
inherited by multiple heirs or owned by multiple persons, they must
choose one of them as a representative before the company. Those
persons shall be jointly responsible for obligations arising from holding
such shares. In the event that they fail to agree on the person to be
selected to act on their behalf, any of them may refer to the competent
court to appoint the same provided that the decision of the court regarding
this matter shall be notified to the company and the concerned financial
market.

Article (12)
Share Ownership

Each share confers its owner with equal share of others without
descrimination in the ownership of assets of the Company if liquidated and
in distributed profits in the manner herein below stated and in attending
general assambly meetings and on voting in its resolutions.

Article (13)

a. The Company shall comply with the Laws, Regulations, and
Resolutions adopted in the financial market concerning issue, registration,
trading, transfer of title, mortgage and creating any rights there on of the
shares of the company. No registration of any waiver, dealing of or
mortgage them in any manner of the shares of the company, if such
waiver, dealing or the mortgage will lead to contravention of the
provisions of this Articles of Association.

b. In case of death of any shareholder, his heir will be the only person
the company accepts that he has rights of ownerships or interest in the
shares of the deceased person and will have the right on profits and other
privileges which the deceased person has right thereon. He will have after
his registration in the company according to the provisions of this Articles,
the same rights as a shareholder in the company which has been enjoyed
by the deceased person in respect of the shares. The estate of the
deceased shat not be released from any obligation relating to any share
owned by him at the time of death.

c. Any person who becomes has right in any shares in the company as
the result of death or bankruptcy of subject to attachment order issued by
any competent court shall within thirty days do the following:

*- submit the evidence of this right to the Board of Directors.

*- to elect either to be registered as a shareholder or nominate other
shareholder in respect of the share.

Article (14)
The Heirs or Creditors of a Shareholders

The heirs of a shareholder or his creditors may not, for any reason, demand
the affixingseads on the Company books or its assets, or to divide those
assets or sell them in one lot because the shares are not divisible, nor
interfere in any manner whatsoever in the management of the Company.
Those heirs or creditors must, in the exercise of their rights, rely on the
Company’s books and inventories, its balance sheets and the resolutions of
the General Assembly.

Article (15)
Increasing or Decreasing the Capital

A. After obtaining the consent of the Authority, it is possible to increase
the company's capital in the same nominal value as the original shares or
by adding an issuance premium to the nominal value. On the other hand,
it is also possible to reduce the company's capital.

B. It shall not be permissible to issue new shares at a value less than their
nominal one, and if they are issued with a value more than that, the
difference shall be added to the legal reserve even if it exceeds thereby
(50%) of the company's authorized capital.
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C. The increase or decrease of the capital shall be adopted by a special
decision issued by the general assembly meeting upon the board's
proposal in both cases and after hearing the report of the auditors in case
there is any reduction. However, in case that capital is increased, its
quantity and the price of the new shares issuance shall be determined,
while the amount and method of reduction shall be explained in case that
capital is decreased.

D. Shareholders shall have priority right to the new shares, where
subscription related rules shall apply to those related to original shares;
however, the following shall be excluded from such priority right for new
shares:

1- Entry of a strategic shareholder that could achieve benefits for the
company and increase its profitability.

2- Converting cash debts due to federal and local governments, local
public entities and agencies, banks and finance companies into shares of
the company capital.

3- Company employees’ incentives program by preparing a program
aimed at incentives to staff to provide excellent performance and

increasing the company’s profit through allowing them to own their shares

4- Converting Sukuk issued by the company into company shares

In all above cases, the Authority approval should be obtained and terms
and conditions issued by the same in this respect should be satisfied.
Article (16)

Right of Shareholder to access the Company Books and Documents

The shareholder shall have the right to access the Company books and
records as well as any documents related to any deal concluded by the
Company with any concerned party under the permission of the Board of
Directors or General Assembly resolution.

Chapter (3)
Sukuk

Article (17)
Sukuk Issuance

The Company may, by a special resolution issued by its General Assembly
after the approval of the Authority and the UAE Central Bank, decide to
issue Islamic Sukuk. The decision shall set out their value, issuance terms
and transferability into shares. It may issue a decision on authorizing the
Board to set a date for the Sukuk issuance; provided that it shall not
exceed a year from the date of authorization.

Article (18)
Sukuk Trading

A. The Company may issue negotiable Sukuk whether they can be
converted to Company shares or otherwise with equal values for each
issuance.

B. Sukuk shall be nominal, and may not be issued to a beaner.

C. Sukuk that are issued on the occasion of one single loan give their

holders equal rights and each term or condition violating the same shall be

void and null.
Article (19)
Sukuk that can be converted into shares

Sukuk may not be converted into shares unless this has been specified in
agreements, documents or issuance prospectus. In case it is decided to
carry out such conversion, the Sukuk holder may solely accept such
conversion or receive the nominal value of Sukuk unless it is included in
such conversion is mandatory in any agreements, documents or issuance
prospectus. In this case, such Sukuk should be converted into shares
subject to the prior approval of the two parties upon issuing the sukuk
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Chapter 4 &lgioudl
Board of Directors aAspill 6)ia] yulao
Article (20) (20) 6alo

a. The Company shall be managed by board of directors that consists of T . [ LIS T .
seven (7) members to be elected by General Assembly of Shareholders by i sbacl (Yo 20)13] 20 A5 615 LJgly

cumulative secret voting. oAl s llcyenilydlogosll Ayzonll

b. The Majority qf the Board mempers, iqgluding the Chairman, mggt, in 216 Loy ~oJl clael dulel ygat Ul Ulgall Eton ko Ling
all events, be nationals of the UAE, in addition to all rules and conditions as i

per the Corporate Governance Regulation For Banks issued by UAE Central 3948J1 dola) Asla] banioll duysilvllod Aga ibhlgo Yo Uyl

