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Articles of Association
Emirates Public Transport and Services Company
“Emirates Transport”
(Public Joint Stock Company)
Chapter One

Definitions and Company Incorporation

Article (1)

The following terms shall have the following
meanings, unless otherwise context requires:
Country: United Arab Emirate (UAE).

Government: UAE Government.

Company: Emirates Public Transport and Services
Company, a public joint stock company.

Board: Company’s Board of Directors.

Authority: Emirates Investment Authority.
Companies Law: Federal Law number (2) of 2015,
regarding Commercial Companies and its
amendments.

The Decree: The Decree by Federal Law No. (22) of
2019 regarding Emirates Public Transport and
Services Company.

The Assembly: is the general assembly of the

Company.
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Borrowing Cap: The maximum borrowing limit
allowed for the Company which is set by virtue of a
Special Resolution passed by the Assembly with the
consent of the Authority and can be amended from
time to time by a Special Resolution of the Assembly
with the consent of the Authority. The borrowing
limit includes debentures, borrowings , facilities,
financial obligations, bonds or sukuks - whether
convertible or non-convertible to shares and bank

guarantees.

Special Resolution: decision taken by the three
quarters majority of the Shareholders represented in

the Assembly.

Articles of Association or the Articles: the articles
of association of the Emirates Public Transport and
Services Company, and any subsequent amendment

thereto from time to time.
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Article (2)

. Emirates General Transport and Services
Corporation was established by the Federal
Law number (1) of 1981, regarding the
incorporation  of  Emirates  General
Transport and Services Corporation, and
amended by the Federal Law (1) of 1990.

. The Emirates Public Transport and Services
Company transformed to a public joint
stock company by virtue of the Decree by
the name of Emirates Public Transport and
Services Company to be known as
“Emirates Transport.”

Article (3)

The Company shall be wholly owned by the
Authority or by a wholly owned subsidiary
of the Authority. The Company shall have
financial and administrative independence
and juristic personality, with a separate
budget. The Company shall enjoy full legal
capacity to carry its objectives and achieve
its goals, as mentioned in the Articles, and
shall be managed on commercial and

investment basis.
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Article (4) (4) 5oL

The Company’s main office shall be in the EERS I PENSTLN | LA ISV ISP
Emirate of Dubai, provided that the Board ol Legyd L goiy o Gudomald 399
may establish branches, offices or agencies ol Uoudl U5 1 2lgw IS5 of cilSa
elsewhere whether inside or outside the Ll
Country.
Article (5) (5) WLl

The Company’s term is one hundred (100) A Lw (100) ke (2 38, 41 Bue
calendar years, commencing from the e gos Luwhll e L) ol (o0 coudons
establishment date of the Corporation as 1981 2wl (17) o8, gal=s¥l (gLl
per the Federal Law number (17) of 1981, BUCEREDNEN T HPURNL (als suzs
renewable automatically for similar AS A e lel Aaaxtl (o o ls

periods, unless the Assembly issues a
Special Resolution to terminate the

Company.

Article (6) (6) a8

Objects and Activities of the Company 48 yid! ERCl

1. The Company shall carry out the Jals A Al sa¥ aS, s als A
following activities inside and outside the L9 Yool
Country:
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. Land transport of all kinds and related
business activities, including
transportation  works including
rental business for all kinds of buses,
vehicles, bikes and any other land

transportation means.

. Supply drivers and manage all
transportation and related works,
whether regarding the transport of
passengers, cargo or goods, such as
school transport, oil, its derivatives,
natural and industrial gases, taxi
transportation, cargo services and

other kinds of logistic services.
Vehicle driving courses and training.

. Provide alteration and maintenance
services to all types of cars and
vehicles, with necessary technical
works related to vehicles
maintenance, such as washing,
towing and other services, and
managing the same directly or

indirectly.

Ownership, rent and sale of used

vehicles and machinery in addition to
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facilities

f. Supply

management
services and other related activities
such as supplying security guards,
leani I . olee
cleaning, building maintenance and

management of those facilities

directly or indirectly.

2. The Company while exercising its activities

Ledlaaly Lo 2l 3uda=s 338, 2l 2
and objectives listed in sub-article (1) of Lo 3Lses) 8alll sda oy (1) aod! § 2l

this Article shall carry out the following: 3«;‘-.'

a. Participation in bids and auctions.

Borrow and obtain bank and banking
facilities, issue sureties to guarantee
borrowing and credit facilities, provide
mortgages, and invest the Company’s

funds in suitable fields.

Establish, participate, join, invest or
acquire all kinds of companies and
projects related to the Company’s works
or from the same sectors mentioned in

sub-article (1) of this Article.

