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Preamble ﬁﬁ“

By virtue of the Memorandum of
Association notarized in Dubai under No.
2005/5/9499 on 16.11.2005, a ‘limited
liability company was established in the
name of “Emaar Malls Group L.L.C.” and
was registered by the Department of
Economic Development in Dubai, and
holds Commercial License No. 576147
issued by the Department of Economic

Development in Dubai.

The Company’s Extraordinary General
Assembly agreed on August 24, 2014 to
convert the Company from a limited
liability company into a public joint stock
company, based on the Company’s
Memorandum and Articles of Association,
notarized in Dubai on 16.9.2014.

In accordance with the provisions of
Federal Law No. (2) of 2015 concerning
Commercial Companies, promulgated on
25.3.2015, the Company obtained the
approval of the official authorities on the
amended Articles of Association, and
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the Dubai Notary Public under No. 165093
on 04.08.2016.

Article (19)(a) of the Company’s Articles
of Association was thereafter amended, and
the amendment was notarizedat the Dubai
Notary Public under No. 177255/1/2017 on
10.08.2017.

Article (29) of the Company’s Articles of
Association was thereafter amended, and
the amendment was notarizedat the Dubai
Notary Public under No. 116653/1/2018 on
21.05.2018.

On 21.06.2020, the General Assembly
meeting of the Company was held and the
Shareholders resolved under a Special
Resolution to approve the amendment of
Article (39) and Article (46) and to add
Clause (i) to Article (57) of the Company’s
Articles of Association, and thereafter, the
Company obtained the approval of the
official authorities on this Amendment.

NOW, THEREFORE:
1- Article(39) of the Articles of

Association shall be amended as

follows:
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meetings of the General Assembly shall be
published in two local dailies issued in
Arabic, and shall be sent by registered mail
or text messages (SMS) or email or any
other electronic mean that can be proved, at
least fifteen (15) days prior to the meeting
after obtaining the approval of the SCA.
The notice shall include the agenda for such
meeting. Copies of the invitation
documents must be provided to the SCA
and the Competent Authority.

2- Atrticle (46) of the Articles of
Association shall be amended as
follows:

Article (46)

Voting Method in the General Assembly
Meeting

Voting at a General Assembly shall be in
such manner as specified by the Chairman
of the meeting, unless the General
Assembly decides on a different manner of
voting. Voting must be by secret ballot
using cumulative secret voting procedure if
it relates to the election, dismissal,
impeachment or appointment of Directors
in the cases where this may apply in
accordance with the provision of Article
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Electronic voting may take place during
General Assembly meetings, including
items that require Special Resolution and
secret Cumulative Voting, in accordance
with the mechanism and terms approved by
the SCA in relation to such matter.

Clause (i) shall be added to Article
(57) of the Articles of Association to

be read as follows:

Article (5
Distribution of Annual Profits

The net annual profits of the Company
shall, after the deduction of all general
expenses “overheads” and other costs, be
distributed as follows:

(i) Without prejudice to the above and
subject to the approval of the General
Assembly, the Company may distribute
interim dividends on a semi-annual or
quarterly basis.

4- Except Article (39) and Article (46)
amended by this Amendment and
Clause (i) added to Atticle (57) also by
this Amendment, all the other Articles
of the Articles of Association shall

remain unchanged.
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AMENDMENT NO. 2
TO THE
ARTICLES OF ASSOCIATION
OF
EMAAR MALLS (P.J.S.C.)

Preamble

By virtue of the Memorandum of
Association notarized in Dubai under No.
2005/5/9499 on 16.11.2005, a limited
liability company was established in the
name of “Emaar Malls Group L.L.C.” and
was registered by the Department of
Economic Development in Dubai, and
holds Commercial License No. 576147
issued by the Department of Economic
Development in Dubai.

The Company’s Extraordinary General
Assembly agreed on August 24, 2014 to
convert the Company from a limited
liability company into a public joint stock
company, based on the Company’s
Memorandum and Articles of Association,
notarized in Dubai on 16.9.2014,

In accordance with the provisions of
Federal Law No. (2) of 2015 concerning
Commercial Companies, promulgated on
25.3.2015, the Company obtained the
approval of the official authorities on the
amended Articles of Association, and
notarized the new Articles of Ad u" ion at
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the Dubai Notary Public under No.
165093/1/2016 on 04.08.2016.

Article (19)(a) of the Company’s Articles
of Association was thereafter amended, and
the amendment was notarized at the Dubai
Notary Public under No. 177255/1/2017 on
10.08.2017.