Bank. Uo Jalndl gl dpuuingoll dohgall rolaj Lo 63)lg)l lngpillg

WSiarellopnoll
Article (21) (21) 6alo
Board of Directors Membership Duration 612yl yulaoy @ygrr=ll 610
A. Each member of board of directors shall hold his position for three . .
calendar years from the date of election or appointment, where at the end Wlgiw &Mjéae) dunio 6)laylyulao slaclio grae JA oJgiy W

of such period, the board shall be formed again. As the case may be, all or b aley 830l 056 Aylad uuog el gl WALV AU (oduallio
some members of the board of directors whose membership has expired " i i i ' i T

may be reelected or reappointed. -oQlgAC 6a0 Wall| Al lacUllad] 8ale] jonyg dulaoll

B. Board of directors may appoint members for positions that might get Gl <Ll oo ali il LAliall b slacit ST aul
vacant during the year provided that such appointment must be presented o e U UTOJL; j -

to the General Assembly at its first meeting in order to decide over their la Eloin] Jol 06 drogosdl dysonll ple Yu=ill '3-‘? wulole
appointment or appointment of somebody else. O LE Ui gl o<y )l oV

C. In case that number of vacant positions total 25% of members of o i
board of directors or more during the period of duration of the board, the Mg 6230 JUA fialglyulagll cliel aae &yyépelil jAlpollvislyla]

board should call the General Assembly for a meeting within (30) days as Eloinll duogosll duganll6gea ~ollule wing é)layl o
from the date of vacancy of the last member to select the member to fill N LI "In L l:uJU ) o e 5 o o S _\b
the vacant position. In all cases, such a new member shall complete the = J'OJ o) o Vj5to Al aJJ Uo Logy il J ]
duration of his predecessor. el 6a0 ManllgAasll Joby Jlgall & don o9 ol
D. The Company shall have a secretary for the board of directors who 1190 Uaas Ul jgou Vg d)layl a0l 6o dapilvga Uluay A
must not be one of its members. i o ) ’ LT
Ailacl o yulaoll
Article (22) (22) 6alo
The Requirements for Candidacy for the Board wilnell Augr ) Ayl sulhioe
A candidate for the Board of directors should submit to the Company: wods Lo dAa il oaéy UT &)1yl o Ao s adbioll ule (sl
1- The Curriculum Vitae, setting out the practical experiences, the )
academic qualification and the candidate capacity (executive/ non- wol=llJadollg dlo=Il Ul lay la g Al 6l 1
executive/ independent); (U910 / 6A1Qi) 11/ (5316100) Lo iyl Ll AN 69n 31T &o

2- An acknowledgement that he shall abide by the provisions of the
Companies Law and the implementing decisions thereto and the Articles of olAillga 0adiolluuljlpéllguilapivl()qils planlaolfiu sl .2

Association of the Company, and shall exercise the due care of a prudent Aoc £lal s | iUl « AL Loau dilo (A L Ll
person in performing his works; ' e e Jay ool S

3- Alist of the names of the companies and corporations in which he <1iy) gi Loy JoesIl Joly oAl dollgulapill clowbyl .3
works or is a board member and also carry out any business that would be e L T . . L
directly or indirectly constitutes competition with the Company; H£ 918 pDlo 6)g1n) AU 09L) Joo \-5|"u‘qu E‘m”bl ulao dygiac
Aapinl) dunolio Jaii) 6 il
4- An acknowledgment that the candidate is not in violation of the . PR, P w "
Companies Law; lapillggis plany aubpelldQh o oasy sl 4
5- In the event of the representatives of a legal person, a formal letter of Clo JUlS Gl (sl sylicyl unadill Glico bbb 5
the legal person should be attached, specifying the names of the Board iR oo T T e
candidates; Wlno dygael o)l Alioo clowl QLo 3an o G)licYluaaaill
.6)1a)l
6- Statement of the commercial companies where he contributes or axeg Waiiale Ko iy of paluy LUl otapilbyw .6

participates and the number of the stocks or shares therein. Lo ol Ul

Article (23) (23) 6alo
Election of Chairman and his Deputy

Wilig uulaoll yutsy ALY
A. Board of directors shall elect from its members a chairman and deputy i i
chairman, where the latter shall act on behalf of the former in his absence Wilig L) sl vygnily aSlael guo )yl yulao wiAiig
or in case that there is a good reason for such absence. .yl &ilo s gl aulee A sl roléo L Jhusl rog &g sl

B. the Board of Directors shall notify the Authority of the resolutions of
election of the Chairman and Vice Chairman of the Board of Directors
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Article (24)
Board of Directors Powers

A. The board of directors shall have all powers to manage the Company
and carry out all acts and actions on its behalf as authorized to do, and
may perform all required responsibilities to achieve its purposes. Such
authorities, powers and responsibilities shall be limited only as maintained
by Companies Law or the present articles of association for General
Assembly.

B. The board of directors shall formulate regulations related to finance and
administration affairs, human resources and their financial dues as well as
a certain regulation regarding organization of its activities and meetings
and distribution of responsibilities and powers.

C. In subject to the Companies Law and its related resolutions issued by
the Authority; The Board is authorized to enter into funding agreements for
terms of more than 3 years, sell the real estates of the Company or the
store, mortgage the movable or immovable properties of the Company,
discharge the debtors of the Company from their obligations or make
reconciliation and agreement of arbitration.

D. The Board shall have all authorities and powers for using all or any of
the assets and properties of the Company to empower the Company to
purchase, own and invest in companies working in similar or related fields
to the purposes of the Company, including, but not limited to, concluding
the agreements and contracts for purchase, investment and management
of companies by the Company.

Article (25)
Legal Representation of the Company

A. Chairman or Vice Chairman of the board or any other member
authorized by the board shall be solely the authorized signatory for the
Company within the limit of the Board of Directors resolutions.

B. The Chairman of the board shall be the legal representative for the
Company before courts of justice and its relationship with any third party.

C. Chairman of the board may delegate some of his powers or
responsibilities to any member of the board.

D. The board of directors may not delegate all its powers or
responsibilities in an absolute manner to its chairman.

Article (26)
Board of Directors Meeting Venue

The board of directors shall hold its meetings at the Head office of the
Company or in any other place to be agreed upon by members of the
board.