. Manage all kinds of activities and other
services provided in the Decree and the

Articles of Association, that complement

.
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the purposes of the Company and that

are assigned by the Board.

e. Any other activity assigned by a

resolution of the Board.

Chapter Two

Company’s Capital

Article (7)

The Company’s authorized capital is AED
1,500,000,000 (one billion five hundred
million) UAE dirham, of which AED
545,000,000 (five hundred forty-five
million) is paid up capital, divided into
545,000,000 (five hundred forty-five
million) ordinary shares of AED 1 (one
dirham) each. The Company’s capital may
be amended based on Articles (17) and (18)

of the Articles of Association.

Article (8)

Rights and Obligations of the Shareholders
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. The Company’s shares are indivisible,
whereby a single share cannot be

divided on more than one person.

. Each share grants its holder an equal

share, without any discrimination.

. Subject to Article (17) of the Articles of
Association, the Company may issue
incentive shares to its employees based
on the proposal of the Board and after
the approval of the Authority and the
issuance of the Special Resolution by

the Assembly.

. Save as provided by the sub-articles (1)
and (2) of this Article, the Board may
issue preferred shares, in such case
shares’ rights and obligations shall be in
accordance with its prospectus, but
only after the approval of the Authority
and the issuance of the Special

Resolution by the Assembly.
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Article (9)

Any natural or juristic person, national
citizen or non-national may own any of the
Company’s shares, pursuant to rules and
procedures provided by the Board. In all
cases, non-nationals’ ownership shall not
exceed the percentage stipulated in the
Companies Law in any type or class of

shares acquired thereby.

Article (10)

The Company’s share certificates shall be

keptin electronic form.

Article (11)

Shareholder shall not be liable to the
Company for more than its share in the

Company'’s capital.
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Article (12) (12) 3aW!

Ownership of the Company’s share means ealudl Joud @—ud! Sle e iy
the acceptance by the shareholder of the Arazll olylyaly quladl plasdd

Articles and the Assembly’s resolutions.

Article (13) (13) saLL!

A shareholder may not request to recover Lo sl cdlay ol aluald joos ¥
what has been paid as capital contribution. Ll el Q Lax=S a5, all dads
Article (14) (14) 5oL
Without prejudice to sub-article (4) of the 8Ll (e (4) o) udly IBY aue s
Article (8) of these Articles, each ordinary G 3! o—adl AW (685 allasdl (e (8)
share provides its owner an equal share, &AM)L} 4.4.&_««1 Lnxt Uslan dyn>
without any discrimination against others, Slagage 4Sda (3 clldg sme P..(‘_.wi
in the Company’s assets upon its drgll e 7L 39 Lasdas e 35,401
liquidation, in dividends as approved Sluds jen> 99 oy Loyd el
thereto, and an equal right to attend and Lebld e Coguailly Lnazd|

vote on the resolutions of the Assembly.
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Article (15) (15) 3aWL!

The Board may, after the approval of the gl Slead) dadlge way « udmald Hoom
Authority, list the Company’s shares in the Ja 1o U Glg—ud Jas,—adl M_uﬂ
capital markets, inside or outside the 25 Jlsod! aan B9 Leamyls of gt
Country. In all cases, the Company shall Al el mslallly dakas¥lg culgall 48K
follow the laws and regulations applicable s 8 Ly Glo—udl Ll 3 Le Jseall
in those markets, including laws, LaaSle Jasg Lol s A8, A @aed Juzeadd
regulations and procedures of issuing, Lele Gaamtl usyig

registering, trading, transferring and

assigning any rights on those shares.

Article (16) (16) 3aL!
For any shares transfer through inheritance o &l Gyl e peadl Jlaw) ue
or will, applicable laws and regulations and 4yl Aalas¥lg cuilgall adas A mgll
judicial proceedings shall be implemented. olad! i el 4slast alel ¥y

Article (17) (17) a1

Increasing the Capital JWI Ll 8oLy
1. The Company’s capital may be increased N-el ladg 38,41 Jbe L, Baliy 0S5 1
according to the following provisions: 45yl
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a. After the authorized capital is paid in
full;

b. Based on the Board’s request.

c. Inall cases, any capital increase shall be
supported by the Assembly’s Special
Resolution, and after the approval of the
Authority.

d. The resolution for increasing the capital
shall also state the volume of the
increase and the price for the new
shares.

e. In case the increase in the authorized
capital of the Company contains in-kind
shares, then regulations related to in-
kind shares in the Companies Law shall

be followed.

Decision taken in support of increasing
the Company’s authorized capital, may
include an authorization to the Board to
determine the time for executing the
increase, provided that it shall not exceed
one year from the date of the issuance of
the decision, otherwise such decision

shall be null and void.
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2. The Company’s capital may be increased

in any of the following manners:

a.

b.

By issuing new shares.