On 23.04.2018, the General Assembly
meeting of the Company was held and the
Shareholders resolved under a Special
Resolution to approve the amendment of
Article (29) of the Company’s Atticles of
Association, and thereafter, the Company
obtained the approval of the official
authorities on the amendment.

NOW, THEREFORE:

1- Article (29) of the Articles of
Association shall be amended as
follows;

Article (29)

Written Resolutions

In addition to the requirement of minimum
Board meetings in accordance with Article
28 hereof, the Board may, in urgent
circumstances, adopt resolutions in writing
by circulation. Such resolutions shall be
valid and effective as if they had been
adopted at a meeting duly convened and
held, subject to the following:
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a. [Has been removed]

b. the majority of the Directors agree
that the case entailing a resolution
by circulation is urgent;

C. the resolution by circulation is
delivered to all the Directors in
writing and accompanied by all the
supporting documents and papers as
necessary for reviewing; and

d. any resolution by circulation must

be adopted in writing by majority of
the Directors and must be submitted
at the next Board of Directors’
meeting to be included in the

minutes of such meeting.

2- Except Article (29) amended by this
Addendum, all the other Articles of
the Articles of Association shall
remain unchanged.

3- This amendment to the Articles of
Association of Emaar Malls
(P.J.S.C.) shall be lodged and
published in accordance with the
Law.

Represented by:
Mr. Ahmad Al Matrooshi
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AMENDMENT TO THE
ARTICLES OF ASSOCIATION
OF
EMAAR MALLS (P.J.S.C.)

Preamble

By virtue of the Memorandum of
Association notarized in Dubai under No.
2005/5/9499 on 16.11.2005, a
liability company was established in the
name of “Emaar Malls Group L.L.C.” and

was registered by the Department of

limited

Economic Development in Dubai, and holds
Commercial License No. 576147 issued by
the Department of Economic Development

in Dubai.

The Company’s Extraordinary General
Assembly agreed on August 24, 2014 to
convert the Company from a limited liability
company into a public joint stock company,
based on the Company’s Memorandum and
Articles of Association, notarized in Dubai
on 16.9.2014. ‘.1

\

In accordance with the provisions of Fedel‘lkﬂ
Law No. (2) of 2015
Commercial Companies, promulgated on
25.3.2015, the
approval of the official authorities on the

Company obtained the

amended Articles of Association,

notarized the new Articles of AssoGiation at -
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the Dubai Notary Public under No. 165093
on 04.08.2016.

On 18.04.2017, the General Assembly
meeting of the Company was held and the
Shareholders resolved under a Special
Resolution to approve the amendment of
Article (19)(a) of the Company’s Articles of
Association, and thereafter, the Company
of the official

authorities on the amendment.

obtained the approval

NOW, THEREFORE:

1- Article (19)(a) of the Articles of
Association shall be amended as

follows:

Article (19)

Management of the Company

a.The management of the Company
shall be vested
Directors, comprised of seven (7)

in a Board of

Directors who shall be elected by the
the
Shareholders by secret ballot using

General  Assembly  of

the cumulative voting procedure.

2- Except Article (19)(a) amended by
this Addendum, all the other Articles
of the Articles of Association shall
remain unchanged.
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3- This amendment to the Articles of
Association of Emaar Malls
(P.J.S.C.) shall be lodged and
published in accordance with the
Law.

Represented by:
Mr. Ahma atrooshl
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Preamble

By virtue of the Memorandum of
Association notarized in Dubai under No.
2005/5/9499 on" 16.11.2005,
liability company was established in the
name of “Emaar Malls Group L.L.C.” and
was registered by the Department of

a limited

Economic Development- Dubai and holds
Trade License No. 576147 issued by the
Department ‘of Economic Development-
Dubai. o

The Company’s Extraordinary General
Assembly agreed on August 24, 2014 to
convert the Company from a limited
liability company into a public joint stock
company, whereupon the founders offered
not less than 15% of the Company’s share
capital in a public offering based on the
Company’s Memorandum and Articles of
Association, notarized in Dubai on
16.9.2014 and according to the approval of
the official authorities and Cabinet Decree
No. (129/4/W/22W) of 2014 on excluding
the Company from certain provisions of
Commercial Companies Law No. 8 of
1984, specifically with regard to the
minimum threshold of shares required to be

placed in a public offering.