Article (27)

Legal Quorum for the Board Meetings and Voting on its Resolutions.

A. The board of directors meeting shall not be valid except by invitation of
all its members and unless such meeting is attended by the majority of its
members personally, and a board member may be represented by any
other board member in case of voting. In this event, no board member
may act on behalf of more than one member, where such member shall
have two votes.

B. No voting can be made by correspondence and the deputized member
shall make his vote on behalf of the absent member as stipulated in
Power of Attorney (POA).

C. The board of directors’ decisions shall be issued by majority of votes
belonging to those present and represented members, and in case that
votes are equal, the side of the chairman or who act on his behalf shall
prevail.
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D. The details of the issues considered and decisions made including any
reservations for members or contrary opinions expressed shall be noted in
the minutes of the board meetings or its committees. And all present
members shall be asked to sign draft minutes of board meetings before
they are approved, provided that copies of such minutes must be sent out
to board members after they are approved to be retained. In addition,
minutes of board of directors and committees’ related meetings shall be
kept by the board secretory. In the event that any member of the board
abstains from adding his signature, his objection shall be noted in the
minutes of the meeting and reasons for such objection shall be mentioned
as soon as they are given. Those who have signed such minutes shall be
responsible for validity of information stated therein, and the Company
shall abide by the rules issued by the Authority in this respect.

E. It shall be admissible to participate in the board of directors meeting by
using modern means of technology and it would be necessary to observe
the applicable procedures and rules issued by authority in this respect.

Article (28)
Vacancy of the Chair of Board of Directors member.

The position of a member of the board of directors shall be vacant in one
of the following cases:

a. Ifheis died, being subject to any of events or lack of capacity or he
becomes unable in any manner to carry out the functions of his duties as
board member.

b.  Convicted of any crime contravening the honour and honesty.

C. Declared bankrupt or stop to pay his commercial debts even if is not
linked to declaration of his bankruptcy.

d.  Resigned of his office by written notice sent to the company with
this meaning.

e.  Resolution issued by the general assembly for his removal.

f. If he absent from meeting for three consecutive meetings or five
interrupted sessions during the period of the Board of Directors without
excuse considered acceptable by the Board of Directors he will be deemed
resigned.

g.  His membership has been contravening the provision of The
Companies Law.

Article (29)

Number of Board of Directors Meetings & Invitation for its Convening

The board of directors shall be held at least (6) times a year, where the
meeting shall be held upon a written invitation by chairman of the board,;
or by request of the minimum (2) members of the board. Such invitation
shall be addressed prior to at least one week from the set date, which
should be enclosed with the related agenda.

Article (30)
Resolutions by Circulation

In addition to the commitment of the Board of Directors with the minimum
numbers of its meetings stated in Article (29) of this Articles, the Board of
Directors may issue some of its resolutions by circulation in contingent
cases, and these resolutions will be correct and effective as if has been
taken in a meeting invited for and duly held, provided that the following
shall be observed:

a. The number of issue of resolutions by circulation shall not exceed four
times a year.

b. Acceptance of the members of the Board of Directors by majority that
the case requires issue of resolution by circulation is contingent.

c. Delivering all the Board of Directors members, written resolution to
accept it accompanied by all documents for revision.

d. Any Resolution issued by circulation shall be accepted by majority

provided that it shall be submitted in subsequent meeting of the Board of
Directors in order to be incorporated in the minutes of its meeting.
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Article (31)
Conflict of Interests

a. Any member of the Board of Directors who has or the body which he
represents in the Board of Directors shared on conflicting interest in a deal
or transaction submitted to the Board of Directors to take a decision in
respects of which shall inform the Board of Directors of this and his
admission shall be entered in the minutes of the session and he shall not
participate in voting of the resolution issued in this respect.

b. If the Board of Directors member fails to notify the Board according to
the provisions of paragraph “a” of this Article, the Company or any of its
shareholder, may apply to the competent court to repudiate and nullify the
contract or obligate the contravening member to provide any profit or
benefit achieved by him from contracting and refunded to the company.

Article (32)
Appointment of Chief Executive Officer (CEO) or General Manager

The Board of Directors may appoint a CEO or General Manager for the
Company or several managers or authorized agents and determine their
powers, conditions for their service, salaries and rewards. However, such
CEO or general manager of the Company may not serve as a CEO or a
general manager for any other public joint stock company.

Article (33)
Responsibility of Members of the Board for the Company’s Liabilities

A. Members of the board of directors shall not be personally held
responsible regarding the Company’s liabilities resulting from their
fulfillment of their duties as members of the board within the limit of their
authorities assigned to them.

B. The Company shall abide by the activities carried out by the Board of
Directors within its jurisdiction, and shall be asked to compensate for any
damage caused by illegal acts that might be committed by the chairman
and members of the board of directors in the management of the
Company.

Article (34)

Responsibility of Members of the Board towards the Company,
Shareholders and any Third Party

A. Members of the board shall be held responsible towards the Company,
shareholders and any other third party with regard to fraudulent acts,
abuse of authority, each breach of Companies Law, the present articles of
association and mismanagement. Thus any condition states otherwise shall
be void and null.

B. The responsibility stipulated in paragraph (1) of this article shall be
incurred by all members of the board if such managerial error arose from a
unanimously made decision. However, in case that the decision, subject
matter of liability, has been issued by majority, those against it shall not
be questioned about the same as long as they have noted their objection
in the minutes of the session at which such decision has been issued. In
the event that any member of the board have failed to attend such
session, he still remains responsible for that unless he has proven that he
was not aware of such decision or otherwise and he is unable to raise any
objection against the same.

