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 باعتماد النظام الأساس ي لشركة الاتحاد للماء والكهرباء  2021قرار مجلس الوزراء لسنة 

 

 0222( لسنة 4قرار مجلس الوزراء رقم )

 باعتماد النظام الأساس ي لشركة الاتحاد للماء والكهرباء )شركة مساهمة عامة(

 مجلس الوزراء:

 الدستور، بعد الاطلاع على -

بشىىىىىىىىىا  التزارىىىىىىىىىا  الىىىىىىىىىوزارا  ورىىىىىىىىىلا  ا  الىىىىىىىىىوزراء،  1972( لسىىىىىىىىىنة 1القىىىىىىىىىادو  الاتحىىىىىىىىىاد  رقىىىىىىىىى    وعلىىىىىىىىىى -

 وتعديلاته،

 ستثمار، وتعديلاته،لا بشا  إنشاء جهاز الإمارا  ل 2007( لسنة 4المرسوم بقادو  اتحاد  رق    وعلى -

 ،الاتحاد للماء والكهرباءبشا  شركة  2020( لسنة 31وعلى المرسوم بقادو  اتحاد  رق    -

 ،الشركا  التجاريةبشا   2021( لسنة 32رق    وعلى المرسوم بقادو  اتحاد  -

 وبناءً على موافقة مجلس الوزراء، -

 قــــــــرّر:

 (1المادة )

  شركة مساهمة عامة(، والمرفق دزوره. الاتحاد للماء والكهرباءيُعتمد النظام الأساس ي لشركة 

 

 (2المادة )

 تاريخ ردوره.ل ال وم التالي يُنشر هذا القرار في الجريدة الرسم ة، ويُعمل به من

 

 

 

 

 

 محـمد بن راشــد آل مكتــــوم

 رئيــس مجلــس الـــوزراء                                                                            
______________________ 

 صدر عنا: 

 هـ1443 /   رجب  /6بتاريخ: 

افق:    م2021  /    فبراير  /7المو
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ARTICLES OF ASSOCIATION OF 

Al Etihad Water and Electricity Company 

PJSC 

(Public Joint Stock Company) 

 

 لشركة النظام الأساس ي

 .ع.م.ش للماء والكهرباءتحاد الا

 

 )شركة مساهمة عامة(

Chapter One 

ESTABLISHING THE COMPANY 
 

 الأول  الفصل

 في تأسيس الشركة

ARTICLE 1 

DEFINITIONS 

 
 1المادة 

 التعريفات

The following phrases and words shall have the 

meaning as stated, unless the context requires 

otherwise: 

تكو  للمزىىىىىىىىىىردةا  الواردة ندداه المعان  ا ةددة  

 قرين كل منها، ما ل  يدل الس اق على للاف ذلك:

Country: United Arab Emirate (UAE).   :دولة الإمارا  العرب ة المتحدة.الدولـــة 

Government: UAE Government  كومة دولة الإمارا  العرب ة المتحدة :الحكومة  

Company: Al Etihad Water and Electricity 

Company, a public joint stock company (PJSC). 

ــــــة  ـــــــ وهي  للماء والكهرباء،: شركة الاتحاد الشركــــــــــــــــــــــ

 .  ش.م.ع( شركة مساهمة عامة

Securities & Commodities Authority: the 

Securities & Commodities Authority in the 

State. 

ه ئة الأوراق المال ة : هيئة الأوراق المالية والســــــــل  

 والسلع في الدولة.

Board of Directors or Board: board of 

directors of the Company. 

 : مجلس إدارة الشركة.المجلــس أو مجلس الإدارة 

Authority: Emirates Investment Authority.  للاستثمارجهاز الإمارا  : الجهاز. 

Commercial Companies Law: The Federal 

Law No. 32 of 2021 concerning commercial 

companies and its amendments. 

تحاد  رق  : القادو  الاقانون الشــرتات التجارية 

في شىىىىىىىىىىىا  الشىىىىىىىىىىىركا  التجارية،  2021( لسىىىىىىىىىىىنة 23 

 .وتعديلاته
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Federal Law: Federal Law no. 31 of 2020 

establishing Al Etihad Water and Electricity 

Company. 

المرسىىىىىىىىىىىىىوم بقادو  اتحاد  رق  المرســـــــــــوم ب انون:  

بإنشىىىىىىىىىىىاء شىىىىىىىىىىىركة الاتحاد للماء  2020( لسىىىىىىىىىىىنة 31 

 والكهرباء.

General Assembly: The Company’s general 

assembly.  

 : الجمع ة العموم ة للشركة.الجمعية العمومية 

Chairman: The chairman of the Board of 

Directors. 

 رئيس مجلس إدارة الشركة.الرئيس:  

CEO: The chief executive officer of the 

Company appointed pursuant to these Articles. 

التنف ىىىىذ  للشىىىىىىىىىىىىىركىىىىة  الرئيسالتنفيــــ  : الرئيس  

 لأ كام هذا النظام.
ً
عي  وفقا

ُ
 الم

Director(s):  a person or persons who is/are 

member(s) of the Board of Directors. 

: عضــــــــــــــــــــــــو )أعضــــــــــــــــــــــــاء( مـــــــــــــجـــــــــــــلـــــــــــــس الإدارة 

 الىىىىىىىىىىىىذيىىىىىىىىىىىىن الىىىىىىىىىىىىذ الشىىىىىىىىىىىىىىىىىىىىىىىى ىىىىىىىىىىىى  الأ ىىىىىىىىىىىىىىىىىىىىىىىى ىىىىىىىىىىىىا  

 يشغل يشغلو  عضوية مجلس الإدارة.  

Articles of Association or Articles: Articles of 

Association of Al Etihad Water and Electricity 

Company as amended from time to time. 

 : النظام الأسىىىىىىىىىاسىىىىىىىىى يالنظام الأســــــــاســــــــ ي أو النظام 

ون  تعديل يررن  لشىىىىىىىىىىركة الاتحاد للماء والكهرباء،

 عل ه من وقت لآلر.

Financial Markets: the financial markets 

licensed to work in the State by the Authority. 

سىىىىىىىىىواق الأوراق المال ة المرل  الأســــــــواق المالية: أ 

 لها ن  تعمل في الدولة.

Borrowing Cap: The maximum borrowing 

limit allowed for the Company which is set by 

virtue of a Special Resolution passed by the 

General Assembly with the consent of the 

Authority. The borrowing limit includes 

debentures, borrowings or facilities, financial 

obligations, bonds or sukuks - whether 

 لىىلاقىى ىى ا الىىةىىىىىىىد الأق ىىىىىىىىىىىىى ىى   قـرـرا :ســــــــــــ ـ  الا 

المسىىىىىمول به للشىىىىىركة وا ةدد بموج  قرار لا  

. الجهازرىىىىىىىىىىىىىادر عن الجمع ة العموم ة وبموافقة 

يشمل سقف الاق  ا  السندا  نو الاق  ا  نو 

الال زاما  نو التسىىىىىىىىىىىىه لا  المال ة نو السىىىىىىىىىىىىندا  نو 

الزىىىىىىىىىكوة  القابلة للتحول نو لي  القابلة للتحول 

 إلى نسه ( والضمادا  البنك ة.
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convertible or non-convertible to shares - and 

bank guarantees. 

Related Person: In relation to juristic 

personalities, related persons are the entities 

that are controlled (through direct or indirect 

ownership of 50% of the voting rights in those 

entities), under its control or in common 

control with another entity. In relation to 

natural persons, these are their spouses and 

their children. 

بىىىىىىىالىىنسىىىىىىىىىىىىىىبىىىىىىىة لىى  ىىىىىىىىىىىىىى ىىىىىىا  الشـــــــــــــ ــ  المــرتــ ــ :  

تسىىىىىىىىىىىىى رر عل هىىىىا  من الاعتبىىىىاريىىىىة، هي الجهىىىىا  ال ي 

للال الملك ة المباشىىىىىىىىىىىىىرة نو لي  المباشىىىىىىىىىىىىىرة بنسىىىىىىىىىىىىىبة 

% من  قوق التزىىىىىىىىىىىىىويىىىت في تلىىىك الجهىىىا ( نو 50

ال ي تخضىىىىىىىىىىىىىع لسىىىىىىىىىىىىى رر ها نو ال ي تشىىىىىىىىىىىىى  ة معها في 

ال ضىىىىىىىىىوع لجهة ما، والشىىىىىىىىى   المرتب  بالنسىىىىىىىىىبة 

 للش   الرب عي هو الزوج الزوجة والأولاد.

Special Resolution: The resolution issued by a 

majority vote of three quarters of the shares 

represented in the meeting of General 

Assembly of the Company. 

القرار الزىىىىىىىىىىىادر باللب ة نرىىىىىىىىىىىوا   ال رار ال اص: 

ثلاثىىىة نربىىىاع الأسىىىىىىىىىىىىىه  الممثلىىىة في اجتمىىىاع الجمع ىىىة 

 العموم ة للشركة. 

ARTICLE 2   2المادة 

1. Federal Electricity and Water Authority was 

initially established by virtue of Federal Law 

no. (31) of 1999 (as amended) regarding 

the establishment of the Federal Electricity 

and Water Authority. 

2. The Federal Electricity and Water Authority 

transformed to a public joint stock 

company by virtue of Federal Law no. 31 of 

2020 by the name of Al Etihad Water and 

Electricity Company. 

 

تىىاسىىىىىىىىىىىىىسىىىىىىىىىىىىىىت اله ئىىة الاتحىىاديىىة للكهربىىاء والمىىاء  .1

( لسىىىىىىىىىىىىنىىة 31الاتحىىاد  رق    بموجىى  القىىادو  

بشىىىىىىىىىىىىىىىىىىىا  إنشىىىىىىىىىىىىىىىىىىىاء اله ئىىىىىىىة  وتعىىىىىىىديلاتىىىىىىىه 1999

 للكهرباء والماء. الاتحادية

تحولىىىىت اله ئىىىىة الاتحىىىىاديىىىىة للكهربىىىىاء والمىىىىاء إلى  .2

شىىىىىىىركة مسىىىىىىىاهمة عامة باسىىىىىىى  شىىىىىىىركة الاتحاد 

للمىىىىىىىاء والكهربىىىىىىىاء بموجىىىىىىى  ن كىىىىىىىام المرسىىىىىىىىىىىىىوم 

 .2020( لسنة 31بقادو  رق   
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ARTICLE 3   3المادة 

The Company shall be wholly owned by 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. 

 

وتتمتع  ،تكو  الشىىىىىىىىىىىىىركىىة مملوكىىة بىىالكىىامىىل لدجهىىاز

الشىىىىىركة بالاسىىىىىتقلال المالي والإدار  وبالشىىىىى زىىىىى ة 

ويكو  لها ميزاد ة مسىىىىىىىىىىىىىتقلة كما تتمتع  ،الاعتبارية

بىىىالأهل ىىىة القىىىادود ىىىة الكىىىاملىىىة لممىىىارسىىىىىىىىىىىىىىىة نشىىىىىىىىىىىىىىىاطهىىىا 

وتىىحىىقىى ىىق نلىىرانىىىىىىىىىىىىىىهىىىىىىىا عىىلىىى الىىنىىحىىو المىىبىىيىى  فىىي هىىىىىىىذا 

 وتدار على نسس تجارية واستثمارية. ،النظام

ARTICLE 4 

TRADE NAME 
 

 4المادة 

 سم التجار  الا 

The name of the Company is Al Etihad Water 

and Electricity Company PJSC, (a public joint 

stock company). 

 تحاد للماء والكهرباءالشىىىىىىىركة هو شىىىىىىىركة الا اسىىىىىىى  

  وهي شركة مساهمة عامة(. ش.م.ع.

ARTICLE 5 

HEAD OFFICE 
 

 5المادة 

 الم ر الرئيس ي

The head office of the Company and its legal 

place of business is in, the Emirate of Dubai. 

The Board of Directors may establish branches, 

offices, or agencies of the Company in the State 

or abroad. 

 

 

القىادون  بىإمىارة مركز الشىىىىىىىىىىىىىركىة الرئي ىىىىىىىىىىىىى ي ومحلهىا  

 نو 
ً
دب . ويجوز  جلس الإدارة ن  ينشىىىىىىىىىىىىى أ لها فروعا

 الدولة نو لارجها.دالل  سواءً  مكات  نو توك لا 
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ARTICLE 6 

TERM OF THE COMPANY 
 

 6المادة 

 مدة الشركة

The duration of the Company shall be one 

hundred (100) Gregorian years, commencing 

from the date the Company is recorded in the 

commercial register with the competent 

authority for the companies’ affairs within the 

concerned Emirate, and such period shall be 

automatically renewed for successive periods, 

unless a Special Resolution of the General 

Assembly has been issued to terminate or 

amend the duration of the Company. 

سىىىىىىىىىىنة م لادية، تبدن ( مائة 100 مدة الشىىىىىىىىىىركة هي  

السىىىىىىىىىلرة  ىمن تاريخ ق دها بالسىىىىىىىىىجل التجار  لد

، بشىىىىىىىىىىىىفو  الشىىىىىىىىىىىىركا  في الإمارة المع نة ا  تزىىىىىىىىىىىىة

جىىىىىدد المىىىىىدة 
ُ
 لمىىىىىدد متعىىىىىاقبىىىىىة وت

ً
بعىىىىىد ذلىىىىىك تلقىىىىىائ ىىىىىا

وممىىاثلىىة، مىىا ل  يزىىىىىىىىىىىىىىدر قرار لىىا  من الجمع ىىة 

 العموم ة بتعديل مدة الشركة نو إنهائها.

 

 

 

 

ARTICLE 7 

COMPANY’S OBJECTIVES 
 7المادة  

 غرا  الشركةأ

1. The principal objectives and activities of the 

Company are as follows: 

الرئيسىىىىىىىىىىىىىىىىىىىة ال ي  الأنشىىىىىىىىىىىىىرىىىىىىىةو تكو  الألرا   .1 

 :  تكالآ تاسست الشركة من نجلها

a. Providing water and electricity services; 

engaging in all projects related to 

energy generation and water (including 

renewable energy); capacity enhancing 

projects; setting up infrastructure for 

transportation distribution and sale of 

energy and water; and entering 

continuous improvement in energy 

generation and water production to 

ممارسىىىىىىىىىة تقدي  لدما  الكهرباء والماء، و  .أ 

وإنشىىىىىىىىىىىاء كافة المشىىىىىىىىىىىاريع  جم ع الأنشىىىىىىىىىىىرة

المرتبرة بتول د الراقة وإدتاج الم اه  بما 

ف هىىىىىا الرىىىىىاقىىىىىة المتجىىىىىددة( ومشىىىىىىىىىىىىىىىىىاريع رفع 

القىىىىىدرة، وإنشىىىىىىىىىىىىىىىىىاء البن ىىىىىة التحت ىىىىىة لنقىىىىىل 

الىىىىرىىىىىىىاقىىىىىىىة والمىىىى ىىىىىىىاه وإدلىىىىىىال وبىىىى ىىىىع وتىىىىوزيىىىىع 

التحسىىىىىىىىىىىىىي  المسىىىىىىىىىىىىىتمر على تول ىىىد الرىىىاقىىىة 

دتاج الماء لسىىىدلا الا ت اجا  الم زايدة من إو 

في المنىىىىىاطق ال ىىىىىانىىىىىىىىىىىىعىىىىىة  الرىىىىىاقىىىىىة والم ىىىىىاه
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meet the increasing needs for energy 

and water in areas under the 

supervision of the Company within the 

State, including the free zones, whether 

directly or in partnership with third 

parties, within the frame of the applied 

standards and applicable environment-

related regulations in the areas where 

the Company may have operations. 

لإشىىىىىىىىىىىىىراف الشىىىىىىىىىىىىىركة دالل الدولة، بما في 

ذلك المناطق الةرة سواء برريقة مباشرة 

وذلىىىىىك نىىىىىىىىىىىىمن  ،نو بىىىىىالشىىىىىىىىىىىىىراكىىىىىة مع الغي 

المعىىىىىىايي  المربقىىىىىىة والتشىىىىىىىىىىىىىريعىىىىىىا  الب   ىىىىىىة 

المناطق ال ي تقوم الشىىىىىىىركة  المعمول بها في

 بممارسة نعمالها. 

b. Establishing projects related to water 

dispensation, sewage, including water 

production and wastewater treatment 

plants, desalination plants, and related 

infrastructure in the State; all related 

activities and managing the same 

directly or indirectly, in coordination 

with the relevant governmental 

entities.  

إنشاء المشاريع المتعلقة بخدما  تزريف  .ب 

إدتىىىاج الم ىىىاه الم ىىىاه وا جىىىار ، بمىىىا في ذلىىىك 

م اه الزىىىىرف الزىىىى ي،  معالجةومحرا  

والبن  التحت ىىىىىىىة الم ىىىىىىىاه  ومحرىىىىىىىا  تحل ىىىىىىىة

ىىىىافىىىىىة  المتعلقىىىىىة بىىىىىذلىىىىىك دالىىىىىل الىىىىىدولىىىىىة، وكى

الأنشىىىىىىىىىىىىىرىىىة المرتبرىىىة بهىىىا وإدار هىىىا بشىىىىىىىىىىىىىكىىىل 

مع  مباشىىىىىىىىىىىىىر نو لي  مباشىىىىىىىىىىىىىر، بالتنسىىىىىىىىىىىىى ق

 الجها  الةكوم ة المعن ة.

c. Establishing power plants and power 

supply, including renewables, in the 

regions within the Company’s mandate, 

in accordance with the specifications 

and the applicable environmental laws 

in the State. 