By merging the reserve with the capital,
with the exception of the legal reserve as
per the Companies Law.

By converting debts, bonds or sukuk
issued by the Company into shares.

By implementing employee incentive
scheme for Company employees to own

shares.

Article (18)

Decreasing the Capital

The following terms apply for any capital

decrease:

1.

Capital shall not be decreased before
issuing a Special Resolution and
obtaining the Authority’s approval after
examining the Company’s Auditor’s
report. The decrease can be affected
upon realizing one of the following two
conditions:

a. In case the Company’s capital

exceeds the Company’s needs;
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b. If the Company suffers losses ¥ 8yluses 4S8 ool 13) o

that could not be remedied by o wlgs Lasgad Lotz
future profits. Adaradl Cl.pi’\
2. The Company capital may be decreased b 48,5 Jlewely (auases OG22
by any of the following means: Ayl @,k

a. Decreasing the nominal value of

the shares, either by refunding 3 N Y ]

portion of the value to the s> 3 Lol U3 )

shareholders, or by clearing Lo 51yl o creabucell Lrass

payables of all or any part of o SEDVER o@ad 3
shares price on them. Ao ¢ 3> (pe
b. Decreasing the share value by .
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extinguishing part of share value ) )
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equivalent to the loss suffered i
AS AL caxd L5\.1\ 85 Lust
by the Company.
c. Cancelling a number of shares
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equivalent to the required
decrease.
d. Purchasing any number of

shares equal to the portion that ‘gj‘}“" =t oo s el b .2

is required to be decreased. sapase Shll ¢ sl
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1.

Chapter Three

Bonds

Article (19)

The Company has the right, within the
limits of its paid-up capital and based on
a Special Resolution issued by Assembly,
to issue bonds or tradeable sukuk,
whether convertible or not, with equal

value for each issuance.

The Resolution mentioned in sub-article
(1) of this Article may include
authorization to the Board to determine
the duration of issuing the bonds/sukuk,
provided thatitshall not exceed one year
from the date of the approval of the

authorization.

In all cases, before issuing the
bonds/sukuk, the capital of the
Company shall be paid in full by the
shareholders and at least one year
financial statements and profit/loss

accounts should be published, unless the

I Syl
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issuance is sponsored by the state or any

of the banks operating in the Country.

. The bond or the sakk shall remain in its

nominal value until fully repaid.

. Subject to sub-articles (1-3) of this
Article, in case the issuance of bonds or
sukuk is more than the Company’s paid
up capital, the Authority’s approval shall

be required.

. Bonds or sukuk provides their holders’
equal rights. Bonds or sukuk may be
converted into shares provided that the
issuance prospectus authorizes the

same.

. In case the conversion of the bonds or

the sukuk is approved, the bond/sakk
owner alone has the right to accept the

conversion or receive the nominal value

of the bond or the sakk.
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Chapter Four @UJI Juaddl

Board of Directors Blo¥l
Article (20) (20) saLL!

1. The Company shall be managed by a Ja W5 lal e 48, adl 5510 o 1
board composed of not less than seven O i Y9 daw (7) e dilacl sue
(7) and not more than eleven (11) iy ) oed e e a1 (1)
members, including the chairman and A6l
the vice-chairman.

2. Members of the Board may be appointed oo ol sl acl Jieg cnund @i 2
or dismissed by the Authority for the Goo (udzell slaail 8 youd sl L8
tenure of the Board that shall be three (3) iy (3)
years.

3. Appointment of the Board members b o By0Y1 udme Cad OSG 3
after the Company'’s shares are offered el L5—°'5 claSM as, &) M—‘“T
for public subscription, shall be as 2l
follows: LSl \)\)_5, Loaazdl o yas g
a. By the Assembly as per the Qs ot Lass gESY

ownership in the share capital of the AS,adl Jle ol

Company. (3) Bl udeell slaail 5595 0555 -
b. Thetenure of the Board shall be three S 9w

(3) years. oy ol JS Jie namll 3y d
c. The Assembly may take decision to sl oy Goddl pulell s Liae

dismiss all or any of the Board
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members elected by the
shareholders. In such case, the
general assembly shall elect new
members.

d. In case any Board member is
dismissed, he/she shall not be
reelected for Board membership
before the elapse of three years from
the date of the dismissal resolution.

The Assembly may appoint a number of

independent members with experience

in the Board, provided that the total
number of independent members shall

not exceed one third of the number of

the Board members.

Each member of the Board, including the
chairman, shall fulfill  standards
determined by the nomination and

remuneration committee.

A Board member (including the
chairman) shall not, in his/ her personal
capacity or as a representative of a
corporate entity act as a member in more
than five joint stock companies

incorporated in the Country, nor act as
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chairman or vice-chairman for more
than two joint stock Companies
incorporated in the Country, nor act as
managing director for more than one

company incorporated in the Country.