Article (35)
Remuneration of the Board of Directors

No attendance allowance for the member of the Board of Directors shall be
disbursed for his attendance in the Board of Directors meetings. The
remuneration of the members of the Board of Directors shall be
percentage of the net profit provided that it shall not exceed 10% of these
profits for the financial year after deducting of depreciations and reserves.
The company may pay expenses, fees, additional remuneration or monthly
salary within the limit resolved by the Board of Directors for any of its
members, if such member is working in committees exerting special
efforts or carrying out additional works serving the company above his
ordinary duties as a member of the Board of Directors.
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Article (36) (36) 6alo

The General Assembly has the right to remove all or some of the Board of . LoE £ C e - .
Directors members and call for candidacy subject to the terms in this Sl ~0 e lazigldaJiega I A Ug)

respect issued by SCA and election new members in lieu of them. The VLIl 3 ey digall (e 6 )alall oAl og dubyill ub alog U—LDLJ-OJ|
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Article (37) (37) 6alo

The Board of Directors will form from amongst its members the necessary
committees provided that at least the following committees are formed:

JAuini Ol ude doj\ll Ylall aslact (o 8jla uula o J Ay
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A.  Nomination and Compensation Committee: This Committee should

be formed by at least three Non Executive Directors, the majority of whom AU (Lo diall oaa JAaihii Ol wnug alolacllg aubyll diad —i
shall be Independent Directors including the head. This Committee shall be A e s
responsible for the remuneration policy of the Chairman and Board and Uu'b'o Al LJ‘?_CL'“LCUI Ugaivlgddllude U‘UM‘Q'Ml He elacl
~audit Members and to develop and annually review the remuneration, o328 Adinllodad Aodo UgAaig uipl aLo Loy Uldinell &)l
benefits, bonus and salary policy of the Company. JuAa gUlallig 6jlayl ~ o LA clg i) ulbolae ungn sy alungill
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B.  Audit Committee: This Committee should be formed by at least three

Non Executive Directors, the majority of whom shall be Independent LAl @ dinlll 0ad Jraiiti ud Uaay Ul adudaill dind —u
Directors. At least one of the members should have financial and . ’ R T S
accounting expertise. This Committee shall audit and review the work and ) ;0J|JléJ|UilJﬁo“E n0€ lU‘?_ x.JIKUngUIg\J_oUI ] U‘U i e
reports of the internal audit and shall give recommendations to the Board 0 A JBUIule lodanlyga) Ulude yuiipl oo Loy (ulQiniell
in regard to the appointment and removal of the Company’s auditors. dallog dusdlyo dinlll oaa olao (o Ugaig.duwlnaollg duloll jaoll
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C.  Risk Committee: this Committee must be constituted of at least 3 AT A : b . -
members. The tasks of this Committee shall be: developing an evaluation . sbacl A (1.|£gJJI 0 dm OD dQJJ Uiy JJoleJI w e
of the means and procedures for risk management in the Company. 8)1a] Wlelpalg Jilwe) oudi Gung dinllloda mlao Yghig JoVl ule
AApill o phalhell
D. Compliance Committee: this Committee must be constituted of at A : P .5 T G~ |
least 3 members. The tasks of this Committee shall be: properly applying ) cu?'d (%Jm R 03'03 dm U“o dﬂl’ iy ..rO|J_iJU| M .
the governance rules and the instructions issued by the Central Bank of the Jto=1)lg AdoSgallaclgs Gunj dinllloia olao Ugiig Jollule
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E.  Each committee shall have its own policies organizing its duties,
competence, meetings and composition provided that each policy be 49y 1ng lailnlnia]g laolaos Al plAalll dinl JA AT -2 d

approved upon by the Board of Directors and disclosed to the shareholders. o daailll 0aa dbalno ok Ul ule laliaiig avilelgin 19 laloc
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The Participation of a Board Member in a competing the compan . " . . o
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No Board member without the consent of the General Assembly renewed ) ) o
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Article (40)
The related parties Dealing in the Securities of the Company

It is prohibited that the related parties shall exploit the information
accessed thereby by virtue of its Board membership or job in the Company
to achieve for himself or for third party’s interest whatever would be the
result of dealing in the Company’s securities and other transactions. None
of them may have a direct or indirect interest with any entity doing any
transactions intended to affect the prices of the securities issued by the
Company with his knowledge of that.

Article (41)
Deals with the related parties.

The Company may not make deals with the related parties only without
the consent of the Board by not more than 5% of the Company’s capital
and upon the approval of the General Assembly, if they exceed 5%. The
deals shall, in all events, be evaluated by an appraiser approved by the
Authority. The auditor of the Company should include into its report a list
of the interest conflict deals and the financial transactions between the

Company and any of the related party as well as the actions taken thereon.

Chapter 5

General Assembly

Article (42)

General Assembly Meeting

A. The General Assembly shall be held in Emirates of Ajman or any other
place decided by the Board of Directors. Each shareholders has a right to
attend the general assembly and he will have votes equal to the number
of his shares. Who has the right to attend the general assembly may
delegate whom he choose other than the Board members with special
written power of attorney. The attorney shall not in this capacity hold for
shareholders more than 5% of the capital of the Company. Those who with
deminished and those who lack Legal capacity shall be represented by
their Legal representatives.

B. The corporate person may authorize any of his representatives or those
in charge of his management under a decision issued by its board of
directors or any person acting on his behalf to be represented at General
Assembly meetings of the Company. Such authorized person may have the
powers or responsibilities prescribed under authorization decision.

Article (43)
Announcement of the Invitation for General Assembly Meeting

subject to the exception stated in Commercial Companies Law an invitation
shall be addressed to shareholders to attend the General Assembly as per
the advertisement process decided by the Authority and by registerd mail
or SMS or Emails before the date specified for meeting by at least (21
days) and that after obtaining the aproval of the Authority. the invitation
shall include agenda of the meeting and copy thereof shall be sent to the
Authority, competent Authority and the UAE Central Bank.

Article (44)
Invitation for General Assembly Meeting

A. The Board of Directors shall invite the General Assembly to be
convened within (4) months following the end of the fiscal year and
whenever it deems that necessary.
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B. The authority and the auditor or one shareholder or more owning at
least (20%) of the Company capital for serious reasons may submit a
request to the Board of Directors of the Company to convene the General
Assembly. In this case, the board of directors shall call for General
Assembly within (5) days as of the date on which such request was made.