إنشىىىىىىىىىىىىىاء محرا  تول د الراقة وتوزيعها،  .ج 

بمىىا في ذلىىك الرىىاقىىة المتجىىددة، في المنىىاطق 

ال ي تشىىىىىىىىىىىىىرف عل هىىىا الشىىىىىىىىىىىىىركىىىة وذلىىىك وفق 

بها المعايي  والتشىىىىىىىىىىىىىريعا  الب   ة المعمول 

 .الدولة في
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2. The Company may carry out business 

activities that allow the Company to 

achieve the objectives as specified in Clause 

7.1 of these Articles., including but not 

limited to: 

للشىىىىىىىىىىىىركة الق ام بجم ع الأعمال التجارية ال ي  .2 

تسىىىىىىىىىىىىىمر في تحق ق نلرا  الشىىىىىىىىىىىىىركىىة كمىىا هو 

 هىىىىىذا من (7 من المىىىىىادة  (1 الفقرة  محىىىىىدد في

 ، بما في ذلك، ودو  الةزر: النظام

a. Investing or deploying the Company’s 

resources including its funds in any 

commercial, financial service or 

industrial fields related to the 

Company’s objectives. Investing 

encompass other companies and joint 

ventures with third parties, within the 

State, including free zones, as per the 

provisions of these Articles.  

الشىىىىركة بما في موارد  سىىىىتثمار نو تو  فا .أ 

ذلىىىىىك نموالهىىىىىا في نيىىىىىة مجىىىىىالا  تجىىىىىاريىىىىىة نو 

مىىال ىىة نو لىىدم ىىة نو رىىىىىىىىىىىىىنىىاع ىىة ترتب  مع 

سىىىىىىىىىتثمار في الا ويشىىىىىىىىىمل نلرا  الشىىىىىىىىىركة. 

والق ام بمشىىىىىاريع مشىىىىى  كة شىىىىىركا  نلرى 

الىىىدولىىىة بمىىىا ف هىىىا المنىىىاطق مع الغي  دالىىىل 

 .، وذلك وفق ن كام هذا النظامالةرة

b. Incorporate wholly owned subsidiaries 

within the State, and to permissibly 

transfer to such subsidiaries all or part 

of the Company’s rights and assets, as 

necessary to undertake business 

activities and realize its objectives.  

تاسىىىىىىيس شىىىىىىركا  تابعة مملوكة لها بالكامل  .ب 

ىىافىىىة نو دالىىىل الىىىدولىىىة  بح ىىىت يت  تحويىىىل كى

بعض الةقوق نو الأرول إلى تلك الشركا  

وال ي تكو  لازمة لمباشىىىىرة ننشىىىىريها وتحق ق 

 لايا ها.

c. Own and/or acquire companies (fully 

or partially) within the State that 

operate in the same sector as the 

Company and serving its objectives.  

 بالكامل نو  شىىىىىىىىركا  اسىىىىىىىىتحواذ تملك و نو .ج 

( دالىىىىىل الىىىىىدولىىىىىة والعىىىىىاملىىىىىة في دفس 
ً
جزئ ىىىىىا

 نهدافها. بالشركة وتخدم القراع المعني
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d. Participating in tenders and auctions; 

entering  into all administrative, 

commercial and financial transactions; 

execution and implementation of 

contracts and other legal obligations; 

negotiate and enter into contractual 

and/or financial instruments; open, 

close and operate bank accounts; and 

secure facilities from banking or 

financial institutions with or without 

collaterals on the assets of the 

Company; issue guarantees (including 

for subsidiaries or any joint ventures on 

a pro rata basis to the Company’s 

shareholding in that subsidiary or the 

joint venture); invest monies in short 

term bank deposits; borrowing and 

obtaining financial facilities; and 

generally carry out commercial 

transactions of all kinds related to the 

business objectives of the Company or 

that serve the same. For the avoidance 

of doubt, any security pledged on the 

assets of the Company, must be in line 

with paragraph 23.2b of these Articles.  

شىىىىىىىىىىىىى  اة في المنىىىىىاقزىىىىىىىىىىىىىىىىىا  والمزايىىىىىدا ، الا  .د 

ىىىىىىافىىىىىىىة العمل ىىىىىىىا   الإداريىىىىىىة والىىىىىىىدلول في كى

والتوق ع على التجىىىىاريىىىىة والمىىىىال ىىىىة، وتنف ىىىىذ 

ل زامىىىىىىا  تفىىىىىىىاق ىىىىىىىا  وإبرام الاالاو  العقود

الألىىىىىىىىىرى والىىىىىىىىىتىىىىىىىىىفىىىىىىىىىاو  والىىىىىىىىىدلىىىىىىىىىول فىىىىىىىىىي  

التعىىىىاقىىىىدا  و نو الأوراق التجىىىىاريىىىىة وفتر 

لىىىىلاق وإدارة الىىىىةسىىىىىىىىىىىىىىىىىىىابىىىىىىىا  الىىىىبىىىىنىىىىكىىىى ىىىىىىىة إو 

والةزىىىىىىىىىىىول على تمويل من المفسىىىىىىىىىىىسىىىىىىىىىىىا  

المزىرف ة نو المال ة سىواء مقابل نىمادا  

موجودا  الشىىىىىىىىىىىىىركىىة و نو دو  نىىىىىىىىىىىىىمىىادىىا  

دا   بما في ذلك للشركا  وإردار الضما

على نو لمشىىىىىىىىروع مشىىىىىىىى  ة مع الغي  التابعة 

نسىىىىىىىىىالأ تناسىىىىىىىىىتي لأسىىىىىىىىىه  الشىىىىىىىىىركة في تلك 

(، شىىىىىىىىىىروع المشىىىىىىىىىى  ةالشىىىىىىىىىىركة التابعة نو الم

سىىىىىىىىتثمار النقود في ودا ع بنك ة قزىىىىىىىىي ة او 

قىىىىىى ىىىىىى ا  والىىىىىىةزىىىىىىىىىىىىىىىىىىول عىىىىىىلىىىىىىى الأجىىىىىىىل، والا

التسىىىىىىىىىىىىىه لا  المىىىىىال ىىىىىة، وعلى وجىىىىىه العموم 

ارية بادواعها الق ام بكافة العمل ا  التج

المتعلقىىة بىىالألرا  التجىىاريىىة للشىىىىىىىىىىىىىركىىة نو 

ال ي تخىىىدمهىىىا. ولتفىىىاد  الشىىىىىىىىىىىىىىىك، فىىىإ  ن  

نما  على نرول الشركة يج  ن  يكو  

 
ً
 هىىىىذا من ب( 2( البنىىىىد  23للمىىىىادة  وفقىىىىا

 .النظام
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e. Leasing; owning; purchasing; selling; 

discounting; depositing; and investing 

in movable and immovable assets 

including real estate assets, within the 

State, provided that any transaction 

shall be subject to the restrictions set 

out in Article 23.2 and Article 23.3 of 

these Articles. 

سىىىىىىىىىىىىىتئجار وشىىىىىىىىىىىىىراء وب ع ولزىىىىىىىىىىىىى  اتملك و  .ه 

سىىىىىىىىىىىىىتثمىىىىار في الأموال المنقولىىىىة وإيىىىىداع والا 

ولىىيىى  المىىنىىقىىولىىىىىىىة، بىىمىىىىىىىا فىىي ذلىىىىىىىك الأرا ىىىىىىىىىىىى ىىي 

 شىىىىىىىىريرة الدولة،والعقارا ، وذلك دالل 

ا ةددة في  معاملة للق ودن  ن  تخضىىىىىىىىىىىىع 

 هىىذا من( 3( والبنىىىد  2( البنىىىد  23  ةالمىىاد

 النظام.

3. The Company must obtain the Authority’s 

consent prior to pursuing any commercial 

activity abroad, with the exception of 

procurement of supplies or materials that 

are necessary to maintain or upgrade 

existing projects and services. 

 الجهازيج  ن  تحزىىىىل الشىىىىركة على موافقة  .3 

قبل ممارسىىىىىة ن  نشىىىىىار تجار  لارج الدولة، 

شىىىىىىىىىىىىىراء الإمدادا  نو المواد اللازمة  باسىىىىىىىىىىىىىت ناء

لدةفاظ نو رفع مسىىىىىىىىتوى المشىىىىىىىىاريع وال دما  

 القائمة.

4. The objectives of the Company and the 

means to achieve the objectives in this 

Article shall be interpreted in an 

unrestricted manner and in the broadest 

meaning thereof. 

ر نلرا  الشىىىىىركة والوسىىىىىائل ال ي  هدف تفسىىىىى .4 

لى تحق ق تلىىك الغىىايىىا  المنزىىىىىىىىىىىىىو  عل هىىا في إ

 باوسع معاد ها.بشكل لي  مق د و هذه المادة 

5. The Company shall practice and manage 

all other activities and services prescribed 

in these Articles. Any additional activities 

or objectives not prescribed in these 

Articles, are subject to Special Resolution 

of the General Assembly. In the event the 

ىىافىىىة الأنشىىىىىىىىىىىىرىىىة للشىىىىىىىىىىىىىركىىىة  .5  ممىىىارسىىىىىىىىىىىىىىىة وإدارة كى

والىىىى ىىىىىىىدمىىىىىىىا  الألىىىىرى المىىىىقىىىىررة بىىىىمىىىىوجىىىىىىى  هىىىىىىىذا 

ا  نلرى ل  نية نشاطا  نو نلر  النظام. على

بموج  قرار لا   يرد ذكرها في هذا النظام

من الجمع ىىىىىىىة العموم ىىىىىىىة. وفي  ىىىىىىىال ل  تكن 

، فإده يج  لدجهازالشىىىىىىىىىىىىىركة مملوكة بالكامل 
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Company is not wholly owned by the 

Authority, the written approval of the 

Authority shall be required, for the 

Company to alter its activities and/or 

objectives. 

من  الجهازالةزىىىىىىىىىىىىىول على موافقة كتاب ة من 

نجل ن  تتمكن الشىىىىىىىركة من تعديل نلرانىىىىىىىها 

 و نو نهدافها. 

Chapter Two 

THE CAPITAL OF THE COMPANY 
 الثاني الفصل 

 مال الشركة رأس

ARTICLE 8   8المادة 

The Company’s authorized share capital is Five 

Billion (5,000,000,000) UAE Dirhams, whereas 

the paid-up capital is One Billion 

(1,000,000,000) UAE Dirhams, divided into 

One Billion (1,000,000,000) shares, with a 

value of One (1) UAE Dirham for each share. All 

the Company's shares are of the same class and 

are equal in their rights and obligations. 

يىىىىىىىىىكىىىىىىىىىو  رنسىىىىىىىىىىىىىىىىىىىىىمىىىىىىىىىال الشىىىىىىىىىىىىىىىىىىىىىركىىىىىىىىىة المزىىىىىىىىىىىىىىىىىىىىىرل بىىىىىىىىىه  

لمسىىىىىىىىىىىة مل ارا  دره  إمارات   (5,000,000,000 

( 1,000,000,000 ويكو  رنلأ المىىىال المىىىدفوع منىىىه 

( 1,000,000,000  مل ىىىىار دره  إمىىىىارات  موزع على

إمىىىارات  دره  ( 1، ق مىىىة كىىىل سىىىىىىىىىىىىىه   مل ىىىار سىىىىىىىىىىىىىه 

 وا د. 

مع  وجم ع نسىىه  الشىىركة من ذا  الفئة متسىىاوية

 ل زاما . بعضها البعض في الةقوق والا

ARTICLE 9   9المادة 

Ownership of the shares in the company shall 

be subject to any of the provisions of the 

Commercial Companies Law, decisions, 

regulations, and circulars issued in application 

of the said law, as well as all decisions, 

regulations, and circulars applicable to the 

sector that the Company operates within. 

يجىىى  ن  تكو  ملك ىىىة الأسىىىىىىىىىىىىىه  في الشىىىىىىىىىىىىىركىىىة وفق  

والقرارا  قىىىىىىىادو  الشىىىىىىىىىىىىىركىىىىىىىا  التجىىىىىىىاريىىىىىىىة ن كىىىىىىىام 

 
ً
له والأدظمة  والأدظمة والتعام   الزىىىىىىىىىىىادرة تنف ذا

والىىقىىرارا  والىىتىىعىىىىىىىامىى ىى  المىىتىىبىىعىىىىىىىة بىىىىىىىالىىقىىرىىىىىىىاع المىىعىىنىىي 

 للشركة.
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Unless the Authority resolves otherwise, the 

shareholding of the Authority shall not be less 

than fifty-one per cent (51%) of the Company’s 

capital. The Board of Directors has the full 

authority to determine and implement the 

percentage which any natural or juristic 

person, other than the Authority, may own in 

the share capital of the Company, in 

accordance with the prescription stipulated in 

Article eight sub article 3 (10.3) of these 

Articles. 

للاف ذلىىىىىك لا يجوز ن  تقىىىىىل  الجهىىىىىازمىىىىىال  يقرر 

ل %( من رنلأ ما51عن   الجهازنسىىىىىىىىىىىىىبة ما يملكه 

 الشركة. 

ويكو   جلس إدارة الشىىىىىىىىىىىىىركىىة الزىىىىىىىىىىىىىلا  ىىة التىىامىىة 

 من القرارا  بشىىىىىىا  اب
ً
تحديد تخاذ ما يراه مناسىىىىىىبا

الأ  ا  الرب ع ي  وترب ق نسبة تملك ن  من 

في رنلأ مىىال الشىىىىىىىىىىىىىركىىة، عىىدا ملك ىىة  عتبىىاريي الا  نو

، وذلىىىىك وفق الشىىىىىىىىىىىىىرور ا ةىىىىددة في المىىىىادة الجهىىىىاز

 .من هذا النظام (3( البند  10 

ARTICLE 10   10المادة 

1. The current capital of the Company consists 

of ordinary shares. The Company may issue 

ordinary shares or any other type of shares, 

in accordance with the provisions of these 

Articles. 

المال الةالي للشىىىىىىىىىىىىىركة من نسىىىىىىىىىىىىىه   يتكو  رنلأ .1 

يجوز للشىىىىركة إرىىىىدار نسىىىىه  عادية نو عادية. 

ن  دوع آلر من الأسىىىىىىىىىىىىىه  وذلىىىىىك وفق مىىىىىا هو 

 مقرر في هذا النظام.

2. Unless the Authority approves the 

Company’s, shares being offered for private 

or public subscription and subject to the 

provisions of Article 9 of these Articles: 

طرل نسىىىىىىىىىىىىىه   الجهىىىىىازعىىىىىدا في  ىىىىىالىىىىىة موافقىىىىىة  .2 

كتتىىاب ال ىىا  نو العىىام، يتملىىك الشىىىىىىىىىىىىىركىىة للا

فق و  التال ةالأسىىىىىىىىه  العادية للشىىىىىىىىركة الفئا  

 :النظام هذا من (9الأ كام الواردة في المادة  

a. Natural persons.  الأ  ا  الرب ع ي . .أ 

b. The Government, the Authority, the 

government of any member emirate in 

the State, or any entity wholly owned 

نو  كومىىىىىىىة إ ىىىىىىدى  الجهىىىىىىىازالةكومىىىىىىىة نو  .ب 

الإمىىارا  الأعضىىىىىىىىىىىىىىاء في الىىدولىىة نو ن  جهىىة 
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directly or indirectly by any of the said 

entities. 

مملوكة بالكامل بشىىىىىىىىىىىىىكل مباشىىىىىىىىىىىىىر نو لي  

 ا .مباشر لأ  من تلك الجه

c. Legal persons.   الاعتباريي  الأ  ا  .ج 

3. Notwithstanding the rights of the 

Authority, no natural or legal person may 

acquire or own shares in the Company, 

directly or indirectly, with the total 

ownership of the associated persons of 5% 

or more of the ordinary shares in the 

Company, unless a Special Resolution is 

issued by the General Assembly after the 

approval of the Authority.  

، لا يجوز لأ   ىىى   الجهازباسىىىت ناء  قوق  .3 

نو تملىك نسىىىىىىىىىىىىىه  في  طب عي نو اعتبىار  شىىىىىىىىىىىىىراء

الشىىىىىىىىىىىىىركة بنسىىىىىىىىىىىىىبة من شىىىىىىىىىىىىىانها ن  تفد  إلى ن  

تكو  نسىىىىىىىىىىىىبة تملكه بزىىىىىىىىىىىىورة مباشىىىىىىىىىىىىرة نو لي  

مبىىىىاشىىىىىىىىىىىىىرة مع إجمىىىىالي مىىىىا يملكىىىىه الأ ىىىىىىىىىىىىى ىىىىا  

ه  العادية في % فاكث  من الأسىىىىى5المرتبري  به 

الشىىىىىىىركة، ما ل  يزىىىىىىىدر بذلك قرار لا  عن 

 . الجهازالجمع ة العموم ة بعد موافقة 

ARTICLE 11   11المادة 

A Shareholder shall not be liable to the 

Company for more than its share in the 

Company’s capital. 

لا يسىىىىىال المسىىىىىاه  في الشىىىىىركة إلا بقدر  زىىىىىته في  

 رنلأ مال الشركة.

ARTICLE12   12المادة 

Each share shall confer upon its owner 

acceptance of these Articles of Association and 

the General Assembly’s resolutions.  