The chairman and the majority of Board
members shall be holders of the UAE
nationality. In case such percentage of
national citizen members decline below
the limit required as per this article, the
shortage shall be remedied within three
months, otherwise all Board decisions

taken after the said period shall be void.

Each member of the Board shall hold
his/her post for the tenure of the Board
unless otherwise removed, replaced,
dismissed or resigns. Also, his/her
membership may be renewed for any

one or more similar terms.

In case any Board member position
becomes vacant, the Board may appoint
another person to fill the vacancy,
provided that the new member shall

hold his/her post for the remaining
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10.

11.

12.

tenure of his/her predecessor. Such
Appointment shall be presented before
the first General Assembly held after the
appointment, which may approve the

appointment or elect another member.

In case of vacancy in the post of a Board
member appointed by the Authority, the
Authority has the right to appoint a
replacement, who shall carry his/ her
duties until the expiry of his/ her

PI‘ECIECESSOI’,S tenure.

In case the majority of elected Board
positions become vacant, the remaining
members shall call for the Assembly to
convene within thirty (30) days of the
last vacancy date, to elect members to fill
vacant positions, provided that the
selected members remain in such

position until the expiry of the said Board

tenure.

In case, the Board tenure expires as per
this article, the expired Board shall

remain active and shall continue in
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carrying out its duties until the issuance

of the resolution forming the new board.

Article (21) (21) 3al!

. Inall cases, the Authority has the right to oty Sl g Jlso¥) poe G 1
appoint the chairman of the Board. The Lwd Col€ 18] 4l cread g ¢l
Authority may, as long as it owns not less Jas ¥ daladl as, s M_,J)? 4uSle
than 25% of the Company’s ordinary LS Al e nas 1318 (%25 e
shares, appoint the vice-chairman. In oo el i ol el e
case the Authority’s ownership is o, 1 LG aslaed o

reduced from the said percentage, the
Board shall elect the vice-chairman from

among its members.

2. The chairman of the Board represents plal a8, udmll sy Jiay 2
the Company before judiciary and in its &> Uy adl e Leddle §9 sLnall
relationships before third parties, and 3> els 8 La Lge Ll aydsall
he shall have the right to sign on behalf sl e (@ Slell aen ﬁLAT Ldias
of the Company including the right to Sl of olads Lloyag Lielgsl
represent the Company before all ) e LelBde 99 @uSedll

courts, at all levels and kinds, and before
arbitral tribunals and committees and in

addition to its relationships with third

party.
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3.

2.

The chairman may, as per the authority
matrix and the delegation limits set by
the Board, delegate to any other
member of the Board or the CEO with
some of his authorities.

The Board shall appoint a secretary who
may not be a Board member; the terms
of such appointment shall be
determined by the Board, whereas such

resolution shall include its assignments.

Article (22)

. The Board may form one or more

committees, from its members or others,
and it may include others in these
memberships. In all cases, the majority
of committee members shall be
members of the Board.

The Board will issue a resolution for
forming these committees and
determining its procedures, scope,
assignments,  period and the
authorities granted thereto.

These committees may include, for
limitation,

example without
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“nomination  and remuneration
committee”, “audit committee”, in
addition to any other committee
decided by the Board to support
Board’s duties, or as required by
applicable laws and regulations. Each
committee shall carry out its duties
according to the committee’s own

charter as approved by the Board.

Article (23)

Board shall hereby be provided with all authorities
and powers required to manage Company’s
objectives, to act on behalf of Company, with
necessary powers to draw Company’s policy to be
followed to achieve its business purposes. Board has
the right to assume and carry out all necessary
authorizations, including:
a. To develop Company’s plans and
programs, supervise their implementation

in support of Company’s objectives;

b. Approve Company'’s interim balance sheet
and final accounts, after considering the

CEO’s report, supported by Account
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Auditor’s report;

Issue and approve the authorities” matrix
related to signing Company’s financial
transactions, internal regulations
regarding all Company’s administrative,
financial and technical affairs, in support of
Company’s objectives and authorizations,
in addition to the development of special
regulation to regulate the Board business

issues, meetings and distribution of

powers and authorities;

Prepare and approve prudent
management and administrative
governance controls and standards,
supervise their implementation,

notwithstanding any other applicable

government rules.

Prepare and  approve  Company’s
organizational chart and HR system,
highlighting jobs, classification, order,
salaries, wages, and other benefits offered

to Company employees and workers;

Approve all drafts of contracts and
agreements in support of Company rights,

or fulfilment of its obligations, within the
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limits highlighted and approved by the

Company's articles of association;

Enter into any financial facilities with any
banks to finance the Company’s
operational and capital requirements and

needs, within the Borrowing Cap.