Article (45)
Annual General Assembly Jurisdiction

The Annual General Assembly of the Company shall be specifically
responsible for considering and making the decision regarding the issues
below:

a) Board of Directors report on the Company activity and financial position
throughout the year, auditor’s report and internal Sharia committee report
and endorsement of the same.

b) The Company balance sheet and profit and loss calculation.
c) Election of members of the board whenever necessary.

d) Appointment of The members of the Internal Sharia Supervisory
Committee.

e) Appointment of auditors and determination of their fees.

f) Proposals made by the Board of Directors regarding distribution of
dividends whether they are in form of cash or bonus shares

g) The Board of Directors proposal regarding its rewards and
determination.

h) Discharge members of the board from liability or non-discharge and
their dismissal and filing action of liability against them as the case may
be.

i) Discharge auditors from their liability or non-discharge and their
dismissal and filing action of liability against them as the case may be.

Article (46)
Registration of Shareholders attending General Assembly Meeting

a. The shareholders who are interested in attending General Assembly
meeting shall register their names in the electronic record prepared by the
Company management for such purpose at the meeting venue within
enough time prior to the time set for holding the same.

b. Shareholders register shall include name of the shareholder or his
deputy, number of shares he owns and number of shares he represents
and names of their owners with providing the power of attorney (POA).
Such shareholder or his representative shall be given a card to attend the
meeting that should include number of votes that he represents on behalf
of himself or any other third party.

c. A printed summary including number of shares represented at the
meeting and percentage of attendees shall be extracted from the
Shareholders register, which is to be signed by the session reporter,
chairman of the meeting and the auditor, where a copy of which shall be
delivered to the observer representing the Authority and another copy
shall be included in the minutes of General Assembly meeting.

d. Registration for attending General Assembly meetings shall be closed
when the Chairman announces the quorum set for such meeting or
otherwise. After that, registration of any shareholder or his representative
to attend such meeting shall not be accepted, where his vote or opinion on
the issues presented at the meeting may not be considered or counted.

Article (47)
Shareholders Register

Names of the Company shareholders shall be kept in shareholders register,
where they shall have the right to attend its General Assembly meetings
and vote on its decisions in accordance with trading, clearing, settlements,
ownership transfer, custody of securities system and applicable rules
adopted by the financial market at which the Company shares are listed.
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Article (48)

The Quorum for General Assembly Meeting & voting on its Resolutions

A. The General Assembly shall be concerned with considering all the
related issues of the company, and the quorum for validity of its conviction
shall be realized by the attendance of shareholders holding or representing
by Power of Attorney (POA) the minimum percentage of (50%) of the
Company capital. In case that the quorum is not fulfilled at the first
meeting, the General Assembly shall be invited to attend a second
meeting to be held after the elapse of the minimum period of (5) days
and maximum period of (15) days as of the date of the first meeting, and
the second meeting shall be considered valid irrespective of number of
attendees.

B. With the exception of the resolutions that should be issued by a special
decision in accordance with article (53) herein, General Assembly meeting
resolutions shall be issued by majority of shares represented at the
meeting. The General Assembly resolutions shall be binding for all
shareholders whether they are present at the meeting in which such
resolutions have been issued or absent from the same, and whether they
have approved or objected to the same. A copy of such resolutions shall be
delivered to the Central Bank, Authority, and Financial Market at which the
Company shares are listed and competent authority pursuant to the
applicable rules issued by the Authority in this respect.

c. It is permissible to hold general assembly meetings and the
shareholder's participation in its deliberations and vote on its decisions by
means of modern technology to attend remotely

Article (49)

Chairmanship of General Assembly & Registration of Minutes of
Meeting

A. The General Assembly shall be chaired by the Chairman of the Board of
Directors of the Company. In case that he is absent, his deputy shall chair
the General Assembly, In the event that both of them are absent, the
General Assembly shall be chaired by any Board memebr who will be
chosen by the board for this purpose, and in the event the Board has not
chosen any member the General Assembly shall choose any one for such
purpose, also the general assembly shall appoint a reporter. In case that
General Assembly investigates any issue concerning Chairman of the
Meeting, General Assembly shall choose from shareholders who can chair
the meeting while such issue is being discussed. The chairman shall
appoint a person to collect or count such votes provided that General.

B. Minutes of General Assembly meeting shall be executed, where it
includes names of present shareholders or their representatives, number
of shares they possess whether they belong to the present person or any
third party, number of votes prescribed for them, resolutions issued,
number of votes approved or disapproved and adequate summary of the
meeting discussions.

C. Minutes of General Assembly meetings shall be recorded after each
session in a special register on a regular basis where rules on which a
decision by the Authority shall be issued. Each minutes of meeting report
shall be signed by the chairman, reporter of the General Assembly, auditor
and collector of votes. Those who have signed such minutes of meeting
shall be held responsible for validity of information contained therein.

Article (50)
Method of Voting at General Assembly Meeting

Voting at General Assembly shall be conducted according to the method
determined by the Chairman of the General Assembly unless the General
Assembly has decided to adopt another certain method for voting. When it
comes to election of members of the board, their dismissal or appointment
under cases whenever that is possible, the secret cumulative method for
voting shall be adopted.