ي  ت  على ملك ة السىىىىىىىىىىىىىه  قبول المسىىىىىىىىىىىىىاه  لنظام  

 العموم ة. الجمع ةالشركة الأساس ي ولقرارا  

ARTICLE 13   13المادة 

Shares shall not be divisible. If the title to a 

share is vested in several heirs or is held by 

several persons, those persons shall choose 

يكو  السىىىىىىىه  لي  قابل للتجزئة. ومع ذلك إذا آلت  

ملك ىة السىىىىىىىىىىىىىه  إلى عدة ورثة نو تملكىه ن ىىىىىىىىىىىىى ىا  

ا من ب نه  من ينوب متعىىىىىددو  وجىىىىى  ن  يختىىىىىارو 



15 
 

 باعتماد النظام الأساس ي لشركة الاتحاد للماء والكهرباء  2021قرار مجلس الوزراء لسنة 

 

one of them to act as their representative 

before the Company. Such persons shall be 

jointly liable for the obligations arising from the 

title to the share. If those holders could not to 

agree on their representative, any of them may 

resort to the competent court to appoint such 

representative, and the Company and the 

relevant capital market shall be notified with 

the court’s decision in this regard.  

عنه  تجىىىىاه الشىىىىىىىىىىىىىركىىىىة، ويكو  هفلاء الأ ىىىىىىىىىىىىى ىىىىا  

ل زاما  الناشىىىىىئة عن مسىىىىىفولي  بالتضىىىىىامن عن الا

لت ار اتفاقه  على املك ة السىىىىىىىىىىىىىه . في  ال عدم 

من ينوب عنه  يجوز لأ  منه  الدجوء للمحكمىىىىىة 

ا  تزىىىىىىىة لتع ينه ويت  إلرار الشىىىىىىىركة والسىىىىىىىوق 

 ا الشا .المالي المعني بقرار ا ةكمة بهذ

ARTICLE 14   14المادة 

Each share entitles its owner to a share equal to 

the share of another without discrimination in 

the ownership of the Company's assets upon 

liquidation and profits; and in attending 

meetings of the General Assembly, voting on its 

decisions, notwithstanding the Board’s 

authority to recommend issuing preferred 

shares for approval by the Authority.  

كىىل سىىىىىىىىىىىىىه  يخول مىىالكىىه الةق في  زىىىىىىىىىىىىىىة معىىادلىىة  

لةزىة لي ه بلا تم يز في ملك ة موجودا  الشىركة 

عند تزىىىىىىىىىىف يها وفي الأربال، وفي  ضىىىىىىىىىىور جلسىىىىىىىىىىا  

الجمع ىىىىىىة العموم ىىىىىىة والتزىىىىىىىىىىىىىويىىىىىىت على قرارا هىىىىىىا، 

ذلك على الرل  من رىىىىىىىلا  ة ا جلس بالتورىىىىىىى ة و 

على إرىىىىدار نسىىىىه  ممتازة للموافقة عل ها من قبل 

 .الجهاز

 

ARTICLE 15   15المادة 

Subject to the written approval of the 

Authority, the Company may list its shares in 

any capital market within the State or abroad. 

In case the Company lists its shares in any 

capital market abroad it shall follow the laws 

and regulations applicable in such market, 

، إدراج ال ر ة الجهازموافقة  للشىىىىركة بعديجوز  

نسىىىىىىىىىهمها في ن  سىىىىىىىىىوق من الأسىىىىىىىىىواق المال ة الألرى 

دالل الدولة نو لارجها. ويتوج  على الشىىىىىىركة في 

لمىىىال ىىىة لىىىارج  ىىىالىىىة إدراج نسىىىىىىىىىىىىىهمهىىىا في الأسىىىىىىىىىىىىىواق ا

الىىىدولىىىة ن  تتبع القوادي  والأدظمىىىة المعمول بهىىىا في 

تلك الأسىىىىىىىىىىىىىواق، بما في ذلك قوادي  وندظمة ولوائر 
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including laws, regulations and procedures of 

issuing, registering, trading, transferring and 

assigning any rights on those shares. 

إرىىىىىىىىدار وتسىىىىىىىىج ل نسىىىىىىىىه  الشىىىىىىىىركة وتداولها ودقل 

 ملك يها وترتي  الةقوق عل ها.

ARTICLE 16   16المادة 

1. Written approval of the Authority and the 

Securities & Commodities Authority will be 

required for any increase in the capital of 

the Company by way of issuing new shares 

at the same nominal value as the original 

shares. A premium and subscription fee 

may also be added to the nominal value of 

the share by means of a Special Resolution 

passed by the General Assembly. Any 

increase in the number of the shares, the 

existing shareholders’ priority rights (if any) 

to subscribe to such increase shall be stated 

in a resolution of the General Assembly. The 

General Assembly may authorize the Board 

to determine the timings for implementing 

any capital increase, provided that it does 

not exceed one year from issuance of the 

General Assembly resolution, and the 

procedure of dividing the new shares to the 

subscribers is set out in the General 

Assembly resolution. 

الأوراق  وه ئةال ر ة  الجهازموافقة يشىى  ر  .1 

الشىىىىىىركة لأ  زيادة في رنلأ مال المال ة والسىىىىىىلع 

للال إردار نسه  جديدة بنفس الق مة  من

الإسىىىىىم ة ل سىىىىىه  الأرىىىىىل ة. كما يجوز إنىىىىىافة 

علاوة ومزىىىىىىىىىىىىاريف إرىىىىىىىىىىىىدار للق مة الإسىىىىىىىىىىىىم ة 

رىىىىىىىادر  ل سىىىىىىىه  الأرىىىىىىىل ة بموج  قرار لا 

من الجمع ىىىة العموم ىىىة، على ندىىىه في  ىىىال ن  

زيىىىىادة في عىىىىدد الأسىىىىىىىىىىىىىه  فىىىىإ   قوق الأولويىىىىة 

اب كتتللمسىىىىىىىىىىىىىاهمي  الةال ي   إ  وجد ( للا

في تلىىىك الزيىىىادة سىىىىىىىىىىىىىتكو  مزىىىىىىىىىىىىىرل بهىىىا في قرار 

ولدجمع ىىىىىىىة العموم ىىىىىىىة  الجمع ىىىىىىىة العموم ىىىىىىىة.

تفويض ا جلس بتحىىىىديىىىىد موعىىىىد تنف ىىىىذ قرار 

الزيادة على نلا يتجاوز هذا الموعد سنة وا دة 

من تىىىاريخ رىىىىىىىىىىىىىىىدوره، ويت  تفزىىىىىىىىىىىىى ىىىل إجراءا  

تقس   الأسه  الجديدة على المكتتبي  في قرار 

 الجمع ة العموم ة.
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2. It shall not be permissible to issue new 

shares less than their nominal value. 

Should shares be issued at a premium, the 

Board of Directors shall have the discretion 

to apply the difference in any way they see 

fit so as to enable the Company to achieve 

its objectives.  

لا يجوز إرىىىىىىىىىىىىىدار الأسىىىىىىىىىىىىىه  الجديدة باقل من  .2 

سىىىىىىىىىىم ة، وإذا ت  إرىىىىىىىىىىدارها باكث  من ق ميها الإ 

ذلك كا   جلس الإدارة  ق التزىىىىرف الكامل 

في الفرق في الأوجه ال ي يراها مناسىىىىىىبة لتمكي  

 الشركة من تحق ق نلرانها.

3. Reduction of the Company’s capital can 

only be affected after obtaining the written 

approval of the Authority and the Securities 

& Commodities Authority, which is to be 

determined following the review of the 

Company’s auditor’s report.  

يىىىجىىىوز تىىىخىىىفىىى ىىىض رنلأ مىىىىىىىال الشىىىىىىىىىىىىىىىركىىىىىىىة بىىىعىىىىىىد  .3 

ه ئة و  لدجهازالةزىىىىىول على الموافقة ال ر ة 

وال ي سىىىىىىىىىيت  تحديدها  الأوراق المال ة والسىىىىىىىىىلع

 بعد مراجعة تقرير مدقق  سابا  الشركة.

DEBT SECURITY   سندات ال ر 

ARTICLE 17  17 المادة 

Subject to the terms and the procedures set out 

by the regulatory authorities of the State and 

the Securities & Commodities Authority, the 

Board may, within the Borrowing Cap of the 

Company, resolve for the Company to 

negotiate and enter into debt instruments with 

third party lenders. The written approval of the 

Authority shall be required in the event the 

Company seeks to exceed the Borrowing Cap. 

جها  بمراعاة الشرور والإجراءا  ال ي تحددها ال 

، الأوراق المال ة والسلع ه ئةو التنظ م ة في الدولة 

ق  ا  للمجلس ن  يسىىىىىىىىىىىىىمر في  ىىىدود سىىىىىىىىىىىىىقف الا

للشىىىىىىىىىىىركة التفاو  والدلول في سىىىىىىىىىىىندا  القر  

مع المقرنىىىىىىي  من الغي . ويترل  الموافقة ال ر ة 

في  ال تسىىىىىىىىىىىعى الشىىىىىىىىىىىركة إلى إرىىىىىىىىىىىدار مبل  دجهاز ل

 ق  ا .يفوق سقف الا
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Any bonds or sukuks issuance requires a 

Special Resolution of the General Assembly. 

The approval of the Authority is required for 

any debt instrument which may be converted 

into shares, which will be subject to the 

conditions stipulated on ownership of the 

Company’s shares under Articles (9) and (10) 

of these Articles.  

The Board may be authorized to set the date for 

any bond or sukuk issuance, provided that such 

date does not exceed one year from the date of 

authorization of the same. The prospectus shall 

clearly outline equal rights to all shareholders, 

as well as information relating to the 

conversion of any debt into shares (if 

applicable) and any other information required 

by any competent regulatory authority, 

including without limitation the Securities & 

Commodities Authority. Should conversion be 

permitted, only the holders of bonds or sukuks 

shall have the right to accept the conversion or 

receive the nominal value of the bonds or 

sukuks. The bonds or sukuks shall remain at 

their nominal value until the full value is paid. 

 

على ن  ن  إرىىىىىىىىىىىدار سىىىىىىىىىىىندا  نو رىىىىىىىىىىىكوة يترل   

 لدجمع ة 
ً
 لارىىىىىىىىىىا

ً
العموم ة. ويترل  موافقة قرارا

ىىىادىىىىت  الجهىىىىاز قىىىىابلىىىىة للتحول إلى  ن  نداة دينإ  كى

الق ود المفرونىىة على نسىىه  في الشىىركة مع مراعاة 

من  (10 و (9 الشىىىىىىىىىىىىىركة في المادتي  نسىىىىىىىىىىىىىه  ملك ة 

 هذا النظام. 

 

 

ويجوز تفويض ا جلس بتحىىىديىىىد موعىىىد إرىىىىىىىىىىىىىىىىدار 

السىىىىىىندا  نو الزىىىىىىكوة على نلا يتجاوز ذلك سىىىىىىنة 

من تىاريخ الموافقىة على التفويض. ويجى  ن  تن  

 متسىىىىىىىىىىىاوية لكل 
ً
نشىىىىىىىىىىىرة الإرىىىىىىىىىىىدار بونىىىىىىىىىىىول  قوقا

المسىىىىىاهمي ، وكذا نية معلوما  عن تحول ن  دين 

إلىىى نسىىىىىىىىىىىىىىهىى   إ  وجىىىىىىىد ( ونيىىىىىىىة مىىعىىلىىومىىىىىىىا  نلىىرى 

تنظ م ة معن ة، بما في ذلك  مرلوبة من نية جهة

فإذا تقرر  .والسىىىلعه ئة الأوراق المال ة دو   زىىىر 

التحول كا  لةامل السىىىىىند نو الزىىىىىك و ده الةق 

في قبول التحول نو قبض الق مة الإسىىىىم ة للسىىىىند 

 نو الزىىىك. ويبقل السىىىند نو 
ً
إلى  ي   الزىىىك إسىىىم ا

 .
ً
 الوفاء بق مته كاملا
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Chapter Three 

MANAGEMENT OF THE COMPANY 
 الثالث الفصل 

 إدارة الشركة

ARTICLE 18 

THE BOARD OF DIRECTORS 
 

 18المادة 

 مجلس الإدارة

1. The Company shall be managed by a board 

composed of not less than seven (7) and not 

more than eleven (11) members, including 

the chairman and the vice-chairman. 

Members of the Board may be appointed or 

dismissed by the Authority, unless the 

Company’s shares are offered for private or 

public subscription, in which case, the 

Board shall be appointed by the General 

Assembly. The tenure of the Board shall be 

three (3) years. 

The General Assembly shall elect the 

members of the Board by way of 

cumulative voting by secret ballot. 

Cumulative voting shall mean that each 

shareholder shall have a number of votes 

equivalent to the number of shares held by 

them so that each shareholder votes may 

either vote for one candidate or may 

distribute their votes among the selected 

candidates, provided that the number of 

لا يقل عدد يتولى إدارة الشىىىىىىىىىركة مجلس إدارة  .1 

( ن د 11( سبعة ولا يزيد عن  7نعضائه عن  

 بمن ف ه  الرئيس ودائبه
ً
ويت   .عشىىىىىىىىىىىر عضىىىىىىىىىىىوا

 الجهازتع ي  وعزل نعضىىىىىىىىىىىىىاء ا جلس من قبل 

كتتىىىىىاب مىىىىىا ل  يت  طرل نسىىىىىىىىىىىىىه  الشىىىىىىىىىىىىىركىىىىىة للا

ال ىىىا  نو العىىىام،   ىىىت يت    نهىىىا تشىىىىىىىىىىىىىك ىىىل 

ا جلس من قبىىىل الجمع ىىىة العموم ىىىة، وتكو  

 ( سنوا .3لمدة  دورة انعقاد ا جلس 

الجمع ىىىة العموم ىىىة نعضىىىىىىىىىىىىىىىاء مجلس  تنتخىىى 

الإدارة بالتزىىىىىويت السىىىىىر  ال  اك ي، ويقزىىىىىد 

بالتزىىىىىىىىىىىىىويت ال  اك ي ن  يكو  لكىل مسىىىىىىىىىىىىىاه  

عدد من الأرىىىىىىىوا  يسىىىىىىىاو  عدد الأسىىىىىىىه  ال ي 

يملكهىىىا بح ىىىت يقوم بىىىالتزىىىىىىىىىىىىىويىىىت بهىىىا لمر ىىىىىىىىىىىى  

وا د لعضىىىىىىىىىىىىىوية مجلس الإدارة نو توزيعها بي  

من يختىىاره  من المر ىىىىىىىىىىىىىةي ، على نلا يتجىىاوز 

دد الأرىىىىىوا  ال ي يمنحها للمر ىىىىىةي  الذين ع

 المساه . ال ي بحوزةالتاره  عدد الأروا  
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votes granted to the candidates does not 

exceed the number of votes owned by the 

shareholders. 

2. The General Assembly may appoint a 

number of independent members with 

experience to the Board of Directors other 

than representatives of the shareholders of 

the Company, provided that the number of 

independent board members does not 

exceed one-third of the Board members.  

 من  .2 
ً
يجوز لدجمع ىىىىة العموم ىىىىة ن  تعي  عىىىىددا

الأعضاء المستقلي  من ذو  ال ب ة في ا جلس 

لي  نعضاء مجلس الإدارة الممثلي  للشركاء في 

ثلت نعضىىىاء  ، على نلا يتجاوز عدده الشىىىركة

 ا جلس.

3. The Authority has the right to appoint the 

chairman of the Board. The Authority may, 

as long as it owns not less than 25% of the 

Company’s ordinary shares, appoint the 

vice-chairman.  

In the event the Chairman is absent and is 

unavailable to chair the Board meeting or 

cannot chair the meeting for other reasons 

such as a conflict of interest, the vice-

chairman shall chair the Board meeting and 

the Board shall elect from its members by 

secret ballot a vice-chairman to substitute 

the Chairman. In the event of absence of the 

Chairman and the vice-chairman from 

chairing the Board meeting or cannot chair 

the meeting for other reasons such as a 

تع ي  رئيس ا جلس، ولىىه، طىىالمىىا  لدجهىىازيحق  .3 

% من الأسىىىىىىىىىىىىه  25كىىىىا  يملىىىىك مىىىىا لا يقىىىىل عن 

 للرئيس.  العىىىاديىىىة في
ً
الشىىىىىىىىىىىىىركىىىة، ن  يعي  دىىىائبىىىا

وبىىىخىىىلاف ذلىىىىىىىك، يىىىنىىىتىىىخىىىىىىى  ا ىىىجىىىلىىىس مىىىن بىىىيىىى  

 للرئيس. 
ً
 نعضائه دائبا

في  ىىىىىىىال ل ىىىىىىىاب رئيس ا جلس عن رئىىىىىىاسىىىىىىىىىىىىىىىىىىىة 

، كتضىىىىىىارب يهنو ق ام مانع لداجتماع ا جلس 

 ،المزال ، يرنلأ دائ  الرئيس اجتماع ا جلس

ينتخ  ا جلس من بي  نعضىىىىىائه بالتزىىىىىويت و 

ه.
لا

 للرئيس يحىىىىل محلىىىى
ً
وفي  ىىىىال  السىىىىىىىىىىىىىر  دىىىىائبىىىىا

ل ىىىىىىاب الرئيس ودىىىىىىائىىىىىى  الرئيس عن رئىىىىىىاسىىىىىىىىىىىىىىىىىىة 

، نو قىىى ىىىىىىىام مىىىىىىىانىىىع لىىىىىىىد ىىىهىىىمىىىىىىااجىىىتىىىمىىىىىىىاع ا ىىىجىىىلىىىس 

ينتخ  ا جلس من بي   ،كتضىىىىىىىىىىىىارب المزىىىىىىىىىىىىال 

 للمجلس 
ً
نعضىىىىىىائه بالتزىىىىىىويت السىىىىىىر  رئيسىىىىىىا

هما. 
لا
 للرئيس يحل محل

ً
 ودائبا
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conflict of interest, the Board of Directors 

shall elect from its members by secret ballot 

a chairman and a vice chairman to 

substitute the Chairman and the vice-

chairman.  