. Borrow funds from the Government,
banks and financial institutions licensed in
the country to achieve the Company’s

objectives within the Borrowing Cap.

Appoint the Company’s representatives in
its subsidiaries, and follow up and control

subsidiary business progress;
bsidiary b prog

Approve sale, transfer or assignment of any
of the Company’s movable assets; and

. Approve any loan or finance provided to any
affiliate or subsidiary or projects within the

limits of the paid-up capital of the Company.;

Article (24)

Changing the Objectives

Board has no right to change the

Company’s business in case such change is
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a

major change that may affect the

Company’s ability to carry out business in

current conditions, on the same scale,

unless such change is approved by the

Assembly resolution, after the Authority’s

approval.

1.

Article (25)

Meetings of the Board

The Board shall hold not less than four
(4) meetings during one year, by call
received from Chairman. Chairman
shall call for the board to meet
whenever requested by two members

at least.

. Board meetings shall be held at

Company’s main  office, unless

otherwise determined by the Board.

. Each call for meeting directed to Board

members or members of any of its
committees shall be sent to the
Authority, accompanied by necessary

information and documents as
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provided to the Board members or

members of its committees.

Article (26)

Process of Meetings and the Quorum thereof

1.

Board meeting shall not be considered
valid, unless all or the majority of the
members are invited to attend.
Amember may be considered present, if
he/she attends personally, or through
any of the new modern communication
means.

A member may delegate any other
member to attend and vote on their
behalf. In such case attending member
shall be provided two votes, provided
that a member has no right to represent
more than one member, and that
number of attending members shall not
be less than half of the Board members.
Remote voting is not allowed.
Alternative member shall vote on behalf

of appointing member according to

proxy provided thereto.
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5.

Board decisions shall be taken by the
majority of the attending or
representing members. In case of any
tie, chairman’s vote shall prevail.

The Board may take some decisions by
circulation without the need for
meeting, in accordance with terms and
procedures approved by the Board.
Notwithstanding any  regulations
approved by the Board, Board Secretary
shall prepare minutes for all meetings,
to be signed by attending members in
addition to the Secretary. Objecting
member has the right for his/her
objection to be recorded in the minutes
of meeting. Signatories on minutes shall

be responsible for the accuracy and

validity of minutes’ contents.

Article (27)

Duties of Board Members at Conflicts

1.

The Board shall develop necessary
mechanism to avoid any conflict of

interest and disclosure thereof in
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accordance with the provisions of sub-

article (2) of this Article.

A member who has any common or
conflicting interest regarding any
dealing presented before the Board for
discussion and approval shall notify
the Board regarding such interest,
provided that necessary details of such
interest shall be mentioned in the
minutes of meeting. Such member has
no right to vote regarding such

transaction.

In case a member fails to notify the
Board as per sub-article (2) of this
Article, the Company or any
shareholder may approach the
competent court to invalidate such
contract and order the defaulting
member to release any benefit or profit
generated by such transactions in favor

of the Company.
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Article (28)

Cases of Membership Termination

1.

The membership of a Board member
shall cease in case any member fails to
attend three continuous meetings, or
five discontinuous meetings during
Board term, without valid justification
accepted by the Board, otherwise such

member shall be considered resigned.

2. A member loses his/her right to act as

member of the Board for any of the

following reasons:

a. In case the member dies,
disqualified or becomes disable to
carry out his/her duties as member
in the Board for any reasons;

b. In case the member is detained and
convicted for any dishonesty or
abuse crime;

c. In case the member declares
bankruptcy, fails or suspends the
fulfillment of his/her debts or

obligations, even if no bankruptcy is

filed thereby;
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d. Incasethe memberresigns based on
written notification directed to the
Company in this meaning;

e. In case it is proved that the
membership violates the provisions
of these Articles of Association, or
any applicable law or regulations; or

f. In case the member is dismissed or
replaced.

Article (29)

The CEO and the Authorities thereof

1.

Board shall, based on Chairman’s
nomination, appoint Company’s Chief
Executive Officer (CEO), who may not be
a member of the Board. The Board shall
determine his recruitment terms and
conditions, remuneration and other
benefits (in coordination with the

Nomination and Benefits Committee).