16 /23

(48) 6alo
ule cygnillg AQrogozll Aazonll Elainy pigildl ulnill
Lailjlyd

ddl=ioll Jiwoll Gron wb AL GLogosll dumonlluaing
Jgan iogosll o ll Eloin] )6 Wlnill §8aijg dapily
Jlowl) (o (50%) (e Uy Ulo Alag)LuUglios ol Ugalo) Utoalio
ol 6gea g Joll Eloinyl po wlaill 1olgi) rod 130 il
duito (5) (e U U 630 oo 32 162) YU Elolal ul drogosl!
Hie)9 JoUl Eloinyl &)l o logy pilie dunes (15) jolad Vg ol
olallaac ya Yllainn Jodoll Eloinl

(53) 6alol) 1869 Ul JI8 lajgan (usiy Gl wllpéll ae lod U
duleldapill drogosll uzonll WIS J)ani plAall aa (o
dojlo dlogos=lldizonllullis Jgaig Eloinilpo dicoll roauwll
a6 W G EinYl oo WAl Igith g (Jlealuoll &ion)
Lo gpiylso of Lale (116 6lg.0 1gila 2lguug aic (uile of wiljli@llosa
Woulg dirall g 55 el noll (o JS ol o 6)gn £ rodyg
nilgall 869 dunisoll dalinllg @A phll ecauwiaws dajaoll plloll
QU Aey @rall (e 6)alall

Vb PalollElfiilg dlogosll usonllUleloialabe jgay —¢
Aaal auidilJiuug Anuwlgy lavilld ole cgnill g lailglae
ajyce jgAanll

(49) 6alo

Elainyl K369 (119aT9 Apogo=tl Auonll duuly

Qe Ala Hog A il 8)la] ula o i) drogosll dyonll iy 1
8)layl il o lAcl (o grae ST lauwly loaylie Jla pog aust iy
gl 8)1aluulno Juial pac Jla pog asllal 8)laylyulno ojlisy
1190 Ausonll =i los diogosll dizonllojlind yaaib i Lauwly
ElinVlyupspglel ol pob vingd enliviila lalg Eloin\l
Eloinyl duwli) KJeh (o Uoalinoll (LU io Ausonll s Uiung
195 U ode Wignil Izoln uusl Uusig Joll Iaa dulislio JUA

Utoaliioll slowl (ol drogosll duzonll Eloinl JAn o Jyny U
9l UL rpijlun Wb LAl Pl 3 eq (uliooll gl ALl
Glgn¥l 3309 8jalndl Wil o 6)16 0l Cilgnll aaeg Alagly
Wb Wla LUlGUbBliol drolg dunilag latkle of Layle Cidslg Ll
Eloin

Uro JI6 Ly jam) Gl gl adliy oo Eaiy Uals Jaiw oo duil
Cilgnill Golng Lajis og ol yuss) (o 1A 0 JA &bgug ditall
Uboduo wileloinll pAln o Lle Yg=8goll Ugg Wbl Il G610
a6 8ajlgll il dan e

(50) 6alo
ogo=ll Yol Eloialcygnillddiyh

) sy Ll dd)h )l Grogosll ol Lo UgAillUghy

15l 9 gnill ditso A&y drogosll dumonllw)yd 15 V] diroall
ol palleluiios of foaj= 9l 6)layl yulao slAcl ALY foll §lei
U0 (22) 6alollpan) 10og el Lars jgay ol ullall oo i<l
woalilgmllcngnillddypa Wl uats olAilllas



Article (51)

Voting of Members of the Board on General Assembly Resolutions
1. Members of the board may not participate in voting on General
Assembly resolutions regarding their discharge from liability for their
management or those related to a special interest for them or that is

pertaining to conflict of interest or dispute arising between them and the
Company.

2. In the case of member of the board represents a corporate person,
shares of such corporate person shall be eliminated.

3. The person who may attend the General Assembly meetings shall not
have the right to participate in the voting on behalf of himself or his
representative regarding the issues of personal interest or a certain dispute
arising between him and the Company.

Article (52)

Issuance of Special Resolution

The General Assembly shall issue a special resolution in the following
cases:

A. Increasing or decreasing capital.

B. Issuing Sukuk.

C. Allocating a percentage of the accumulated profits or earnings for social
responsibility.

D. Dissolving or merging the Company into another one.

E. Selling the project implemented by the Company or disposing of the
same by any other manner.

F. Lengthening the duration of the Company.

G. Amendment of memorandum and articles of association of the
Company.

H. In the cases where the Companies Law requires issuing a special
resolution.

in all cases according to Companies Law the approval of authority and
competant authority on issuance of special resolution shall be obtained.

Article (53)
Listing an item in the Agenda of the General Assembly Meeting

A. The General Assembly meeting may not discuss issues that are not
listed in the agenda.

B. With the exception of paragraph (A) of this article and in compliance
with the rules issued by the Authority in this respect, the General
Assembly shall have the powers below:

1. Right to deliberate on the serious issues that come up during the
meeting.

2. Listing an additional item to the General Assembly agenda as per rules
issued by the Authority in this respect upon a request made by the
Authority or a number of shareholders representing at least (10%) of the
Company capital. The Chairman of the General Assembly shall include such
an extra item before proceeding with the discussion of the agenda or
present the same to the General Assembly so that it can decide whether to
add such item to the agenda or otherwise.

Chapter 6
Sharia Control Authority and Sharia Supervisor
Article (54)

The Formation of the Sharia Control Authority and the Appointment
of the Sharia controller

A. The Company shall have an Internal Sharia Supervisory Committee
named the “Sharia Control Authority” and formed of 3 or more members
to be nominated by the Board. Their names shall be presented to the
General Assembly for the approval thereof and for the determination of
the Chairman and of the Sharia Control Authority.
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B. Each member of the Sharia Control Authority shall hold its position for a
financial year. The members, whose membership is expired, may be
reappointed.

C. If the position of a member of the Sharia Control Authority is vacant, the
Board may appoint a member in the vacancy and the new member shall
complete the duration of his predecessor.

D. The Board of Directors shall appoint a Sharia controller for the Company
whose duty is to control all activities of the Company and ensure that they
are in conformity with Fatwa issued by Fatwa and Sharia Control Authority
in addition of assuming the role of secretary of shariah control authority,
and he shall present his report and comments to the sharia control
Authority and Chairman of the Board.

E. The Board of Directors shall determine allocations and rewards of the
chairman and members of the Sharia Control Authority and Sharia
controller.

Article (55)
Conditions of the member of the Sharia Control Authority and Sharia
controller

the member of the Sharia Control Authority and Sharia controller shall
meet the conditions below:

A. He shall be Muslim, adult and of full legal capacity.

B. He shall be a scholar who is specialized in Islamic jurisprudence and
Fatwa specialist as per applicable rules of Sharia;

C. He shall have excellent knowledge of the jurisprudence of commercial
and financial transactions and Islamic economic systems and dealing in
securities.