A managing director of the Company may 

be elected, and such managing director may 

not be an executive officer or a general 

manager of another company.  

ويجوز ادتخاب عضىىىىىىىىىىىىىو منتدب للشىىىىىىىىىىىىىركة، ولا 

 
ً
 تنف ذيا

ً
يجوز للعضىىىو المنتدب ن  يكو  رئيسىىىا

 لشركة نلرى.
ً
 عاما

ً
 نو مديرا

4. The Chairman represents the Company 

before judicial entities and in its 

relationships with third parties. The 

Chairman shall also have the right to 

represent the Company before all courts, at 

all levels and kinds, and before arbitral 

tribunals and committees in addition to its 

relationships with third party. 

ا جلس بتمث ىىىىىل الشىىىىىىىىىىىىىركىىىىىة نمىىىىىام  رئيس يقوم .4 

وله  ق تمث لها  ،القضاء وفي علاقيها مع الغي 

نمىىىىىىىام جم ع ا ةىىىىىىىاك  على التلاف ندواعهىىىىىىا 

ودرجىىىىىىىا ىىهىىىىىىا ولىىجىىىىىىىا  نو هىى ىىئىىىىىىىا  الىىتىىحىىكىى ىى  وفىىي 

 علاقا ها مع الغي .

5. The Chairman may delegate to any other 

member of the Board or the CEO or the 

managing director, some of his authorities 

provided that such delegation is within 

limits detailed in the authority matrix as 

approved by the Board. 

يىىجىىوز لىىرئىىيىىس ا ىىجىىلىىس ن  يىىفىىو  لىىيىى ه مىىن  .5 

نو  نعضىىىىىىىىىىىىىىىىىىىاء ا ىىجىىلىىس نو الىىرئىىيىىس الىىتىىنىىفىى ىىىىىىىذ 

في بعض رىىىىىىىىىىلا  اته على ن   العضىىىىىىىىىىو المنتدب

يت  ذلىىىىىىك في جم ع الأ وال نىىىىىىىىىىىىىمن الةىىىىىىدود 

المبينىىة للتفويض وجىىدول الزىىىىىىىىىىىىىلا  ىىا  الىىذ  

 يقره ا جلس.
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6. The Board shall appoint a secretary who 

may not be a Board member; the terms of 

such appointment shall be determined by 

the Board who shall also provide its 

assignments. 

يقوم ا جلس بتع ي  نمي  سىىىىىىىىىىىىىر لىىىىىىه من لي   .6 

نعضىائه وبالشىرور ال ي يراها مناسىبة ويحدد 

 التزاراته.

7. Each member of the Board, including the 

Chairman, whether appointed by the 

Authority or elected by General Assembly, 

shall fulfil standards determined by the 

nomination and remuneration committee.  

على كل عضىىىىو من نعضىىىىاء ا جلس، بمن ف ه   .7 

 من قبل 
ً
نو  الجهازالرئيس، سىىىىىىىىىىىىىواء كا  مع نا

 مىىن قىىبىىىىىىىل الىىجىىمىىعىى ىىىىىىىة الىىعىىمىىومىى ىىىىىىىة ن  
ً
مىىنىىتىىخىىبىىىىىىىا

يسىىىىىىىىىىىىىىىىتىىىىوفىىىىي المىىىىعىىىىىىىايىىىىيىىىى  الىىىى ىىىىي تىىىىحىىىىىىىددهىىىىىىىا لىىىىجىىىىنىىىىىىة 

 ال  ش حا  والمكافآ .

8. A Board member shall not, in their personal 

capacity or as a representative of a 

corporate entity, act as a member in more 

than five joint stock companies 

incorporated in the State, nor act as 

chairman or vice-chairman for more than 

two joint stock companies incorporated in 

the State, nor to act as managing director for 

more than one company incorporated in 

the State.  

لا يجوز لعضو ا جلس بزفته الش ز ة نو  .8 

 
ً
لأ د الأ ىىى ا  الاعتباريي  ن   بزىىىفته ممثلا

 في مجلس إدارة نكث  من لمس 
ً
يكو  عضىىىىىىىىىىىىىوا

شركا  مساهمة مركزها في الدولة، ونلا يكو  

 لىىه في نكث  من 
ً
  جلس الإدارة نو دىىائبىىا

ً
رئيسىىىىىىىىىىىىىىا

شىىىىىىركتي  مسىىىىىىاهمتي  مركزهما في الدولة، كما 

  لا يجوز ن  يكو  
ً
 للإدارة عضوا

ً
نكث  في منتدبا

 مركزها في الدولة.من شركة وا دة 

9. The Chairman and the majority of Board 

members shall be Emirati nationals. In case 

such percentage of national citizen 

members decline below the limit required 

as per this Article, the shortage shall be 

يىىجىىىىىىى  ن  يىىكىىو  الىىرئىىيىىس ونلىىلىىبىى ىىىىىىىة نعضىىىىىىىىىىىىىىىىىىىاء  .9 

ا جلس من المتمتعي  بجنسىىىىىىىىىىىىى ة الدولة، وإذا 

ادخفضىىىىىىىىىىىىت نسىىىىىىىىىىىىبة مواطني الدولة في ا جلس 

عمىىىىىا يلزم توافره بموجىىىىى  هىىىىىذه المىىىىىادة وجىىىىى  
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remedied within three months, otherwise 

all Board decision taken after the said 

period shall be void.  

ىىىادىىىىت  اسىىىىىىىىىىىىىتكمىىىىالهىىىىا للال ثلاثىىىىة نشىىىىىىىىىىىىىهر وإلا كى

 ا  ا جلس بعد ادقضاء هذه المدة باطلة.قرار 

10. Each member of the Board shall hold their 

post for the tenure of the Board unless 

otherwise removed, replaced, dismissed or 

they resign. Members of the Board may be 

re-elected for more than one term.  

نعضىىىىىىىاء ا جلس منزىىىىىىىبه  يتولى كل عضىىىىىىىو من .10 

لدورة انعقاد ا جلس، ما ل  يت  اسىىىىىىتبداله نو 

إقالته نو قبول اسىىىىىىىىىىىىىتقالته، كما يجوز تجديد 

  عضوية الأعضاء لأكث  من مدة مشابهة.

11. Subject to Article sixteen sub-article (1), if 

the office of a member of the Board 

becomes vacant, the Board of Directors 

shall, subject to the provisions of Article one 

hundred and forty-three (143) of the 

Commercial Companies’ Law, nominate a 

new member to hold the vacant position, 

provided that such appointment shall be 

referred to the General Assembly at its first 

meeting to approve such appointment, or 

for the General Assembly to appoint 

another member.  

إذا شىىىىىىىىغر ( من هذه المادة، 1مع مراعاة البند   .11 

مركز ن ىىىىىىىد نعضىىىىىىىىىىىىىىىىىىىاء ا جلس، للمجلس ن  

ير ىىىى  من يشىىىىغل هذا المركز الشىىىىالر، شىىىىرر 

ىا   143مع المىىادة التوافق  من قىىادو  الشىىىىىىىىىىىىىركى

يكمل العضىىىىىىىىىىىىىو الجديد مدة التجارية، بح ت 

سىىىىىىىىىىىىىلفه، على ن  يُعر  هذا التع ي  على نول 

اجتمىىىىىىاع جمع ىىىىىىة عموم ىىىىىىة يعقىىىىىىد بعىىىىىىد ذلىىىىىىك 

 عضو لي ه.  التع ي  لإقراره نو تع ي 

12. 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 their duties 

ا جلس إذا كا  المركز الشىىىىىىىىالر لأ د نعضىىىىىىىىاء  .12 

ق دجهىىىىىىاز  فىىىىىىإ  ل ،الجهىىىىىىازالمع ني  من قبىىىىىىل 

عضىىىىىىىىىو بديل ويكمل مدة سىىىىىىىىىلفه ويقوم تع ي  

 بواجباته.
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until the expiry of the tenure of their 

predecessor. 

13. In case the majority of elected Board 

positions become vacant, the remaining 

members shall call for General 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. 

في  ىىىىال نرىىىىىىىىىىىىىبحىىىىت نللب ىىىىة مراكز الأعضىىىىىىىىىىىىىىىىاء  .13 

المنتخبي  في ا جلس شىىىىىىىىىىىىىالرة، وج  على با ي 

نعقاد الأعضىىىىىىىىىىىىىىاء دعوة الجمع ىة العموم ىة للا

 من تىىىىىىىاريخ للو آلر 30للال ثلاثي   
ً
( يومىىىىىىىا

للمراكز الشالرة دتخاب نعضاء مركز وذلك لا 

على ن  يكمىىىىىىىل العضىىىىىىىىىىىىىو الجىىىىىىىديىىىىىىىد الىىىىىىىذ  ت  

 ادتخابه مدة سلفه.

14. The Board shall continue in carrying out 

their duties after the expiry of their term 

until the appointment of a new board by 

the General Assembly 

مدته يسىىىىتمر ا جلس في نداء مهامه بعد اديهاء  .14 

إلى  ي  رىىىىىىىىىىىىىىدور قرار من الجمع ىة العموم ىة 

 بتشك ل ا جلس الجديد.

 

ARTICLE 19   19المادة 

1. The Board may form a committee or more 

from its members or third party, provided 

that the majority of committee’s members 

shall be members of the Board. The Board 

may assign any of its authorities to the 

formed committee(s) or entrust formed 

committee(s) to monitor the Company’s 

progress and execution of Board 

resolutions. Committees shall be formed in 

accordance with the procedures set by the 

للمجلس ن  يشىىىىىىىىىىىىىكىىىىىىىل لجنىىىىىىىة نو نكث  من بي   .1 

نعضىىىىىىىىىىىىىىائىىه نو من الغي  على ن  تكو  الأللب ىىة 

مىىىىىن نعضىىىىىىىىىىىىىىىىىىىاء ا ىىىىىجىىىىىلىىىىىس، يىىىىىمىىىىىنىىىىىحىىىىىهىىىىىىىا بىىىىىعىىىىىض 

التزاراته نو يعهد إل ها بمراقبة سي  العمل 

 في الشركة وتنف ذ قرارا  ا جلس. 

 للإجراءا  ال ي و 
ً
يت  تشىىىىىىىىىىىىىك ىىىىىل الدجىىىىىا  وفقىىىىىا

يضىىىىعها ا جلس على ن  تتضىىىىمن تحديد مهمة 

لجنة ومدة عملها والزىىىىىىىىىىىىلا  ا  الممنو ة  كل

 لها.
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Board, which shall include specifying their 

assignments, term, and the authorities 

granted thereto. 

2. The Board shall form a “nomination and 

remuneration committee”, an “audit 

committee”, and any other committee as 

required by applicable laws and 

regulations. Each committee shall carry out 

its duties according to the committee’s 

charter as approved by the Board. 

يشىىىىكل ا جلس ةلجنة ال  شىىىى حا  والمكافآ ة  .2 

وةلجنة التدق قة بالإنافة إلى ن  لجنة نلرى 

يرى ا جلس تشىىىىىىىىىىك لها لمسىىىىىىىىىىاعدته على الق ام 

بمهىىىىامىىىىه، نو تكو  مرلوبىىىىة بموجىىىى  القوادي  

والأدظمىىىىىىة المعمول بهىىىىىىا. وتقوم كىىىىىىل لجنىىىىىىة من 

 لأ كام الم ثاق هذه 
ً
الدجا  باداء مهامها وفقا

 ال ا  بها والموافق عل ه من قبل ا جلس.

3. The “nomination and remuneration 

committee” shall determine: the 

remuneration and benefits policy and 

individual remuneration and benefits 

arrangements for all staff including the 

CEO; the standard employment terms of all 

staff; and policies pertaining to annual 

bonus plans and awards. All policies 

reviewed and proposed by the nomination 

and remuneration committee, to the Board, 

require the written approval of the 

Authority before being implemented by the 

Company.  

 

 

تقوم ةلجنة ال  ش حا  والمكافآ ة بتحديد:  .3 

المكافآ   ا س اسة المكافآ  والةوافز وترتيب

الفردية لجم ع المو في  من نمنه   والةوافز

معايي  شرور التو  ف و  الرئيس التنف ذ ؛

المتعلقة  المو في ، والس اسا لجم ع 

. جم ع والمكافآ بخر  الةوافز السنوية 

الس اسا  ال ي تستعرنها وتق   ها لجنة 

ال  ش حا  والمكافآ ، إلى مجلس الإدارة، 

قبل  الجهازتترل  موافقة لر ة من 

 تنف ذها من قبل الشركة.
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ARTICLE 20 

BOARD MEETINGS 
 20المادة  

 جتماعات المجلسا

1. The Board shall hold a minimum of six (6) 

meetings each year under an invitation by 

the Chairman and shall hold its meetings at 

the head office of the Company, or at any 

other place, as the Board may resolve. The 

Board meetings can be held through audio 

or video conferencing facilities. 

جتمىىىىىاعىىىىىا  ا( 6يعقىىىىىد مجلس الإدارة سىىىىىىىىىىىىىتىىىىىة   .1 

على دعوة من الرئيس  بناءً سىىىىىىىىىىىنوية على الأقل 

في المركز الرئي ىىى ي للشىىىركة نو في ن  مكا  آلر 

ويىىىىجىىىىوز ن  تىىىىعىىىىقىىىىىىىد  يىىىىوافىىىىق عىىىىلىىىى ىىىىىىىه ا ىىىىجىىىىلىىىىس.

تىىىمىىىىىىىاعىىىىىىىا  ا ىىىجىىىلىىىس عىىىن طىىىريىىىق وسىىىىىىىىىىىىىىىىىىىائىىىىىىل اجىىى

 .الاتزال المسموعة نو المرئ ة

2. Meetings of the Board shall not be valid 

unless all Directors are invited and 

attended by a majority of Directors, 

including the Chairman or vice-chairman. A 

Director may appoint another Director to 

vote on his behalf. In this case, such 

Director shall have two votes. A Director 

may not represent more than one other 

Director, provided that the number of the 

Directors present shall not be less than the 

half of the number of Directors of the 

Board. 

 إلا بدعوة الا يكو   .2 
ً
جتماع ا جلس صىىىىىىىىىىىىىة حا

ور الأللب ة بمن جم ع نعضىىىىىىاء ا جلس و ضىىىىىى

ف ه  الرئيس نو دائبه، ويجوز لعضىىىىىىىىىو ا جلس 

ن  ينيىىىىى  عنىىىىىه لي ه من نعضىىىىىىىىىىىىىىىىىاء ا جلس في 

التزىىىىىىىىىىىىىويىىىىىىت. وفي هىىىىىىذه الةىىىىىىالىىىىىىة، يكو  لهىىىىىىذا 

العضىىىىىىىىىىو رىىىىىىىىىىوتا ، ولا يجوز ن  ينوب عضىىىىىىىىىىو 

ا جلس عن نكث  من عضىىىىىىىىىىىىىو وا ىىىىىىىد  جلس 

على نلا يقىىىىل عىىىىدد نعضىىىىىىىىىىىىىىىىاء ا جلس  الإدارة،

عدد نعضىىىاء الةانىىىرين بادفسىىىه  عن دزىىىف 

 ا جلس.

3. A Director shall be considered present if he 

attends via any means approved by the 

Chairman. 

 إذا شىىىىىىىىىارة من  .3 
ً
يكو  عضىىىىىىىىىو ا جلس  انىىىىىىىىىرا

للال ن  وسىىىىىىىىىىىىى لىىىىة يوافق عل هىىىىا رئيس مجلس 

 .دارةالإ 
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4. The resolutions of the Board and its 

committees will be adopted by a majority of 

the votes of the members present or 

represented. In case of a tie, the Chairman 

or the vice-chairman shall have the casting 

vote. The Board may issue resolutions by 

circulation in accordance with the 

conditions and procedures issued by the 

Board. 

بىىىىىىاللب ىىىىىىة ولجىىىىىىانهىىىىىىا وتزىىىىىىىىىىىىىىىىىىدر قرارا  ا جلس  .4 

نرىىىىىىىىوا  الأعضىىىىىىىىاء الةانىىىىىىىىرين والممثلي . وإذا 

تسىىاو  الأرىىوا ، رل  الجاد  الذ  يزىىو  

له الرئيس نو دائ  الرئيس الذ  يقوم مقامه. 

ويجوز للمجلس إرىىىىىىىىىىىىىىىىىدار القرارا  بىىىىىالتمرير 

 للشىىىىىىىىىىىىىرور والإجراءا  الزىىىىىىىىىىىىىىىىىىىادرة عن 
ً
وفقىىىىىىىا

 .ا جلس

5. The details of the items discussed in a 

meeting of the Board or its committee(s) 

and decisions thereof, including any 

reservations or any dissenting opinions, 

shall be recorded by the secretary of the 

Board or the committee in the minutes of 

such meetings. All the Directors present 

shall sign the minutes prior to 

endorsement. The minutes of meetings of 

the Board and its committee(s) shall be kept 

with the secretary of the Board or the 

relevant committee. In the event that a 

Director refuses to sign, their refusal, with 

reasoning thereof (if declared), should be 

noted in the minutes.  