CEO shall be responsible for the
Company’s management with necessary
authorities, to act for all issues, business
affairs and actions required to fulfill
Company'’s business interest. Authorities

conferred to the CEO shall not be limited

plSY dallis dngyac colS13) A
Akl ol

Al of dJie @139

(29) saLL!
Glolaisly gdudidd| sl

Gt OF ot ll o i coulmall 1

sliach ab ¢y 38l igais L,

dalsgs Loy & sz ofy ezl

2o Ge—audilly) 5,391 45L81Sag 43l g
(B g e loed 501 A

Slal ol 481 gdanall syl don
Jlee¥l 2315, alually a5, a1 5,1)
4818 A uylasg Lie Bilo o, ally
Lzl guamal dgllll ol
EleoMally Sl Wl sda e ey Y

lladdl 1da § &l io dule mi Loy ¥)

32

& Aoaluce 3S,4) loselly Jaul) Aalall lyLe) 48,2 uledl allasdl slazel; 2020 Al ¢l 3601 dea 1,3



save as expressly required by Company’s

articles of association, or Board

resolutions. Furthermore, CEO shall

assume the following duties:
a. Carry out and implement
decisions and general policies
approved by the Board;

b. Manage the Company’s affairs,
develop work systems and follow
up theirimplementation;

c. Prepare the Company’s interim
balance sheet and provide
required reports and details for
approval by the Board;

d. Represent the Company in its
relationship with any third party
and before any judicial authority
by  delegation from the
Chairman;

e. Prepare final account draft to be
presented to the Board;

f. Sign on behalf of the Company,
within the limits approved by
Company’s’ regulations, articles
of association and Board

Resolutions.
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g. Prepare periodical reports

regarding  the  Company’s S ‘ .
: [t} >_4«JL WUJ}.&.Q&[:J?)S -C

sl slelaaa | § 48,401 Jeads
Mies il o gandl ciliaazlly
Lo 1 T Ldog 45,001 00

business progress to be reported
to the Board.

h. Sign articles of association for
any company to be incorporated
or subscribed by the Company to
represent the Company in all oo e S 53T alplimisl 4 o
general assemblies and partners’ 3 89 e =l U
meetings, as the Company
representative in its capacity as
partner;

i. Any other authorizations or
powers provided by the Board

from time to time.
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Members of the Board shall be
responsible towards the Company, the
shareholders and the third parties for
any misuse, fraudulent, or abuse in
using authorities provided thereto, and
for any violation of the Decree or the
Articles of Association and for

management  mistake  committed
thereby whenever such error is due to
the Board members’ unanimous
agreement. In case decision is taken by
the majority, objecting Board members
shall be cleared of any liability, provided
that necessary proof is presented of
such objection. In case any Board
member is absent during the meeting in
which the decision is taken, such Board
member may not be cleared of liability
unless he/she is able to prove his/her
lack of knowledge of such decision or

his/her inability to object after being

duly notified.
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Article (31)

Remuneration and Expenses

3.

. The General Assembly shall decide on the

annual remuneration of the Chairman
and Board members, subject to obtaining
the Authority’s approval. The Board may
recommend the amendment of the
remuneration (or any additional
remuneration to its members including
different remuneration for its
independent industry expert) after
obtaining the approval of the Authority.
The Company may pay additional fees
or expenses, as determined by the
General Assembly with the Authority’s
approval, to any member of the Board if
such member is working in any of its
committees or exerting special efforts or
carrying out additional works to serve
the Company in addition to his/her
duties as a member of the Board or
member of any of the Board
Committees.

Any fines charged to the Company due

to Board’s violations of the Decree Law

or the Articles of Association during the
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previous fiscal year, shall be deducted
from the Board’s remuneration. The
General Assembly may decide not to
deduct such fines whenever it realizes
that such fines are charged for reasons
not attributed to negligence or error by
the Board.

Chapter Five
The General Assembly
Article (32)
Assembly Meeting

The Assembly shall be convened by call
directed by the Board once annually at
least, during the four months following
end of each financial year. The Board may
convene the Assembly meeting whenever

the Board believes it is necessary.

Article (33)
Authorities of the Assembly

The Assembly shall look into all the matters
related to the Company as per Article (180)
of the Companies Law. As long as the

Company remains wholly owned by the
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Authority, all the authorities of the
Assembly shall be delegated to the
Authority, by virtue of these Atrticles,
whereby the Company and the Board do
not have to convene any general assembly,
and the Company shall be exempted from
the  provisions  governing  general
assemblies as listed in the Companies Law,
until the Company’s ownership is changed

and other partners are admitted.

Chapter Six
Auditor
Article (34)

. Company shall select one or more
auditor(s) to be nominated by the Board,
in accordance with terms and conditions
required by Companies Law. Board’s
nomination shall be presented to the

Assembly for approval.

. The Assembly has the authority to
appoint or dismiss auditor. As an
exception from Article (243/2) of the

Companies Law, auditor shall be
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appointed for one renewable year,
provided that auditor’s term shall not
exceed six consecutive years and
provided that the auditing partner shall
be replaced at least after three years.
Auditor shall commence the duties after
the end of the Assembly meeting during
which auditor is approved, until the end
of next Assembly, such issue shall not be
delegated to the Board. The Assembly
determines the remuneration of the
auditor and it shall not be delegated to
the Board.