Articles (56)
Responsibilities of Sharia Control Authority
Sharia Control Authority shall:

A issue fatwa regarding all activities carried out by the Company,
upon the request of the Board of Directors or executive management or
Sharia controller

B- Supervise all Sharia aspects of the Company activities and controls
all activities to ensure that they are in compliance with Islamic Sharia
rules, provisions and Fatwa issued by it. And it also makes its decisions
and recommendations on the same

C Review all regulations and forms of contracts and agreements on
the Company dealings to verify that they are in compliance with Islamic
Sharia rules.

D Study the reports submitted by Sharia controller regarding their
compliance with Islamic Sharia rules and the Sharia Control Authority
Fatwa and decisions

E- Report All or any remarks, if any, on the lack of compliance with
the Islamic Sharia Provisions or any of them in the activities of the
Company to the board.

= Submit a report on the result of its business during the financial
year to the annual General Assembly.

Article (57)
Sharia Control Authority Meetings
A. The Sharia Control Authority meeting shall not be valid unless it is

attended by majority of its members in their personal capacity.

B. The recommendations and decisions of the Fatwa and Sharia Control
Authority shall be issued by majority of votes. In case that votes are found
to be equal, the side of the president or his vice president shall prevail.

Article (58)
Suspension of the Sharia Control Authority Member’s works in the
company

No member of the Sharia Control Authority may be suspended from
performing its work without a decision from the Board of Directors
justifying such action.
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Article (59)
Annual Report of the Sharia Control Authority

The Sharia Control Authority shall provide an annual full report to the Board
of Directors, which summarizes all cases presented to the same and
explained opinions on the executed dealings or transactions of the
Company according to applicable rules, regulations and instructions. A
summary of this report along with the company’s auditors report must be
sent at the end of each Fiscal year of the company to the Authority and
competent authority.

Chapter 7

Auditor

Article (60)

Appointment of the Auditor

A. The Company may have one auditor or more who shall be appointed by
the General Assembly, where his fees shall be determined by the same
upon the Board of Directors’ norination provided that he must be
registered with the Authority and licensed to perform such profession.

B. The general assembly shall appoint an auditing company for one
renewable year, and the Company's board of directors may not be
delegated to this effect, provided that the auditing company does not
undertake the audit of the Company for a period of more than six (6)
consecutive fiscal years from the date of assuming the audit thereof. In
this case, the partner responsible for auditing the Company shall be
changed after the end of three (3) fiscal years. The auditing company may
be reassigned to audit the Company’s accounts after the lapse of at least
two (2) fiscal years from the date of the expiry of its appointment period.

The auditor shall take care of his duties effective the end of the General
Assembly meeting at which he was appointed till the end of the next
annual General Assembly meeting.

Article (61)
The Auditor’s Obligations
The auditor shall observe the following:

1. Abide by the provisions stipulated in the Companies Law and rules,
decisions and circulars issued in execution of the same.

2. Be independent from the Company and its Board of Directors.

3. Refrain from combining the profession of an auditor and capacity of a
shareholder of the Company.

4. Abstain from holding the position of member of the board or any other
technical, managerial or executive position at the Company.

5. Must not be a partner or a representative for any of members of the
board or next to kin up to the second degree.

Article (62)
The Auditor’s Powers

A. The Auditor may access, at any time, all Company books, records and
files as well as any other documents, and he may request any clarifications
or notes that he deems necessary so that he can perform his duty.
Moreover, he may also verify the Company assets and liabilities or
obligations. If he fails to use such powers, he has to note that in a report
to be forwarded to the Board of Directors. In case that the Board of
Directors fails to empower the auditor to carry out his assignment, the
latter has to send a copy of such report to both the Authority and
competent authority and present the same to the General Assembly.

B. The auditor shall be responsible for auditing the Company’s accounts,
checking the budget and profit and loss calculation, reviewing the
Company deals with the concerned parties, observing the enforcement of
provisions of Companies Law and the present articles of association as
well. Also he has to submit a report on the result of such check to the
General Assembly, and send a copy of the same to the Authority and
competent authority. When preparing such report, he has to verify the
following:
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C. Validity of accounting records maintained by the Company.
D. Company accounts reconciliation with accounting records.

E. If no facilities is given to the auditor to carry out his duties, he shall
record this in a repoort submitted to the Board of Directors and if the Board
of Directors fails to solve the problem, the auditors shall submit a copy of
the report to the Authority.

F. The affiliate along with its auditor shall provide the information and
clarifications or notes as requested by the holding company auditor for
auditing purposes.

Article (63)
The Annual Report of the External Auditors

A. The auditor shall provide the General Assembly with a report including
data and information stipulated in the Companies Law, and mention in his
report and balance sheet of the Company the voluntary contributions
carried out by the Company throughout the fiscal year for community
service purposes “if any”, and identify the entity that has benefited from
such voluntary contribution.

B. The auditor shall read out his report before the General Assembly,
explaining any obstacle or interventions of the Board of Directors that he
has faced while carrying out his job, where such report must be
independent and neutral. In addition, the auditor also has to give his
opinion at the meeting on everything related to his job in general and the
Company balance sheet, comments on the Company accounts and its
financial position and any financial violations committed against the same.
He shall be also held accountable for validity of the data mentioned in his
report. Each shareholder may at the General Assembly meeting discuss the
auditor’s report and inquire about contents of the same.

Chapter 8

The Company Finance
Article (64)

The Company Accounts

A. The Company shall prepare regular accounts in accordance with
international accounting standards and principles in such a manner that
could reflect a fair and correct image on its profit and loss of the fiscal year
and status of the Company by the year end. It shall also fulfill any
requirements as prescribed by the Companies Law, rules, regulations or
decisions issued in execution of the same.

B. The Company shall apply the international accounting standards and
principles when preparing its seasonal and annual accounts and determine
distributable dividends.