جتمىىىاعىىا  ا جلس نو اتسىىىىىىىىىىىىىجىىىل في محىىىانىىىىىىىىىىىىىر  .5 

لجاده من قبل نمي  السىىىىر نو الدجنة تفارىىىى ل 

المسىىىىىىىىىىىىىىىىىىىائىىىىىىىل ال ي دظر ف هىىىىىىىا والقرارا  ال ي ت  

اتخىىىاذهىىىا بمىىىا في ذلىىىك نيىىىة تحفظىىىا  لأعضىىىىىىىىىىىىىىىاء 

ا عنهىىىىىىا. ويجىىىىىى  ا جلس نو آراء مخىىىىىىالفىىىىىىة عب و 

توق ع كافة نعضىىىىىىىىىىاء ا جلس الةانىىىىىىىىىىرين على 

. اعتمادهامحانىىىىىىىىىىىىىر اجتماعا  ا جلس قبل 

جتماعا  ا جلس ولجاده اوتحفظ محانىىىىىىىىىىىىىر 

. وفي  ىىىىالىىىىة نو الدجنىىىىة من قبىىىىل مقرر ا جلس

امتنىىىىىاع ن ىىىىىد نعضىىىىىىىىىىىىىىىىىاء ا جلس عن التوق ع، 

ذكر نسىىىىىىىىىىىىباب ايُثبت 
ُ
ع  انىىىىىىىىىىىىه في ا ةضىىىىىىىىىىىىر وت

 .ع  ا  في  ال إبدائهاالا 

6. Without prejudice to the minimum number 

of the Board meetings mentioned in Article 

لىىىى ىىىىزام بىىىىىىىالىىىىةىىىىىىىد الأدنىىىىل لىىىىعىىىىىىدد مىىىىع مىىىىراعىىىىىىىاة الا .6 

 من (1في البنىىد   جتمىىاعىىا  ا جلس المىىذكورةا
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twenty sub-article 1, the Board may 

exceptionally issue resolutions by 

circulation in case of urgency. Such 

decisions shall be considered valid only if 

they are signed by majority of Directors of 

the Company. 

ن هذا النظام، فإده يجوز  جلس م المادة هذه

الإدارة إرىىىىىىىىىىىىىىىىىىىدار بعض قراراتىىىىىىىه بىىىىىىىالتمرير في 

عىىىتىىىبىىى  تىىىلىىىىىىىك الىىىقىىىرارا   ،الىىىةىىىىىىىالا  الىىىرىىىىىىىارئىىىىىىىة
ُ
وتىىى

من  ت  التوق ع عل هاصىىىىىىىىة حة ودافذة في  ال 

 قبل نللب ة نعضاء ا جلس. 

7. Subject to the provisions of these Articles, 

the Board shall consider all the issues in 

connection with the Company. The Board 

may not consider the issues not listed in the 

agenda unless it is approved by simple 

majority of the Directors.  

يخت  ا جلس  النظام هذامع مراعاة ن كام  .7 

بالنظر في جم ع المسىىىىىىىىىائل المتعلقة بالشىىىىىىىىىركة، 

ولا يجوز للمجلس المىىىداولىىىة في لي  المسىىىىىىىىىىىىىىىائىىىل 

ذا وافق عل هىىىىا إلا إالمىىىىدرجىىىىة بجىىىىدول الأعمىىىىال 

 للب ة البس رة لأعضاء ا جلس.الأ 

8. Any member of the Board having a personal 

interest in any transaction or matter before 

the Board for discussion and approval shall 

notify the Board of such benefit and shall be 

recorded in the minutes of the meeting. 

Such member shall not vote on the 

resolution on such transaction or 

concerned matter. 

Should a member fail to notify the Board 

pursuant to this sub-article, the Company 

or any shareholder may approach the 

competent court to repeal the related 

contract or order the defaulting member to 

يج  على ن  عضىىو من نعضىىاء ا جلس تكو   .8 

له مزىىدةة  ىى زىى ة لارىىة في ن  معاملة نو 

مسىىىىىىىىىىىىىىىىىالىىىىىة مررو ىىىىىة على ا جلس لمنىىىىىاقشىىىىىىىىىىىىىيهىىىىا 

والمىىوافىىقىىىىىىىة عىىلىى ىىهىىىىىىىا ن  يىىخىىرىىر ا ىىجىىلىىس بىىهىىىىىىذه 

جتماع، المنفعة، ويج  ن  تدو  في محضر الا 

ولا يجوز لهذا العضىىىىىىىىىو التزىىىىىىىىىويت على القرار 

 ال ا  بهذه المعاملة نو المسالة المعن ة.

ف عضىىىىىىىىىىىىىو ا جلس عن إبلا  ا جلس 
لا
وإذا تخل

 لأ كام هذا البند جاز للشركة نو لأ  من 
ً
وفقا

مسىىىىاهم ها التقدم للمحكمة ا  تزىىىىة لإبرال 

العقىىىىىىد نو إلزام العضىىىىىىىىىىىىىو ا  ىىىىىىالف بىىىىىىاداء ن  

ر تحقق لىىىىىىىه من التعىىىىىىىاقىىىىىىىد ورده منفعىىىىىىىة نو رب

 للشركة.
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transfer any benefit or profit generated by 

such transactions to the Company.  

ARTICLE 21 

Cases of Membership Termination 

 
 (21المادة )

 حالات انتهاء العضوية

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. 

 إذا تغ    .1 
ً
يعتب  عضو مجلس الإدارة مستق لا

( 3ن د نعضىىىاء ا جلس عن  ضىىىور نكث  من  

( لمس جلسىىىىىىىا  5ثلاث جلسىىىىىىىا  متتال ة نو  

جلس بدو  عذر يقبله متقرعة للال مدة ا 

 ا جلس.

2. The membership of any member of the 

Board shall be deemed expired for any of 

the following situations:  

تنتهي عضىىىىىوية ن  عضىىىىىو من نعضىىىىىاء ا جلس  .2 

 في ن  من الأ وال الآت ة:

a. In case of death, ineligibility or disability 

to carry out their duties as member of 

the Board for any reasons;  

إذا توفي نو نرىىىىىىىىىىىىىيىىى  بعىىىار  من عوار   .ن 

الأهل ة نو عجز بزىىىىىىىىورة نلرى عن الق ام 

 .بمهامه كعضو في ا جلس

b. In case of final conviction of any honour 

or integrity crime,  

 إذا ندين  .ب 
ً
باية جريمة مخلة بالشىىىرف نهائ ا

  .والأمادة

c. In case of bankruptcy, failure or 

suspension of fulfilling their debts or 

obligations, even without filing for 

bankruptcy, 

نو توقف عن دفع ديوده إذا نعلن إفلاسه  .ج 

المسىىىتحقة السىىىداد     لو ل  يق    ذلك 

 .بإشهار إفلاسه

d. In case of resignation through a written 

instrument directed to Company; 

إذا اسىىىىىىتقال من منزىىىىىىبه بموج  إشىىىىىىعار  .د 

 .لر  نرسله للشركة
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e. In case their membership proves to be 

contrary to the provisions of this 

Articles of Association, or any of the 

laws and regulations in effect; 

إذا كىىادىىت عضىىىىىىىىىىىىىويتىىه مخىىالفىىة لأ كىىام هىىذا  .ه 

 .النظام نو النظ  والقوادي  السارية

f. In case of dismissal or replacement.  ستبداله. اإذا ت  عزله نو  .و 

ARTICLE 22 

Liability of Board Members 
 22المادة  

 مسؤولية أعضاء المجلس

1. Save for any liabilities of the Company 

arising from any acts of fraud, deceit, 

misuse of powers conferred to them or 

violation of these Articles or the prevailing 

laws in the State, the Board, and the 

Chairman, shall not be personally liable or 

responsible for the liabilities of the 

Company as a result of performance of their 

duties in good faith for benefit of the 

Company in accordance with these Articles.    

رئيس ونعضاء مجلس إدارة الشركة اللا يكو   .1 

 ف ما يتعلق 
ً
مسىىىىىىىىىىىىفولي  نو ملزمي   ىىىىىىىىىىىى زىىىىىىىىىىىى ا

بىىىىىىال زامىىىىىىا  الشىىىىىىىىىىىىىركىىىىىىة النىىىىىىاتجىىىىىىة عن ق ىىىىىىامه  

بواجبا ه  بحسىىىىىىىىن د ة وفي مزىىىىىىىىدةة الشىىىىىىىىركة 

وفق النظام الأسىىىىىىاسىىىىىى ي. ويسىىىىىىتثن  من ذلك نية 

عن نعمال الغش  الشركة داتجةل زاما  على ا

ال نو الإهمال نو سوء الإدارة نو إساءة استعم

السىىىىىىىىىىىىلرا  الممنو ة له  نو مخالفة شىىىىىىىىىىىىرور 

ون كام النظام الأسىىىاسىىى ي للشىىىركة نو القوادي  

 السارية في الدولة.

2. The Company shall be bound by the acts 

performed by the Board within the limits of 

its powers in accordance with these 

Articles.   

تل زم الشىىىىىىىىىىىىىركة بالأعمال ال ي يقوم بها مجلس  .2 

هي محددة  كما لتزىىىىىىىىارىىىىىىىىهاالإدارة في  دود 

 في هذا النظام.

3. Members of the Board shall be accountable 

to the Company, the shareholders and third 

parties for any misuse, fraudulent, or abuse 

in using their authorities provided thereto 

يكو  نعضىىاء ا جلس مسىىفولي  تجاه الشىىركة  .3 

والمسىىىىىىىىاهمي  والغي  إذا قاموا با  نعمال لش 

وإسىىىىىىىىىىاءة اسىىىىىىىىىىتعمال السىىىىىىىىىىلرا  الممنو ة له  

قادو  نو للنظام مرسىىىىىىىىىىوم بلل وعن ن  مخالفة
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and for any violation of law or Articles of 

Association and for all other damages 

committed in the course of the Company’s 

management whenever such violation is 

due to the members’ unanimous 

agreement. In the event that the resolution 

is adopted by the majority of the members, 

the objecting members shall be cleared of 

any liability provided that proof is 

presented of such objection. In the event 

that a member was absent during the 

meeting in which the resolution was 

adopted, the said member may not be 

cleared of liability unless such member is 

able to prove his/her absence, or his/her 

inability to object after being duly notified 

of the resolution. 

الأسىىىىىاسىىىىى ي كما يكودو  مسىىىىىفولي  عن ن  لرا 

من قبله  وذلك إذا نشىىىىىا ال را  ي الإدارة يقعف

ىىىا   عن قرار رىىىىىىىىىىىىىىىىدر بىىىىإجمىىىىاع الآراء، نمىىىىا إذا كى

 بىىالأللب ىىة فلا 
ً
القرار محىىل المسىىىىىىىىىىىىىىاءلىىة رىىىىىىىىىىىىىىادرا

يسىىىىىىىىىىىىىىال عنىىه المعىىارنىىىىىىىىىىىىىو  م   كىىادوا قىىد نثبتوا 

فإذا تغ   ن د  اع  انىىه  بمحضىىر الجلسىىة،

الأعضىىىىىىىىاء عن الجلسىىىىىىىىة ال ي رىىىىىىىىدر ف ها القرار 

إلا إذا ثبىىت عىدم علمىىه فلا تنتف  مسىىىىىىىىىىىىىفول تىىه 

بىىىىىالقرار نو علمىىىىىه بىىىىىه مع عىىىىىدم اسىىىىىىىىىىىىىترىىىىىاعتىىىىىه 

 الاع  ا  عل ه.

ARTICLE 23 

POWERS OF THE BOARD 
 32المادة  

 صلاحيات المجلس

1. The Board shall have all authorities and 

powers required to manage the Company’s 

business affairs, to act on behalf of 

Company, with necessary powers to draw 

the Company’s policy to be followed to 

achieve its objectives. Such powers and 

ىافىىة السىىىىىىىىىىىىىلرىىا   .1  في إدارة الشىىىىىىىىىىىىىركىىة للمجلس كى

 عنها  والق ام بكافة الأعمال والتزىىىىىىىرفا 
ً
د ابة

هو السىىىىلرة ا  تزىىىىة برسىىىى  السىىىى اسىىىىة ال ي و 

تسىىىىىىىىىىي  عل ها الشىىىىىىىىىىركة لتحق ق نلرانىىىىىىىىىىها، ولا 

يحد من هذه السىىىىىىىلرا  والزىىىىىىىلا  ا  إلا بما 

  عل ىىىه رىىىىىىىىىىىىىرا ىىىة في هىىىذا النظىىىام نو بقرار 
ُ
د
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actions shall not be limited except as 

provided by these Articles of Association or 

a Special Resolution of the General 

Assembly as within the powers of the 

Company’s General Assembly or the 

Authority. The Board has the right to 

assume and carry out all necessary 

authorizations, including for example, 

without limitation:  

لىىا  من الجمع ىىة العموم ىىة للشىىىىىىىىىىىىىركىىة على 

التزىىىىىىىىىىىىىىىا  الجمع ىىىة العموم ىىىة  اعتبىىىاره من

 . الجهازنو  للشركة

لتزىىىارىىىا  اللازمة ويمارلأ ا جلس جم ع الا 

لذلك وله على وجه ال زىىو  وليس الةزىىر 

 : ما يات 

a. Take all decisions and perform all deeds 

and acts on behalf of the Company to 

carry out the objectives of the 

Company; 

ىىىىىىافىىىىىىىة القرارا  والق ىىىىىىىام بكىىىىىىىافىىىىىىة تخىىىىىىىاذ ا .ن  كى

الأعمال والتزرفا  المرلوبة بالن ابة عن 

 .الشركة وذلك لتحق ق نلرا  الشركة

b. Enter into commercial transactions 

and/or contracts for maintaining or 

upgrading existing infrastructure, or 

procurement related contracts 

necessary to achieve the objectives of 

the Company. 

 عقود في عمل ىىىىا  تجىىىىاريىىىىة و نوالىىىىدلول  .ب 

لزىىىىىىىىىىىىى ىىىىىىادىىىىىىة نو تحسىىىىىىىىىىىىىي  البن ىىىىىىة التحت ىىىىىىة 

الةىىىىىىال ىىىىىىة نو عقود متعلقىىىىىىة بىىىىىىالتوريىىىىىىدا  

 لتحق ق نهداف الشركة.والضرورية 

c. Appoint any representative or 

lawyer/legal consultant to represent 

the Company in any court or tribunal of 

the State or court or any other 

international arbitration tribunal, with 

powers to defend, institute, prosecute 

محام مستشار قادون   نو تع ي  ن  ممثل .ج 

لتمث ل الشىىىىىىىىركة نمام ن  محكمة نو ه ئة 

تحك   في الىىىىىىىدولىىىىىىىة نو ن  ه ئىىىىىىىة تحك   

دول ىىة مع رىىىىىىىىىىىىىلا  ىىة الىىدفىىاع ورفع وتنف ىىذ 

القضايا نو الإجراءا  ومتابعة كافة ندواع 

ىافىىة ال روا  اللازمىىة  خىىاذ كى
لا
القىىادود ىىة وات
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and pursue all kinds of cases or legal 

procedures and take all such steps in 

the said proceedings as may be 

authorized by the Board. 

بخزىىىىىو  تلك الإجراءا  بحسىىىىى  ما هو 

 مرل  له من قبل ا جلس. 

d. Negotiate and enter into loan 

agreements for any term within the 

Borrowing Cap. 

الىىىتىىىفىىىىىىىاو  وإبىىىرام عىىىقىىىود الىىىقىىىرو  لأيىىىىىىة  .د 

 ق  ا . آجال نمن سقف الا

2. The Board must obtain a special resolution 

of the General Assembly in the following 

circumstances: 

على ا جلس طلىىىى  قرار لىىىىا  من الجمع ىىىىة  .2 

 العموم ة في الةالا  التال ة: 

a. If the Board seeks to secure third party 

financing in excess of the Borrowing 

Cap or pledges any assets of the 

Company as security or collateral. 

في  ىىىىىىال ق ىىىىىىام ا جلس بىىىىىىالةزىىىىىىىىىىىىىول على  .ن 

تمويىىىىىىىل من الغي  بمبل  يتجىىىىىىىاوز سىىىىىىىىىىىىىقف 

، نو رهن ن  من نرىىول الشىىركة الاق  ا 

 كضما  نو تامي .

b. For all new investments as 

contemplated by the Company 

objectives, including power plants and 

power supply projects, renewables, 

water dispensation, sewage, water 

production and wastewater treatment 

plants, desalination plants, and related 

infrastructure. However, the 

development, deployment or 

procurement of similar equipment 

relating to existing services shall not be 

الجديدة نىىمن نلرا   الاسىىتثمارا لكل  .ب 

الشىىىىىىىىىىىىىركة، بما يشىىىىىىىىىىىىىمل محرا  الراقة، 

ومشىىىىىىىىىىىىىىىىىىىاريىىىع تىىىزويىىىىىىىد الىىىرىىىىىىىاقىىىىىىىة، والىىىرىىىىىىىاقىىىىىىة 

المتجىىىىىددة، وتزىىىىىىىىىىىىىريف الم ىىىىىاه، وا جىىىىىار ، 

وإدتىىىىاج الم ىىىىاه، ومحرىىىىا  معىىىىالجىىىىة الم ىىىىاه، 

ومىحىرىىىىىىىا  الىتىحىلى ىىىىىىىة، والىبىنى ىىىىىىىة الىتىحىتى ىىىىىىىة 

نو المتعلقة بها. على ن  ن  تروير نو نشىىىىىىر 

توريىىد معىىدا  ممىىاثلىىة متعلقىىة بىىال ىىدمىىا  

 الةال ة لا يعتب  
ً
، شىىىىىىرر  اسىىىىىىتثمارا

ً
جديدا

عدم تجاوز المزىىىىىىىاريف الرنسىىىىىىىمال ة المبل  
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considered as a new investment, 

provided that capital expenditures do 

not exceed the amount set by the 

Authority by virtue of a resolution 

issued in relation thereto.  