. Auditor shall submit to the Authority and
the Board its report stating all details
required by articles (245) and (246) of
the Companies Law, and such
requirement shall not be altered without
the approval of the Authority. Auditor
remains liable for the accuracy of the
data in his/her report.

Article (35)

o of ey lline Slgiu cw Solzis
day Gdadl (e Jogad) el ddl 5uad
ot oy (J3Y1 e Slgiwo 2D
dl eaezd s g Loz | 3l (00 dolis
A Bgi el Tonazdl 5 Loz | Bl
oladl lia § szl (assas 3o Y9
Eblusd! 38 olasl danzd! sz

LA i pudzel) (assas 192 Yo

et d bl ! 38w poay
ULl e doaidn 15,85 (udelly
(246) 9 (245) sl @ Lple o guaill
Joad 3= Mg (BlS, A1 053L8 (4
05839 ¢ Sledl Aadlgas ¥ alAYI
bl dxo e Vo5 38

a).p.é_? ‘3 5.))‘3.”

(35) 8L

Auditor shall have all authorities and ddeg Sl ol Bblwsdl 380l 0455

obligations directed by articles (246-249) of

the Companies Law. Particularly, auditor has

39 & Aoaluce 3S,4) loselly Jaul) Aalall lyLe) 48,2 uledl allasdl slazel; 2020 Al ¢l 3601 dea 1,3



the right, any time, to inspect the Company'’s
books, records and documents, to seek any
explanations believed to be necessary for
auditor’'s  assignment, to verify the
Company’s assets, rights and liabilities. In
case auditor is unable to carry out such
duties, auditor shall notify the Board in
writing. In case the Board did not facilitate
auditor’s assignment, auditor shall refer the

subject to the Assembly.

Article (36)

Auditor shall submit report to the
Assembly stating the details required by
article (250) of the Companies Law.
Auditor shall attend the Assembly to
discuss the report prepared thereby and to
respond to all issues raised regarding
auditor’s assignment, particularly in the
Assembly. Shareholders have the right to
discuss auditor's report and seek
explanations for any issues contained
therein. Auditor is liable for the accuracy of

the data included in his/her report.

Article (37)
1. Auditor may resign based on written

notice handed over to the Company
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Secretary. In such case auditor’s
mandate shall expire on the notice date,
orany subsequent date, as mentioned in
the notice.

. Resigning auditor shall provide a report
to the Company Secretary highlighting
the reasons for which he/she resigns.
The Board shall call for the Assembly to
convene within ten (10) days of the
resignation date, to discuss reasons,
agree to new auditor and determine the

remuneration.

Chapter Seven
Company’s Finance

Article (38)

The  Company’s financial  year
commences on the 1* January and ends

by 31° December every year.

Article (39)

. The Board or its authorized

representative shall maintain custody of
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duly organized account books and
records for every financial year of the
Company, including balance sheets as at
the end of financial year, in addition to
the profit and loss account.

The Company’s accounts shall be
prepared according to  globally
recognized account principles in a
manner that reflects fairly and
accurately the Company’s profit and
loss during financial year in addition to
the Company’s business conditions at
year end, with all other requirements
highlighted by the Companies Law.
Financial statements shall be approved

by the Board members or the chairman

and the auditor.

Article (40)

. The Company’s accounts shall be

audited by auditor who shall prepare
report based on real information to be
approved by the Board, before being
submitted  to  the  Assembly,

accompanied by auditor’s report, within
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four (4) months of the Company
financial year end.

The Board or its representative shall
prepare for each financial year at least
one month before of the annual the
Assembly, the Company’s balance sheet
and profit and loss account. The Board
shall prepare a report for the Company’s
business activities during financial year
in addition to the Company’s financial
position for the same year and the
manner to be followed for net profit
distribution. All above details shall be
posted to the Company’s website before
the date of the Assembly for

shareholders inspection.

Article (41)

Ten (10%) percent from the Company'’s
net profit shall be deducted annually to
be allocated for legal reserve formation.
The General may

suspend such

deduction whenever legal reserve
balance reaches fifty (50%) of the

Company'’s paid-up capital.
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3. It is not permitted to distribute legal
reserve balance as profits among
shareholders. Any excess above fifty
(50%) percent of the Company’s paid-
up capital in legal reserve formation
amount may be allocated for
distribution among shareholders for
years during which the Company fails to

achieve net distributable profits.

Article (42)

The Assembly may allocate any share of net
profits to form any optional reserve to be
used for purposes determined by the
Assembly. The Company shall not use such
option reserve for any other purposes

without obtaining the Assembly’s approval.