Article (65)

The Company Financial Year

The Company Financial year shall commence effective 1st of January and
finish by the end of December 31 of each year, except the first financial

year which starts at the date of registration of the company and ended
next year.

Article (66)
Balance Sheet of Financial Year

1. The balance sheet for the fiscal year should be audited within at least
one month prior to the annual meeting of the General Assembly. The
Board of Directors shall prepare a report on the Company activity and its
financial position by the end of fiscal year and the method proposed by it
to distribute net profits.

2. A copy of the balance sheet and loss and profit calculation along with
the auditor’s report, board of director’s report and governance report and
Sharia report shall be presented to the Central Bank and the Authority,
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3. The Company shall provide the Authority with a draft copy of the
annual General Assembly invitation to the Company shareholders to
approve the publication of the AGM invitation before adequate time in
accordance with the Companies Law.

Article (67)

Optional Reserve for Depreciation of the Company Assets or Drop of
their Value

A certain percentage shall be deducted from non-net profit to be
determined by the Board of Directors for the purpose of depreciation of the
Company assets or compensation for decline of their value. Such funds
shall be disposed of pursuant to the Board of Directors decision, which may
not be distributed to shareholders.

Article (68)
Distribution of Annual Profits

The annual net profits shall be distributed after deducting all expenses and
other cost as follows:

a. Ten percent (10%) shall be deducted from the shareholders' net
profits, to be allocated to the statutory reserve. This deduction shall cease
when the amount of the reserve reaches the equivalent of at least fifty
percent (50%) of the paid up capital of the Company. If the statutory
reserve falls below the legal requirement at any time, deductions from net
profits must resume.

b.  The General Assembly shall specify the percentage which shall be
distributed to the shareholders out of net profits after deduction of
statutory reserve, and optional reserve, provided that if the all attained
profits do not permit in any year distribution of profits they shall not be
recovered from the subsequent years.

C. A percentage not exceeding 10% of the net profit for expired
financial year after deduction of all depreciation and reserves shall be
allocated to the Board of Directors members as remuneration. The Board of
Directors shall propose the remuneration which shall be decided by the
General Assembly. The fines which inflected on the Company by SCA or
competent authority as the results of contraventions by the Board of
Directors the, Companies Law, or the Articles of Association of the
company during the expired financial year, shall be deducted from this
remuneration. The General Assembly may not deduct the fines or part
thereof if it appears that these fines are not resulted from failure or
mistake of the Board of Directors.

d.  The remaining amounts of the profits shall then be distributed
among the shareholders or shall be carried forward to the following year
upon a recommendation by the board of Directors, or shall be allocated to
a volumtary reserve which shall not be used for any other objects except
by resolution issued by the General Assembly.

Article (69)
Disposal of Volumtary & Legal Reserve

Optional reserve shall be disposed in pursuant to the Board of Directors
decision on the aspects that may serve the Company’s interests; however,
legal reserve may not be distributed to shareholders, and any percentage
of the same that exceeds (50%) of the issued capital may be used and
distributed as dividends to shareholders during the years in which the
Company fails to make any adequate net profits to be distributed to them.

Article (70)
Shareholders Dividends

Dividends shall be distributed to shareholders in accordance with
applicable regulations, decisions and circulars issued by Authority in this
respect.
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Chapter 9

Disputes

Article (71)

Abatement of Action for Liability

Any decision issued by the General Assembly on the Board of Directors’
discharge from liability shall not lead to abatement of action for civil
liability against members of the board due to any error made by them
while performing their duties. In case that any responsible act is presented
to the General Assembly and approved by the same, the action for liability
shall be forfeited after the elapse of one year as from the date on which
such General Assembly was held. Nevertheless, if the act attributed to
members of the board, it shall be a criminal act whereby action for liability
shall not abated without abatement or of General Assembly action.

Chapter 10

Dissolution and Liquidation of the Company
Article (72)

Dissolution of the Company

The Company shall be dissolved for any reason below:

A. The duration specified herein is expired unless it is extended according
to applicable rules contained therein.

B. The purpose for which the Company has been established is completed.

C. Depreciation of the entire or most of the Company’s properties or funds
in such a manner that the remainder cannot be feasibly invested.

D. Merger pursuant to provisions of the Companies Law.

E. A special resolution is issued by the General Assembly to dissolve the
Company.

F. Ajudicial decision is issued by the court to dissolve the Company.
Article (73)

Total Losses of (50%) of Capital incurred by the Company

If the Company losses total (50%) of its issued capital, the Board of
Directors, within (30) days as of the date on which regular or annual
financial statements are released to the Authority, shall invite the General
Assembly to hold a meeting in order to make a special decision to dissolve
the Company prior to its term set for it or its continuation to carry out its
business activity.

Article (74)
Liquidation of the Company

In case that the Company duration expires or it is dissolved prematurely,
the General Assembly shall, upon the Board of Directors request,
determine the method of liquidation and appoint one liquidator or more
and determine his/their authority. Therefore, the authority of the Board of
Directors shall end once the Company is dissolved. Nonetheless, the Board
of Directors shall continue to manage the Company, and it is considered by
any third party as if it is liquidated until a liquidator is appointed. And the
General Assembly authority shall remain valid throughout the period of
liquidation until all liquidation procedures are finalized.

Chapter 11
Closing Provisions
Article (75)

Facilitating Regular Inspection activities carried out by Authority
Inspectors

The Board of Directors, CEO, managers and auditors of the Company shall
facilitate regular inspection activities carried out by the Authority through
its inspectors assigned by the same and provide whatever data or
information requested by such inspectors. They shall also review the
Company’s activities, books, documents or records held by its branches and
affiliates inside the UAE or abroad or with its auditor.
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Article (76)
In Case of Conflict

In case of conflict between provisions stipulated herein with any other
provisions stated in the Companies Law, regulations, decisions or circulars
issued in execution of the same, such provisions shall prevail.

Article (77)
Publication of Articles of Association

The present Articles of Association shall be duly submitted and published.
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