بىىمىىوجىىىىىىى  قىىرار  الىىجىىهىىىىىىىازالمىىقىىرر مىىن قىىبىىىىىىىل 

 يزدره في هذا الشا . 

c. For all investments outside the normal 

course of operations, including 

investments in new projects outside the 

water, electricity, renewables, drainage, 

sewage, and sanitation services, even if 

such opportunities are considered by 

the Board to be connected with or 

ancillary to any of the objectives of the 

Company. 

ن النرىىاق ال ىىارجىىة ع الاسىىىىىىىىىىىىىتثمىىارا لكىىل  .ج 

 الاسىىىىىىىىىىىىىتثمارالمعتاد للعمل ا ، بما في ذلك 

في مشىىىىىىىىىىىىىىىىىاريع لىىىىىارجىىىىىة عن مجىىىىىالا  الم ىىىىىاه 

والكهربىىىىاء والرىىىىاقىىىىة المتجىىىىددة والزىىىىىىىىىىىىىرف 

ىىادىىىت تلىىىك  الزىىىىىىىىىىىىى ي ولىىىدمىىىا هىىىا،     لو كى

الفر  اعتب   من قبل ا جلس متزىىىىىىىىىلة 

 نو مرتبرة با  من ننشرة الشركة.

d. For any investment that deviates from 

the Company’s objectives, as set out in 

these Articles. 

ال ارجة عن نلرا   الاستثمارا لأ  من  .د 

 الشركة كما هي محددة في هذا النظام.

3. The Company must seek Authority consent 

prior to engaging in any commercial activity 

abroad, with the exception of procurement 

of supplies or materials that are necessary 

to maintain or upgrade existing projects 

and services.   

يجىىى  على الشىىىىىىىىىىىىىركىىىة الةزىىىىىىىىىىىىىول على موافقىىىة  .3 

في نشىىىىىىىار تجار  لارج  قبل الاشىىىىىىى  اة الجهاز

شىىىىىىىىىىىىراء الإمدادا  نو المواد  باسىىىىىىىىىىىىت ناءالدولة، 

اللازمىىىىة لدةفىىىىاظ نو رفع مسىىىىىىىىىىىىىتوى المشىىىىىىىىىىىىىىىىاريع 

 وال دما  القائمة.

4. The Board cannot change the nature of 

Company’s business activities and its 

لا يجوز  جلس الإدارة تغ ي  طب عة الأنشىىىرة  .4 

التجارية للشىىىىىىىىركة ونلرانىىىىىىىىها، لارىىىىىىىىة عندما 
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objectives, especially where that change is 

contradictory to the activities stipulated in 

the establishing decree of the Company. 

Any amendment to the activities of the 

Company will require a Special Resolution 

and the written approval of the Authority.  

مع الأنشىىىىرة المنزىىىىو  يتعار  هذا التغ ي  

 نشاء الشركة.بقادو  إعل ها في مرسوم 

على ن  ن  تعديل على ننشرة الشركة يترل  

 وموافقة لر ة من 
ً
 لارا

ً
 .الجهازقرارا

5. The Board shall be responsible for issuing 

the organizational chart of the Company, 

laying down the rules relating to 

administrative financial, and technical 

matters, employee affairs and their 

entitlements, and likewise lay down special 

regulations governing its business and 

meetings, and the distribution of functions 

and responsibilities amongst its members. 

 عن إرىىىىىىىىىىىىىىىدار اله كىىىل يكو  ا جل .5 
ً
س مسىىىىىىىىىىىىىفولا

ونىىىىىع القواعد ال ارىىىىىة و التنظ  ي للشىىىىىركة، 

بىىىىالأمور الإداريىىىىة والمىىىىال ىىىىة والفن ىىىىة، وشىىىىىىىىىىىىىفو  

المو في  ومسىىىىىىىىىىىىىتحقىىىىىىىا ه ، وكىىىىىىىذلىىىىىىىك ونىىىىىىىىىىىىىع 

تنظ ما  لارىىىىىىىىىىىىة تحك  نعمالها واجتماعا ها 

 وتوزيع نقسامها ومسفول ا ها على نعضائها.

 

6. The Chairman of the Board of Directors, the 

vice-chairman, or other individuals duly 

authorized by the Board shall individually 

have the right to sign on behalf of the 

Company. However, the signatures of two 

authorized signatories (as determined by 

the Company’s delegation of authority from 

time to time as approved by the Board) shall 

be required for any financial related 

transaction, including but not limited to any 

financial related contracts, supply and 

دفراد كل اعن الشركة على يملك  ق التوق ع  .6 

مىىىىن رئىىىىيىىىىس مىىىىجىىىىلىىىىس الإدارة نو دىىىىىىىائىىىىبىىىىىىىه نو ن  

ومع ذلىىىىك، س.  ىىىىىىىىىىىىى   آلر يفونىىىىىىىىىىىىىىىىه ا جل

يجىىىىىى  ن  تكو  توق عىىىىىىا  إثني  من الموقعي  

المعتمىىىىىدين  كمىىىىىا يحىىىىىددهىىىىىا تفويض سىىىىىىىىىىىىىلرىىىىىة 

الشىىىىركة من وقت لآلر والموافق عل ه من قبل 

ا جلس( مرلوبىىىىىىىة لأ  معىىىىىىىاملىىىىىىىة مىىىىىىىال ىىىىىىىة ذا  

ى سىىب ل المثال لا الةزىىر رىىلة، بما في ذلك عل

ن  عقود مال ة ذا  رىىىىىىىىىىىىىلة، واتفاق ا  تزويد 

وشىىىىىىىىىىىىىراء، وتعل مىىا  للبنوة نو المفسىىىىىىىىىىىىىسىىىىىىىىىىىىىىا  

 .المال ة
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purchase agreements, and instructions to 

banks or financial institutions. 

7. Subject to prior approval by the Authority, 

the Board of Directors shall have the right 

to appoint and to terminate services of the 

CEO, and to determine all related terms of 

the appointment, including compensations 

and benefits.  

The Board may appoint or terminate 

services of any managing director of the 

Company, provided that he shall not be 

CEO or general manager of another 

company, such will be with prior approval 

of the Authority.  

 جلس الإدارة الةق في تع ي  وإنهىىىاء لىىىدمىىىا   .7 

 على الةزىىىىىىىىىىىىىول  ةرىىىيشىىىىىىىىىىىىىر  -الرئيس التنف ىىىذ 

وتحديد جم ع  -الموافقة المسىىىىىىىىىىبقة من الجهاز 

شىىىىىىىىىىىىىرور التع ي  ذا  الزىىىىىىىىىىىىىلىىىىىة بمىىىىىا في ذلىىىىىك 

 ستحقاقا .المكافآ  والا 

 ن  مىىىىىدير لىىىىىدمىىىىىا  إنهىىىىىاءنو وللمجلس تع ي  

 
ً
 تنف ذيا

ً
منتدب للشىىىىىىىىركة على نلا يكو  رئيسىىىىىىىىا

 لشىىىىىىىىىىىركة نلرى، وذلك شىىىىىىىىىىىريرة 
ً
 عاما

ً
نو مديرا

 .لدجهازالةزول على الموافقة المسبقة 

ARTICLE 24 

CEO 
 

 42المادة 

 الرئيس التنفي  

1. The executive management of the 

Company shall be undertaken by the CEO 

who shall carry out the necessary 

authorities on behalf of the Company, all 

the business affairs and actions stipulated 

to fulfil the Company’s business interests. 

The authorities entrusted to the CEO shall 

not be limited save as required by the 

Company’s Articles or its Board resolutions.  

الرئيس  يتولى الإدارة التنف ىىىىىىىذيىىىىىىىة للشىىىىىىىىىىىىىركىىىىىىىة .1 

ىىىافىىىىة السىىىىىىىىىىىىىلرىىىىا  في إدارة التنف ىىىىذ  ، ويتولى كى

الشىىىىىىىىىىركة والق ام بكافة الأعمال والتزىىىىىىىىىىرفا  

 عنها وممارسة كافة الزلا  
ً
ا  المرلوبة د ابة

لتحق ق نلرانها، ولا يحد من هذه السلرا  

والزلا  ا  إلا بما د  عل ه ررا ة في هذا 

 النظام نو قرار من ا جلس. 
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2. Furthermore, the CEO shall assume the 

following duties: 

لتزىىىىىىىىارىىىىىىىىا  الا  الرئيس التنف ذ كما ويتولى  .2 

 الآت ة: 

a. Carry out and implement the 

resolutions and general policies 

adopted by the Board;  

تنف ذ القرارا  والسىىىىىىى اسىىىىىىىا  العامة ال ي  .أ 

 يضعها ا جلس.

b. Manage the Company’s affairs, develop 

its work systems, and follow up their 

implementation;  

ندظمىىىىىة إدارة شىىىىىىىىىىىىىفو  الشىىىىىىىىىىىىىركىىىىىة وتروير  .ب 

 العمل ف ها ومتابعة ترب قها. 

c. Prepare, develop and present the 

strategic and operational plans of the 

Company before the Board for 

approval, and follow-up on 

implementation after its approval; 

إعىىىىىىىداد وتروير ال ر  الإسىىىىىىىىىىىىى  ات ج ىىىىىىىة  .ج 

 على للشىىىىىىىىىىىىىركىىىىة وعرنىىىىىىىىىىىىىهىىىىا والتشىىىىىىىىىىىىىغ ل ىىىىة

لىىىىلىىىىمىىىىوافىىىىقىىىىىىىة عىىىىلىىىى ىىىىهىىىىىىىا وإقىىىىرارهىىىىىىىا،  ا ىىىىجىىىىلىىىىس

 .ها بعد إقرارهاتنف ذ متابعةو 

d. Prepare the Company’s interim balance 

sheet and provide the required reports 

and details to present it to the Board;  

إعداد مشىىروع الميزاد ة التقديرية للشىىركة  .د 

على ورفع الموازدىىىىىىا  المرلوبىىىىىىة وعرنىىىىىىىىىىىىىهىىىىىىا 

 ا جلس.

e. Represent the Company in its 

relationship with any third party and 

before any judicial authority by 

delegation from the Chairman (as per 

the delegation granted to him by the 

Board) or otherwise by the Board of 

Directors;  

علاقا ها وتعاملا ها مع تمث ل الشىىىىىىىىىىىىركة في  .ه 

الغي  ونمام القضىىىىىىىاء بموج  تفويض من 

  سىىىى  الزىىىىلا  ا  الممنو ة له  الرئيس

من ا جلس( نو للاف ذلىىىىىىىك من مجلس 

 .الإدارة

f. Prepare final account statement and 

present it to the Board;  

عداد مشىىروع الةسىىاب ال تام  للشىىركة إ .و 

 وعرنه على ا جلس. 
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g. Sign on behalf of the Company, within 

the limits approved by Company’s 

regulations and the Board resolutions; 

التوق ع عن الشىىىىىىىىىىىىىركىىة بىىالةىىدود المقررة في  .ز 

 لوائر الشركة وقرارا  ا جلس. 

h. Prepare the periodic reports related to 

the Company’s business progress and 

present it to the Board; 

إعداد التقارير الدورية عن سىىي  العمل في  .ح 

 الشركة ورفعها للمجلس. 

i. Sign articles of association of any 

company incorporated or subscribed 

for by the Company, and represent the 

Company in all General Assembly and 

partners’ meetings in the capacity of the 

Company’s representative as partner, as 

per the resolutions and policies 

adopted by the Board;  

ىىىىىىا  ال ي  .ط  توق ع عقود تىىىىىىىاسىىىىىىىىىىىىىيس الشىىىىىىىىىىىىىركى

 ،تفسىىىىىىىىسىىىىىىىىها نو ال ي تشىىىىىىىىارة ف ها الشىىىىىىىىركة

جتماعا  الشىىىىىىىىىىىىركاء اوتمث ل الشىىىىىىىىىىىىركة في 

 
ً
ىىىا  ممثلا والجمع ىىىىا  العموم ىىىىة للشىىىىىىىىىىىىىركى

 في ن  منها، 
ً
عن الشىىىىىىىركة بورىىىىىىىفها شىىىىىىىريكا

وذلىىك وفق القرارا  والسىىىىىىىىىىىىى ىىاسىىىىىىىىىىىىىىا  ال ي 

 يضعها ا جلس. 

j. Follow-up on the implementation of 

observations and feedback from the 

internal auditing division and Auditors 

of the Company; and 

 وردود إدارة ملا ظىىىىىىىا  تنف ىىىىىىىذ متىىىىىىىابعىىىىىىىة .  

  سىىىىىىىىىىىىىىىىابىىىىا  ومىىىىدقق  الىىىىداللي التىىىىدق ق

 الشركة. 

k. Any other duties assigned by the Board 

from time to time. 

نية التزىىارىىا  نلرى يكلف بها من قبل  .ك 

 ا جلس من وقت لآلر. 

ARTICLE 25 

REMUNERATION OF THE BOARD 
 

 52المادة 

 المجلس مكافآت

1. The Chairman and Board members are 

entitled for AED (180,000) one hundred 

eighty thousand UAE Dirham for each 

تىىىىكىىىىو  مىىىىكىىىىىىىافىىىىىىىآ  رئىىىىيىىىىس ونعضىىىىىىىىىىىىىىىىىىىاء مىىىىجىىىىلىىىىس  .1 

( مىىىىىائىىىىىة وثمىىىىىادو  نلف 180.000مبل    الإدارة

لكل عضىىىىىىىىىىىىو سىىىىىىىىىىىىنويًا، ويشىىىىىىىىىىىى  ر إمارات   دره 
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member on annual basis. Any changes to 

such entitlement will require the approval 

of the Authority. 

في  ىىىىىىال ن   الجهىىىىىىازالةزىىىىىىىىىىىىىول على موافقىىىىىىة 

 ة.اتغ ي  على تلك المكاف

2. The Company may pay additional fees or 

expenses, as determined by the General 

Assembly and after the approval of the 

Authority, to any member of the Board 

(excluding the Chairman) 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 

their duties as a member of the Board 

provided that additional compensation 

earned for such additional assignments 

shall be determined every twelve months.  

 2.  
ً
 نو نتعىىابىىا

ً
يجوز للشىىىىىىىىىىىىىركىىة ن  تىىدفع مزىىىىىىىىىىىىىىاريفىىا

إناف ة بالقدر الذ  تىىىىىىىىىىىىىىحىىىىىىىىىىىىىىدده الجمىىىىىىىىىىىىىىعىىىىىىىىىىىىىى ة 

لأ  عضو من الجهاز العىىىىىموم ة وبعد موافقة 

ىىىىا  ذلىىىىىك العضىىىىىىىىىىىىىو   مىىىىىا عىىىىىدا الأعضىىىىىىىىىىىىىىىىىاء إذا كى

 
ً
الرئيس( يعمىىىىىىل في ن  لجنىىىىىىة نو يبىىىىىىذل جهودا

لىىىارىىىىىىىىىىىىىىىة نو يقوم بىىىاعمىىىال إنىىىىىىىىىىىىىىىاف ىىىة ل ىىىدمىىىة 

الشىىىىىىىىىىىىىركىىىة فوق واجبىىىاتىىىه العىىىاديىىىة كعضىىىىىىىىىىىىىو في 

ا ىىىىىجىىىىىلىىىىىس، عىىىىىلىىىىىى ن  المزىىىىىىىىىىىىىىىىىىىاريىىىىىف والأتىىىىىعىىىىىىاب 

الإنىىىىاف ة الناتجة عن تلك الأعمال الإنىىىىاف ة 

. اثناستحدد كل 
ً
 عشر شهرا

3. Any fines charged to the Company due to 

violation of any provision of the Law or the 

Article of Association of the Company by 

the Board members during previous year 

shall be deducted from members’ 

remuneration. The General Assembly may 

elect not to deduct the fines whenever the 

Company is aware that any such fine is not 

charged due to Board’s omission or error. 

تخزىىىىىىىىىىىىى  الغرامىىىا  ال ي تكو  قىىىد وقعىىىت على  .3 

مرسىىىىىىىوم الشىىىىىىىركة بسىىىىىىىب  مخالفا  ا جلس لل

قادو  نو للنظام الأسىىىىىىىىىىىاسىىىىىىىىىىى ي للشىىىىىىىىىىىركة للال ب

السىىىىىىىىىىىىىنىىة المىىال ىىة المنيه ىىة من مكىىافىىآ  ا جلس، 

ويجوز لدجمع ىىة العموم ىىة عىىدم لزىىىىىىىىىىىىى  تلىىك 

الغراما  إذا تبي  لها ن  تلك الغراما  ليست 

 من ا جلس.  اداتجة عن تقزي  نو لر
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4.  The Board shall develop the necessary 

mechanism to avoid any conflict of interest 

and ensure disclosure in accordance with 

the provisions of Article twenty sub article 

(8) of these Articles. 

يضىىىىىىىىىىىىىع ا جلس آل ىىىة تضىىىىىىىىىىىىىمن عىىىدم تضىىىىىىىىىىىىىىىارب  .4 

المادة فزىىال عنه للال زام با كام المزىىال  والإ 

 من هذا النظام.( 8( البند  20 

Chapter Four 

GENERAL ASSEMBLY 
 الراب  الفصل 

 الجمعية العمومية

ARTICLE 26   62المادة 

The General Assembly shall be convened 

under an invitation by the Board of 

Directors at least once every year, within 

four months following the end of the 

financial year of the Company, at such 

time and place as determined in the 

Articles of Association. The Board may 

invite the General Assembly to convene 

whenever the Board deems fit. 