Article (43)

1. The Assembly shall determine share of

net profits to be distributed among
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Shareholders after deducting legal and
optional reserve balances.

2. Notwithstanding the provisions of sub-
article (1) of this Article, the Assembly
may, based on Board
recommendations,  distribute  any
annual, semiannual or quarterly

profits.

Chapter Eight

Disputes

Article (44)

Any resolution adopted by the Assembly to
release the board from liability shall not
nullify civil claims against members of the
Board for faults committed by them in the
performance of their functions. If the act
causing the liability was presented to the
Assembly and was ratified by it, the
proceedings for liability will be time barred
on the lapse of one year from the date of the
general assembly meeting. However, if the
act attributed to the members of the Board

constitutes a criminal offence, then the right

olusVly Gigilall Jolas¥l o as

Syl
Bolll sda e (1) il a1 8lel 0 pe 2
Sleogs Gle Fln (aaml] jem
9 Bgia 7Lyl au53 85 O bzl

Aogiw 2y 9l Cayal

ol Juasdl
olesld! g

(44) 5L

el e Hday 5L 6l e Ay Y
Al oguldl goes bydw ulzll dad el nb
elas¥l g udoell clacel s daall
ol gl § e 15 3
48 Ll 95 wall ozl Jaall LS 1319
Obd dule wdol o9 daazll e (oye
O s (oirey badwd A 95—l g9
O 13 U5 pog Anaell i slaail jyls
Leayz pudmll clael Jl g will Jaall
Aol At ogudl goes bad I Me A5lir

Angentl Soeall bogdun Y]

45

& Aoaluce 3S,4) loselly Jaul) Aalall lyLe) 48,2 uledl allasdl slazel; 2020 Al ¢l 3601 dea 1,3



to pursue a civil action shall be upheld for as

long as public prosecution charge may be

made.

Chapter Nine

Company’s Dissolution and Liquidation

Article (45)

The Company may be dissolved for any of

the foIIowing reasons:

1.

Expiry of the Company’s term, unless
being renewed according to the
provisions highlighted by this Article
of Association.

Fulfillment of the purpose for which
the Company was established.
Depletion of all or the majority of the
Company’s funds in a manner that
investment of balance sum becomes
infeasible.

The Company’s merger with another
company in accordance with the

Companies Law.
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5. Court’s judgment to dissolve the
Company.

6. By resolution of the Assembly to
terminate or dissolve the Company in
accordance with the provisions of

these Articles.

Article (46)

In case the Company losses reach half its
authorized capital, the Board shall, within
thirty days (30) of disclosure to the
Securities and Commodities Authority of all
periodical and annual financial statements,
call for the Assembly to issue a special
resolution to dissolve the Company

forthwith, or discuss business continuation.

Article (47)
Upon the expiry or termination of the
Company before the expiry of its term, the
Assembly shall determine the liquidation
method, appoint one or more liquidators,
determine its necessary authorities,

provided that authorities of the Board shall
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expire by the appointment of the liquidator.
Liquidator shall replace the Board regarding
all dealings and actions required for
liquidation as directed by the Companies
Law; while the Assembly authorities remain
valid during liquidation period, until
releasing liquidator(s) from their duties and

responsibilities.

Article (48)

The liquidator shall carry out all actions
required for liquidation particularly to
attend before any judicial authority to fulfill
company debts and obligations to sell any
movable or immovable property on public
auction, or any other means, provided that
liquidator has no right to sell all Company’s
assets at one time before obtaining

approval of the Assembly.

Article (49)

In case the Company's funds are not

sufficient to fulfill all debts, liquidator shall

pay all liabilities with priority to privileged
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creditors. Any debt due to the liquidation

process shall be paid in priority to all other

debts.

Article (50)

The liquidator shall finish the mission
within the period prescribed in its
appointment letter. In case no such term is
determined, the Assembly may refer the
subject to the competent court to determine
the liquidation period. The liquidation
period may not be extended without a
special resolution issued by the Assembly
after discussing liquidator report. In case the
liquation period is determined by the court,
no extension is allowed unless by

instructions by the court.

Chapter Ten

Final Provisions

Article (51)

Provisions of the Companies Law shall be

applied to all subjects not expressed in the
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Decree or the Articles of Association and
any amendment thereof, or any aspect
excluded impliedly. However, more
specifically, the Company is not subject to
the following provisions of the Companies
Law: 14,15,18, 21,109,110, 135,136, 143,
144,145,146,148,169,178,193,194, 202,
206, 230 and 325, in addition to the
provisions of the Companies Law related to
listed companies and the Securities and

Commodities Authority.

Article (52)
Without prejudice to the provisions of
Article (33) of the Articles, the provisions
relevant to the general assemblies listed in
the Companies Law shall apply at the
change of ownership of the Company and

entering new shareholders.
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