تنعقىىىىىىىىىىىىىىىىىىىد الجمع ىىىىىىىىىىىىىىىىىىىة العموم ىىىىىىىىىىىىىىىىىىىة بىىىىىىىىىىىىىىىىىىىدعوة مىىىىىىىىىىىىىىىىىىىن  

ا جلىىىىىىىىىىىىس مىىىىىىىىىىىىرة علىىىىىىىىىىىىى الأقىىىىىىىىىىىىل فىىىىىىىىىىىىي السىىىىىىىىىىىىنة لىىىىىىىىىىىىلال 

الأشىىىىىىىىىىىهر الأربعىىىىىىىىىىىة التال ىىىىىىىىىىىة لنهايىىىىىىىىىىىة السىىىىىىىىىىىنة المال ىىىىىىىىىىىة 

للشىىىىىىىىركة، وذلىىىىىىىىك فىىىىىىىىي الوقىىىىىىىىت والمكىىىىىىىىا  ا ةىىىىىىىىدد فىىىىىىىىي 

النظىىىىىىىىىىام الأساسىىىىىىىىىى ي. وللمجلىىىىىىىىىىس دعىىىىىىىىىىوة الجمع ىىىىىىىىىىة 

 لذلك.كلما رنى وجه للانعقادالىعىموم ة 
ً
 ا

ARTICLE 27   72المادة 

The General Assembly shall look into all the 

matters related to the Company as required by 

Article (182) of the Commercial Companies 

Law. Whilst the Company remains wholly 

owned by the Authority, all the General 

Assembly’s authorities shall be entrusted to the 

تخىتى  الجىمىعى ىىىىىىىة العىمىوم ىىىىىىىة بىىىىىىىالنىظىر في جمى ىع  

 المسائل المتعلقة بالشركة 
ً
( 182لن  المادة  وفقا

كادت الشركة ، وطالما   التجاريةمن قادو  الشركا

فإ  كافة التزىىىىىىىىىىىىارىىىىىىىىىىىىا   دجهازمملوكة بالكامل ل

 دجهىىىىىىازالجمع ىىىىىىة العموم ىىىىىىة قىىىىىىد ت  تفويضىىىىىىىىىىىىىهىىىىىىا ل

بموج  هذا النظام. ولذا فإ  الشىىىىىىىىىركة مسىىىىىىىىىت ناة 
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Authority pursuant to these Articles of 

Association. The Company shall thus be 

exempted from the provisions governing 

General Assembly under the Commercial 

Companies Law until such time in which 

another natural or juristic person has been 

admitted as a shareholder; the Company and 

the Board are not required to call for any 

General Assembly.  

من المواد ال ىىىىارىىىىىىىىىىىىىىىىة بىىىىالجمع ىىىىا  العموم ىىىىة وفق 

قادو  الشىىىىىىىىىىىركا  التجارية إلى  ي  دلول شىىىىىىىىىىىركاء 

الأ ىىىىىىىىىىىى ا  الرب ع ي  نو لرين في الشىىىىىىىىىىىىركة من آ

عتباريي ، بح ت لا يسىىىىىىىىىىتوج  على الشىىىىىىىىىىركة نو الا 

 ا جلس دعوة نو عقد ن  جمع ة عموم ة.

Chapter Five 

COMPANY FINANCE 
 ال امس الفصل 

 مالية الشركة

ARTICLE 28   82المادة 

1. The Company shall maintain accounting 

books which reflect the accurate and fair 

picture of the Company’s financial status in 

accordance with the applicable 

international accounting principles. Such 

accounts shall reflect a correct and fair 

picture of the Company's profits and losses 

at the end of the financial year. 

  تحتفظ بىىدفىىاتر  سىىىىىىىىىىىىىىابىىا  على الشىىىىىىىىىىىىىركىىة ن .1 

مىىنىىتىىظىىمىىىىىىىة والىى ىىي تىىعىىكىىس الزىىىىىىىىىىىىىىورة الىىفىىعىىلىى ىىىىىىة 

 
ً
 لمبادئوالعادلة عن ونىىىىىىع الشىىىىىىركة المالي وفقا

 على ن  
ً
ومعىىايي  ا ةىىاسىىىىىىىىىىىىىبىىة المعمول بهىىا دول ىىا

 
ً
 صىىىىىىىىىىىىىة حىىىة

ً
تعكس هىىىذه الةسىىىىىىىىىىىىىىىابىىىا  رىىىىىىىىىىىىىورة

 عن نربال نو لسىىىىىىائر الشىىىىىىركة في نهاية 
ً
وعادلة

 السنة المال ة.

2. The financial year of the Company shall 

start on the first day of January and end on 

the last day of December.  

تبىىدن السىىىىىىىىىىىىىنىىة المىىال ىىة للشىىىىىىىىىىىىىركىىة في نول يوم من  .2 

  يناير وتنتهي في آلر يوم من شهر ديسمب .

3. The Company’s accounts shall be audited 

by an auditor who shall prepare its report 

يت  تدق ق  سىىىىىىابا  الشىىىىىىركة من قبل مدقق  .3 

 عنها. 
ً
 الةسابا  الذ  يعد تقريرا
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on the Company’s accounts. The audited 

accounts shall be endorsed by the Board 

before submitting them to the General 

Assembly accompanied by auditor’s report, 

within four (4) months from the end of the 

Company’s each financial year for due 

approval. 

يقوم ا جلس بىىىاعتمىىىاد الةسىىىىىىىىىىىىىىىابىىىا  المىىىدققىىىة 

قبل تقديمها إلى الجمع ة العموم ة مشىفوعة 

ة نشىىىىىىىىىىىىىهر ( نربعىى4بتقرير المىىدقق وذلىىك للال  

من نهاية كل سىىىىىىىىىىىىىنة مال ة للشىىىىىىىىىىىىىركة للموافقة 

 عل ها. 

4. The Board or its representative shall 

prepare, for each financial year, the 

Company’s balance sheet and profit and 

loss account. The Board shall also prepare a 

report on the Company’s business activities 

during the financial year in addition to the 

Company’s financial position at the closing 

of the same year. The Board shall also 

suggest the net profit distribution for the 

approval of the shareholders. The 

Company may distribute annual, semi-

annual or quarterly dividends to the 

shareholders in accordance with the profit 

distribution policy suggested by the Board 

and ratified by the General Assembly. 

عىىلىىى ا ىىجىىلىىس، نو مىىن يىىعىى ىىنىىىىىىىه ا ىىجىىلىىس لىىهىىىىىىذه  .4 

الغىىايىىة، ن  يعىىد عن كىىل سىىىىىىىىىىىىىنىىة مىىال ىىة ميزاد ىىة 

ال سىىىىىىىىىىىائر، وعلى الشىىىىىىىىىىىركة و سىىىىىىىىىىىاب الأربال و 

 عن نشىىىىىىىىىىىىىىىىىار 
ً
 ن  يعىىىىىد تقريرا

ً
ا جلس نيضىىىىىىىىىىىىىىىىىا

الشركة للال السنة المال ة وعن مركزها المالي 

في لتىىام السىىىىىىىىىىىىىنىىة ذا هىىا والرريقىىة ال ي يق   هىىا 

لتوزيع الأربال الزاف ة وذلك لموافقة الشركاء 

ويجوز للشىىىىىىىىىىىركة توزيع نربال سىىىىىىىىىىىنوية نو عل ها. 

 
ً
 دزىىىىىىىىىىىف نو ربع سىىىىىىىىىىىنوية على المسىىىىىىىىىىىاهمي  وفقا

يق   ها مجلس  ال يلسىىىىىىىىىىىىى اسىىىىىىىىىىىىىة توزيع الأربال 

 الإدارة وتعتمدها الجمع ة العموم ة.

5. The Board of Directors may deduct from the 

annual net profits a percentage for the 

consumption of the Company’s assets or its 

depreciation. These funds shall be dealt 

 جلس الإدارة ن  يقترع من الأربال السىىىىىىىىنوية  .5 

موجودا   لاسىىىيهلاةالزىىىاف ة نسىىىبة يحددها 

الشىىىىىىىىىىىىىركىىة نو التعويض عن دزول ق ميهىىا. ويت  

التزىىىىىىىىىىىىىرف في هىىىىذه الأموال بنىىىىاءً على قرار من 
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with according to the Board of Directors’ 

decision and shall not be distributed 

amongst the shareholders. 

مىىىىىىجىىىىىىلىىىىىىس الإدارة ولا يىىىىىىجىىىىىىوز تىىىىىىوزيىىىىىىعىىىىىىهىىىىىىىا عىىىىىىلىىىىىىى 

 المساهمي .

ARTICLE 29   92المادة 

1. Ten (10%) percent of the Company’s net 

profit shall be deducted annually and be 

allocated for legal reserve formation.  

من الأربىىىال الزىىىىىىىىىىىىىىىاف ىىىة  %(10قترىىىاع  ايجىىى   .1 

للشىىىىىىىىىىىىىركىىىىىىة كىىىىىىل عىىىىىىام وتخزىىىىىىىىىىىىى زىىىىىىىىىىىىىهىىىىىىا لتكوين 

  ت اط  قادون .ا

2. The General Assembly may suspend such 

deduction whenever legal reserve balance 

reaches (50%) of the Company’s paid-up 

capital.  

ويىىىىجىىىىوز لىىىىدىىىىجىىىىمىىىىعىىىى ىىىىىىىة الىىىىعىىىىمىىىىومىىىى ىىىىىىىة وقىىىىف هىىىىىىىذا  .2 

 ت اط  القادون  نسىىىىىىىىىىىىىبة قتراع م   بل  الا الا

 %( من رنلأ مال الشركة المدفوع.50 

3. The legal reserve balance shall not be 

distributed as profits among shareholders. 

However, any excess above the (50%) of 

the Company’s paid-up capital in legal 

reserve may be allocated for distribution 

among shareholders in the years where the 

Company fails to achieve net distributable 

profits.  

 ت ىاط  القىادون  كاربال على لا يجوز توزيع الا  .3 

ومع ذلك يجوز اسىىىىىتخدام الجزء  ،المسىىىىىاهمي 

رنلأ مال الشىىىىىىىىىىىركة  ن%( م50الزائد منه على  

المىىىىدفوع لتوزيعىىىىه كىىىىاربىىىىال على المسىىىىىىىىىىىىىىىىاهمي  في 

 
ً
السىىىىىىىىىىىىىنوا  ال ي لا تحقق الشىىىىىىىىىىىىىركة ف ها نربا ا

 كاف ة للتوزيع عل ه .

ARTICLE 30   30المادة 

The General Assembly may allocate a 

percentage of its net profits to form an optional 

reserve to be utilized for purposes determined 

by the General Assembly. The Company shall 

not use such optional reserve for purposes 

يجوز لدجمع ىىة العموم ىىة تخزىىىىىىىىىىىىى   نسىىىىىىىىىىىىىبىىة من  

لت ىىىىىار  ا ت ىىىىىاط  االأربىىىىىال الزىىىىىىىىىىىىىىىىىاف ىىىىىة لإنشىىىىىىىىىىىىىىىىىاء 

سىىىىىىىىىىىىىىتىىخىىىىىىىدامىىىىىىىه فىىي نلىىرا  تىىحىىىىىىىددهىىىىىىىا الىىجىىمىىعىى ىىىىىىة لا 

سىىىىىىىىىىىىىتخىىىىدام ذلىىىىك االعموم ىىىىة، ولا يجوز للشىىىىىىىىىىىىىركىىىىة 
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other than what it was formed for without 

obtaining the General Assembly approval. 

لىىىىىتىىىىى ىىىىىىىار  لأ  نلىىىىىرا  نلىىىىىرى إلا  ىىىىىتىىىىى ىىىىىىىاطىىىىى  الا الا 

 العموم ة.بموافقة الجمع ة 

Chapter Six 

AUDITING ACCOUNTS 
 الفصل السادس 

 تدقيق الحسابات

ARTICLE 31 

AUDITORS 
 

 31المادة 

 مدقق الحسابات

1. The Board shall nominate one or more 

auditors registered with the Securities & 

Commodities Authority, as recommended 

by the audit committee. The General 

Assembly shall approve the auditors’ 

appointment, in accordance with terms and 

conditions required by Commercial 

Companies Law. 

يقوم ا جلس ب  شىىىىىىى ر مدقق  سىىىىىىىابا  وا د  .1 

الأوراق المىىىىىال ىىىىىة  نو نكث  مسىىىىىىىىىىىىىجىىىىىل لىىىىىدى ه ئىىىىىة

يت  التورىىىىىىىىىىىىى ىة عل ىه عل ه  من قبىل  والسىىىىىىىىىىىىىلع

  توافق الجمع ىىىىىىة نلجنىىىىىىة التىىىىىىدق ق. ويجىىىىىى  

العموم ة على تع ينه وفق الشىىىىىىىرور والأ كام 

 المرلوبة من قادو  الشركا  التجارية. 

2. The General Assembly has the authority to 

appoint or dismiss auditor of the Company, 

and the auditor shall be appointed for one 

(1) renewable year, and the Board shall not 

be delegated in this regard, provided that 

the auditing firm shall not carry out 

auditing duties for more than six (6) 

consecutive fiscal years from the date of 

assuming its auditing duties of the 

Company, and in this case, it shall change 

the partner responsible for the auditing 

رىىىىىىىىىىىىىلا  ىىىة تع ي  نو عزل  لدجمع ىىىة العموم ىىىة .2 

مدقق  سىىىىىىىابا  الشىىىىىىىركة، ويكو  تع ينه لمدة 

( وا ىىىدة قىىىابلىىىة للتجىىىديىىىد، ولا يجوز 1سىىىىىىىىىىىىىنىىىة  

تفويض مجلس الإدارة في هذا الشا ، على نلا 

تىىتىىولىىى شىىىىىىىىىىىىىىركىىىىىىىة الىىتىىىىىىىدقىى ىىق عىىمىىلىى ىىىىىىىة الىىتىىىىىىىدقىى ىىق 

( ست سنوا  مال ة 6بالشركة لمدة تزيد على  

مىىتىىتىىىىىىىالىى ىىىىىىىة مىىن تىىىىىىىاريىىخ تىىولىى ىىهىىىىىىىا مىىهىىىىىىىام الىىتىىىىىىىدقىى ىىق 

، ويتعي  في هىىىىىىىذه الةىىىىىىىالىىىىىىىة تغ ي  بىىىىىىىالشىىىىىىىىىىىىىركىىىىىىىة

الشريك المسفول عن نعمال التدق ق للشركة 

( ثلاث سىىىىىىىىىىىىىنوا  مىىىىال ىىىىة. ويجوز 3بعىىىىد اديهىىىىاء  

إعادة تع ي  تلك الشىىىىىىىىىىركة لتدق ق  سىىىىىىىىىىابا  
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affairs of the Company after finishing three 

(3) fiscal years. The said auditing firm can 

be reappointed to audit the accounts of the 

Company after the passing of at least two 

(2) fiscal years from the end of its 

appointment term. The General Assembly 

shall determine the fees of the auditor, and 

the Board shall not be delegated in this 

regard, and the said fees is detailed in the 

accounts of the Company.  

على  مال تي ( سىىىىىىىىىىىىىنتي  2الشىىىىىىىىىىىىىركة بعد مرور  

مىىىىىدة تع  نهىىىىىا. وتحىىىىىدد  اديهىىىىىاءالأقىىىىىل من تىىىىىاريخ 

با  الجمع ة العموم ة نتعاب مدقق الةسىىىىىىىىىىىىىا

ولا يىىىجىىىوز تىىىفىىىويىىىض مىىىجىىىلىىىس الإدارة فىىىي هىىىىىىىذا 

الشىىىىىىىىىىىىىىىىىىا ، على ن  تو ىىىىىىىىىىىىى  هىىىىىىذه الأتعىىىىىىاب في 

  سابا  الشركة.

3. The auditor may not occupy the office of 

Director or any technical, administrative, or 

executive office in the Company. 

لا يجوز للمدقق ن  يشىىىىىىىىىىىىغل منزىىىىىىىىىىىى  عضىىىىىىىىىىىىو  .3 

ن  منزىىىىىىىىىىىىىىى  فني نو إدار  نو مجلس إدارة نو 

 تنف ذ  في الشركة.

ARTICLE 32   32المادة 

The auditor shall have all the authorities and 

bear all the obligations prescribed by the 

Commercial Companies Law. The auditor has 

the particular right to inspect the Company’s 

books, records and documents at any time. The 

auditor has the right to seek any explanations it 

deems necessary for the fulfilment of its duties, 

in addition to the right to verify the Company’s 

assets, rights and liabilities. In the event the 

auditor is unable to carry out its duties, the 

auditor shall notify the Board in writing. Should 

تكو  لمىىىىىىدقق الةسىىىىىىىىىىىىىىىىىىابىىىىىىا  الزىىىىىىىىىىىىىلا  ىىىىىىا  وعل ىىىىىىه  

الال زامىا  المنزىىىىىىىىىىىىىو  عل هىا في قىادو  الشىىىىىىىىىىىىىركىا  

التجىىاريىىة، ولىىه بوجىىه لىىا  الةق في الاطلاع في ن  

وقىىىىىىىت على جم ع دفىىىىىىىاتر الشىىىىىىىىىىىىىركىىىىىىىة و ىىىىىىىىىىىىىجلا هىىىىىىا 

ومسىىىىىىىىىىىىىتنىىدا هىىا ولي  ذلىىك من وثىىائق ولىىه ن  يرلىى  

الإيضا ا  ال ي يراها لازمة لأداء مهامه وله كذلك 

مىىن مىىوجىىودا  الشىىىىىىىىىىىىىىركىىىىىىىة و ىىقىىوقىىهىىىىىىا ن  يىىتىىحىىقىىق 

وال زامىىىىىىا هىىىىىىا، وإذا ل  يتمكن من ممىىىىىىارسىىىىىىىىىىىىىىىىىىة هىىىىىىذه 

الزىىىىىلا  ا  يثبت ذلك بالكتابة في تقرير يقدم إلى 

ا جلس، فىىإذا ل  يق  ا جلس بتمكي  المىىدقق من 
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the Board fail to facilitate the auditor’s work, 

the auditor may refer the matter to the General 

Assembly. 

نداء مهمته وج  عل ه ن  يعرنىىىىىىىىىىىىىه على الجمع ة 

 العموم ة.

ARTICLE 33   33المادة 

The auditor shall submit to the General 

Assembly and the Board an audit report 

covering, at the least, all matters prescribed by 

the Commercial Companies Law. The auditor 

shall attend the General Assembly and read its 

report and respond to all issues raised related 

to its work, especially in relation to the balance 

sheet of the Company. During the Company’s 

General Assembly, each shareholder has the 

right to discuss the auditor report and seek 

explanations for any issues contained therein. 

The auditor is accountable for the accuracy of 

the data included in its report. 

يقىىدم مىىدقق الةسىىىىىىىىىىىىىىابىىا  إلى الجمع ىىة العموم ىىة  

 يشىىىىىىىىىىىىمل على الب ادا  المنزىىىىىىىىىىىىو  
ً
وا جلس تقريرا

ىىىا  التجىىىىاريىىىىة، وعل ىىىىه ن   عل هىىىىا في قىىىىادو  الشىىىىىىىىىىىىىركى

يحضىىىىىىىىىىىىىر اجتمىىاع الجمع ىىة العموم ىىة ويقرن تقريره 

ويىىىدلي في الاجتمىىىىاع برنيىىىه في كىىىل مىىىا يتعلق بعملىىىه، 

ه لا  ميزاد ة الشىىىىىىىىىىىىىركة. ولكل مسىىىىىىىىىىىىىاه  في وبوج

مىىىىىىداولا  الجمع ىىىىىىة العموم ىىىىىىة ن  ينىىىىىىاقش تقرير 

المدقق ون  يسىىىىىىتو ىىىىىى  عما ورد ف ه. ويكو  مدقق 

 عن صىىىةة الب ادا  الواردة في 
ً
الةسىىىابا  مسىىىفولا

 تقريره.

ARTICLE 34   43المادة 

1. The auditor may resign by virtue of written 

notice submitted to the Company’s 

secretary. Consequently, the auditor’s 

mandate expires on the notice date, or any 

subsequent date, as mentioned in the 

notice. 

لمىىىدقق الةسىىىىىىىىىىىىىىىابىىىا  ن  يسىىىىىىىىىىىىىتق ىىىل من مهمتىىىه  .1 

بموج  إشىىىىعار مكتوب يودعه لدى نمي  سىىىىر 

 الشىىىىركة، ويعتب  الإشىىىىعار إنهاء لمهمته كمدقق

 سىىىىابا  للشىىىىركة من تاريخ إيداع الإشىىىىعار نو 

 لما هو محدد في الإشعار.
ً
 في تاريخ لا ق وفقا
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2. The resigning auditor shall submit a report 

to the Company’s secretary detailing the 

reasons of its resignation. The Board shall 

call for General Assembly meeting to 

convene within ten (10) days of the 

auditor’s resignation date to discuss the 

reasons for the resignation and appoint a 

new auditor and determine its 

remuneration.  

يل زم مدقق الةسىىىىىىىىىىىىابا  المسىىىىىىىىىىىىتق ل با  يودع  .2 

 باسباب استقالته 
ً
لدى نمي  سر الشركة ب ادا

ويجىى  على ا جلس دعوة الجمع ىىة العموم ىىة 

( عشىىىىىىىىىىىىىرة نيىىىىىام من تىىىىىاريخ 10للانعقىىىىىاد للال  

نسىىىىباب الاسىىىىتقالة  تقدي  الاسىىىىتقالة للنظر في

وتع ي  مىىدقق  سىىىىىىىىىىىىىىابىىا  آلر بىىديىىل وتحىىديىىد 

 نتعابه.

Chapter Seven 

DISPUTES 
 الساب  الفصل 

 المنازعات

ARTICLE 35   53المادة 

Any decision passed by the General Assembly 

to absolve the Board of Directors from liability 

shall not prevent the filing of the liability 

lawsuit against the Board of Directors due to 

the errors committed by them during the 

performance of their duties. If the act giving rise 

to liability has been presented to and approved 

by the General Assembly, the civil liability 

lawsuit shall be forfeited upon the expiry of 

one year from the date of such meeting. 

However, if the act ascribed to the members of 

the Board is a criminal act, the lawsuit shall not 

be forfeited until the public case is forfeited. 

الىىجىىمىىعىى ىىىىىىىة لا يىى ىى تىىىىىىى  عىىلىىى ن  قىىرار يزىىىىىىىىىىىىىىىىىىىدر عىىن  

العموم ىىىىىىىة بىىىىىىىإبراء ذمىىىىىىىة ا جلس سىىىىىىىىىىىىىقور دعوى 

المسىىىىىىىىىفول ة المدد ة نىىىىىىىىىد نعضىىىىىىىىىاء ا جلس بسىىىىىىىىىب  

الألراء ال ي تقع منه  في ممارسىىىة التزىىىارىىىا ه ، 

ىا  الفعىىل الموجىى  للمسىىىىىىىىىىىىىفول ىىة المىىدد ىىة قىىد  وإذا كى

عر  على الجمع ىىىة العموم ىىىة ورىىىىىىىىىىىىىىىادقىىىت عل ىىىه 

فإ  دعوى المسىىفول ة المدد ة تسىىق  بمسىى ي سىىنة 

ن تىىاريخ انعقىىاد هىىذه الجمع ىىة. ومع ذلىىك وا ىىدة م

إذا كا  الفعل المنسوب إلى نعضاء ا جلس يشكل 

جريمىىىىىة جنىىىىىائ ىىىىىة فلا تسىىىىىىىىىىىىىق  دعوى المسىىىىىىىىىىىىىفول ىىىىىة 

 المدد ة إلا بسقور الدعوى العموم ة.
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Chapter Eight 

COMPANY DISSOLUTION AND 

LIQUIDATION 

 
 الثامن الفصل

 حل الشركة وتصفيتها

ARTICLE 36   63المادة 

The Company may be dissolved for any of the 

following causes: 

 :تحل الشركة لأ د الأسباب التال ة 

 

a. The expiration of the specified duration 

of the Company, unless it is renewed in 

accordance with the rules set out in 

these Articles. 

ديهاء المدة ا ةددة للشىىىىىىىىىىىىىركة ما ل  تجدد ا .أ 

 للقواعد الواردة بهذا النظام. 
ً
 وفقا

b. The expiration of the objectives for 

which the Company was established. 

ديهاء الألرا  الذ  نسىىسىىت الشىىركة من ا .ب 

 نجلها. 

c. The issue of a Special Resolution to 

terminate the duration of the Company 

or to dissolve it. 

رىىىىىدور قرار لا  بإنهاء مدة الشىىىىىركة نو  .ج 

 بحلها. 

d. The amalgamation of the Company 

with another company in accordance 

with the provisions of the Commercial 

Companies Law.  

 ا .د 
ً
دىىدمىىاج الشىىىىىىىىىىىىىركىىة في شىىىىىىىىىىىىىركىىة نلرى وفقىىا

 التجارية.  لأ كام قادو  الشركا 

ARTICLE 37   73المادة 

Should the Company’s losses consume half its 

capital, the Board shall, within thirty days (30) 

of disclosure to the Securities & Commodities 

Authority of all periodical and annual financial 

رنسىىىىمالها وج   الشىىىىركة دزىىىىفإذا بلغت لسىىىىائر  

 من تىىىىىىىاريخ 30على ا جلس للال  
ً
( ثلاثي  يومىىىىىىىا

عن القوائ  له ئة الأوراق المال ة والسىىلع الإفزىىال 

المىىىىىىىال ىىىىىىىة الىىىىىىىدوريىىىىىىىة نو السىىىىىىىىىىىىىنويىىىىىىىة دعوة الجمع ىىىىىىىة 
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statements, call for a General Assembly to 

either issue a special resolution to dissolve the 

Company forthwith, or to discuss business 

continuation. 

قرار لىىىا  إمىىىا بحىىىل الشىىىىىىىىىىىىىركىىىة  لاتخىىىاذالعموم ىىىة 

قبل الأجل ا ةدد لها نو اسىىىىىىىىىىىىىتمرارها في مباشىىىىىىىىىىىىىرة 

 نشاطها.

ARTICLE 38   83المادة 

Upon the expiry of the term of the Company or 

its dissolution prior to the specified date, the 

General Assembly shall determine the method 

of liquidation and appoint one or more 

liquidators and determine their authorities. The 

Board’s authority shall cease with the 

appointment of the liquidator(s) and shall be 

replaced by the liquidator(s) in all transactions 

and disposals required for the liquidation 

mentioned in the Commercial Companies Law. 

The authority of the General Assembly shall 

remain in effect for the duration of the 

liquidation period until the liquidators are 

discharged of their duties and obligations. The 

Authority has the right to step in and take 

control over specific assets that it considers to 

be instrumental to national and public 

interests, and to assign such assets to the 

appropriate government entity in 

circumstances where the Company has been 

ديهاء مدة الشىىىركة نو  لها قبل الأجل ا ةدد اعند  

تحدد الجمع ة العموم ة طريقة التزىىىىىىىىف ة وتعي  

 نو نكث  وتحدد سىىىىلرته سىىىىلرا ه . وتنتهي 
ً
مزىىىىف ا

ويحل  ،المزىىفي /رىىلا  ة ا جلس بتع ي  المزىىف 

ىىىىىىافىىىىىىىة الىىىتىىىعىىىىىىىامىىىلا   المزىىىىىىىىىىىىىىىفىىى  مىىىحىىىىىىىل ا ىىىجىىىلىىىس فىىىي كى

والتزىىىىىىرفا  اللازمة للتزىىىىىىف ة والمذكورة في قادو  

. نما سىىىىلرة الجمع ة العموم ة التجارية الشىىىىركا 

فتبقل قائمة طوال مدة التزىىىىىىف ة إلى ن  يت  إبراء 

ل زامىىىا ه . على ن  اذمىىىة المزىىىىىىىىىىىىىفي  من واجبىىىا ه  و 

الأمور على له الةق في التدلل ونلذ زمام  الجهاز

عىىىدد من الأرىىىىىىىىىىىىىول ال ي يعتب هىىىا مهمىىىة للمزىىىىىىىىىىىىىىىال  

القوم ة والعامة، وله تحويل تلك الأرىىىىىىىىىىىول لدجهة 

الةكوم ىىة المعن ىىة للال الظروف ال ي دللىىت ف هىىا 

الشىىىىركة في طور التزىىىىف ة عق  إجراءا  التق    

وال ي تت  لتحىىديىىد الق مىىة العىىادلىىة في ذلىىك الوقىىت 

 رول ا ةولة.  والتعويض القابل للدفع لتلك الأ 
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put into liquidation, following a valuation 

process which shall be conducted, to 

determine fair value at such time and the 

consideration payable for the assets to be 

assigned.  

ARTICLE 39   93المادة 

The liquidator shall perform all actions 

required for the liquidation of the Company.   

Subject to the provisions of Article (38) of these 

Articles, the liquidator shall represent the 

Company before the judiciary and fulfil the 

Company's debts and sell any movable or real 

estate assets by auction or in any other manner 

unless the liquidator's appointment document 

specifies the sale procedure in a certain 

manner.  

يقوم المزف  بجم ع الأعمال ال ي تقتض ها  

 التزف ة. 

 هذا من (38 الأ كام الواردة في المادة  بمراعاة

فإ  للمزف  تمث ل الشركة نمام القضاء  النظام

والوفاء بما على الشركة من ديو  وب ع مالها 

 بالمزاد العلني نو با  طريقة نلرى، 
ً
 نو عقارا

ً
منقولا

ما ل  ين  في وث قة تع ي  المزف  على إجراء 

 الب ع برريقة مع نة. 

  

 

ARTICLE 40   40المادة 

If the Company's funds are not sufficient to 

meet all debts, the liquidator shall discharge 

the percentage of such debt, without prejudice 

to the rights of the preferred creditors or the 

right of the Authority pursuant to Article (38)   

of these Articles. Any debt arising from 

liquidation shall be paid from the Company's 

funds with priority on other debts. 

إذا ل  تكن نموال الشركة كاف ة للوفاء بجم ع  

الديو  يقوم المزف  بالوفاء بنسبة هذه الديو  

وذلك مع عدم الإللال بحقوق الدائني  الممتازين 

. النظام هذا من (38ادة  الموفق  الجهازنو  ق 

وكل دين ينشا عن نعمال التزف ة يدفع من 

 نموال الشركة بالأولوية على الديو  الألرى.
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ARTICLE 41   41المادة 

1. The liquidator shall terminate its 

assignment within the period specified in 

its appointment document. If no time limit 

is specified, the General Assembly may refer 

the matter to the competent court to 

determine the liquidation period. 

يج  على المزف  إنهاء مهمته في المدة ا ةددة  .1 

لذلك في وث قة تع ينه. فإذا ل  تحدد المدة جاز 

لدجمع ة العموم ة ن  ترفع الأمر إلى ا ةكمة 

 ع ي  مدة التزف ة.ا  تزة لت

2. This period may only be extended by a 

Special Resolution of the General 

Assembly, after reviewing the report of the 

liquidator stating the reasons that 

prevented the completion of the liquidation 

on time. If the period of liquidation is 

specified by the competent court, it may not 

be extended without the permission of 

such court. 

إلا بموج  قرار  التزف ة مدة لا يجوز إطالة .2 

على  الاطلاعلا  من الجمع ة العموم ة بعد 

تقرير من المزف  يبي  ف ه الأسباب ال ي 

 الت دو  إتمام التزف ة في موعدها. فإذا 

كادت مدة التزف ة مع نة من ا ةكمة 

 ا  تزة فلا يجوز إطاليها إلا بإذ  منها.

ARTICLE 42   24المادة 

1. The Company's funds resulting from the 

liquidation shall be divided among the 

shareholders after the paying off the 

Company's debts and each shareholder 

shall receive, at the time of such division, an 

amount equivalent to the value of the share 

it contributed in the capital. While the rest 

of the Company's funds shall be divided 

تقس  نموال الشركة الناتجة عن التزف ة  .1 

على المساهمي  وذلك بعد نداء ما على الشركة 

ويحزل كل مساه  عند القسمة  ،من ديو  

على مبل  يعادل ق مة السه  ال ي قدمها في 

رنلأ المال. ويقس  البا ي من نموال الشركة 

على المساهمي  بنسبة دزي  كل منه  في 

الربر، وفي  الة عدم تقدم ن ده  لتسل  
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among the shareholders pro rata to their 

share in the profits, if someone has not 

come forward to receive its share, the 

liquidator shall deposit the said amount in 

the treasury of the competent court. 

دزيبه، وج  على المزف  إيداع ما يخزه في 

 لزينة ا ةكمة ا  تزة.

2. If the net of the Company's funds is not 

enough to meet the shareholders' equity as 

a whole, the loss shall be divided equally 

among them according to the percentage 

determined for the distribution of the 

losses. 

إذا ل  تكف رافي نموال الشركة للوفاء  .2 

لها، وزعت ال سارة باسه  المساهمي  باكم

 ب نه  بحس  النسبة المقررة لتوزيع ال سائر.

Chapter NINE 

FINAL PROVISIONS 
 التاس الفصل  

 الأحكام ال تامية

ARTICLE 43   34المادة 

The provisions of the Commercial Companies 

Law shall be applied to all subjects not 

expressed in the incorporation law or the 

Article 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 

Commercial Companies Law: 143, 171, 196, 

171, 204, 309.1, 320, 321, 322, 323, 324 and 

325. In addition, to the provisions of the 

Commercial Companies Law related to listed 

تربق ن كام قادو  الشركا  التجارية ف ما ل  يرد  

نو في  رسوم بقادو  في شاده د  لا  في الم

النظام الأساس ي وتعديلاته، نو ت  است ناؤها 

. على نده لا تخضع الشركة بالأل  لأ  من 
ً
نمن ا

 و  143المواد الآت ة من قادو  الشركا  التجارية: 

 و 321و 320و 309.1و 204و 196و171

ست ناء الى إبالإنافة  325و 324و 323و322

من ال ضوع لأ كام قادو  الشركا  الشركة 

ه ئة الأوراق و التجارية المتعلقة بالشركا  المدرجة 

 .المال ة والسلع
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companies and the Securities & Commodities 

Authority.  

ARTICLE 44   44المادة 

In case the Authority decides to offer all or any 

part of the Company’s shares for public 

subscription, then the Articles shall be 

amended to suit the requirements of more than 

one shareholder. However, such amendment 

shall not affect exclusions from the 

Commercial Companies Law to the extent 

applicable, as listed in Article (43) of these 

Articles and without prejudice to the 

authorities and powers reserved with the 

Authority. 

طرل كل نو بعض نسه   الجهازفي  ال قرر  

العام ف ج  تعديل النظام  للاكتتابالشركة 

ل تناس  مع وجود نكث  من مساه  وا د في 

 ،
ً
الشركة على ن  لا يفثر ذلك،   ثما كا  معن ا

على الاست ناءا  المقررة للشركة من دزو  

( من 43قادو  الشركا  التجارية والمبينة في المادة  

هذا النظام ودو  المسالأ بالزلا  ا  

 .لدجهازوالسلرا  المقررة 