Whereas, Federal Law No. (2) of 2015

concerning  Commercial ~ Companies,

promulgated on 25.3.2015, stipulated that
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Commercial Companies and the laws in
amendment thereof be repezﬂed and that
existing public joint stock companies are
required to amend their articles of
association in compliance with the

provisions of the new Law;,

On 19.4.2016, the General Assembly
meeting of the Company was held and
resolved under a special resolution to
approve the amendment of the provisions
of the Company’s Articles of Association
(together with the previously-amended
Memorandum and Articles of* Association
of the Company) to conform with the
provisions of Federal Law No. 2 of 2015
concerning Commercial Companies, as
well as amending the name of the Company

as follows:
PART 1

Article 1

Definitions
In these Articles of Association, the
following expressions shall have the
meanings assigned opposite each, unless

the context otherwise requires:

State : means the United Arab Emirates.
Companies Law : means Federal Law No.
2 of 2015

Companies, as amended.

concerning Commercial

SCA: means the Securities & Commoditigs ¢/
? }Eﬂ ‘u o o)

Authority- United Arab Emlrates
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Competent  Authority: —means the
Department of Economic Development-
United Arab Emirates.

Financial Market: Dubai Financial Market
in which the Company’s shares are listed.
Board : means the Company’s Board of
Directors.

Governance Guidelines : means the set of
rules and regulations that aim to achieving
corporate discipline in the relations and
management of the Company in accordance
with international standards and approaches
through determination of responsibilities
and duties of members of the Board of
Directors and Senior Executive
Management of the Company, taking into
consideration protection of shareholders
and stakeholders’ equity.

Special Resolution : means a resolution
passed by an affirmative vote with a three-
quarter majority of the shares represented
on the Company’s General Assembly
meeting. '
Cumulative Voting : means that each
shareholder is entitled to a number of votes
~ equivalent to the number of shares he
holds, whereby the shareholder can apply
all of his votes towards one nominee for the
Board of Directors, or distribute them
among the nominees, provided, however,
that the number of votes given to selected
nominees should not exceed the number of
held votes.
Conflict of Interests : means where the

neutrality of
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compromised by a material or. moral
‘personal interest that overlaps or seems to
overlap the interest of related parties with
the interests of the Company as a whole or
when the professional or official capacity is
used somehow to gain a personal benefit.
Control : means the ability to influence or
control, directly or indirectly, the
appointment of majority of directors or
resolutions passed by the Board or the
General Assembly by holding a certain
percentage of shares or under another
agreement or arrangement that has the same
effect.

Related Parties : means:

. the Chairman and Directors of the
Board and members of the Senior
of the

Company and any other company

Executive Management

where any memeber holds a

controlling share, parent company,

affiliates, sister companies or
associates of the Company;

. The immediate family members of
the Chairman, Directors or Senior
Executive Management members;

. A natural or legal person who was,
in the year preceding the
transaction, a holder of 10% or
more of the Company’s shares or a
director of the Company, its parent
company or affiliates; and

. A person who has control oveg;gle .

Company.
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Article (2
Name of the Company

The name of this Company is “Emaar Malls
PJSC”, a Public Joint Stock Company,

hereinafter referred to as the "Company".

Article (3)
Head Office

The head office and legal place of business
of the Company shall be in the Emirate of

Dubai. However, the Board of Directors

may open branches and offices in the
United Arab Emirates and abroad.

Article (4)

Term
The term of this Company shall be ninéty
nine (99) calendar years commencing from
the date of its registration in the
Commercial Register with the Competent
Authority. Thereafter, the term of the
Company shall be renewed automatically
for similar ‘consecutive terms unless a
special resolution of the General Assembly
is passed to either extend the term or

terminate the Company.

Article (5)

Objects of the Company

The objects for which the Company has
" been incorporated shall be in accordance
with the laws and resolutions applicable in
the State.
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The objects of the Company are:

Retail establishment, development
and management, ownership of
| shopping  malls and all related
services and activities; facilities
management services; fish and live
animal trading and breeding of
species

marine and animals;

development, management and
ownership of aquarium parks;
development, management and
ownership of ski domes and skating
rinks; management and ownership

of electronic game arcades and kids

amusement arcades and
advertisement  designing and
producing,.

The Company may, by way of
meeting its objects, carry out all
activities and works required to
exercise its business properly in the
State and abroad, including without

limitation of the foregoing:

Own, lease and mortgage movables
and immovable; borrow funds; lend
subsidiaries and sister companies;
issue debentures and sukuk; acquire
companies which exercise activities

similar to those of the Company.

Borrow funds from third parties and

institutions; issue securities; give
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moveable and immovable assets and
the Company prdperties.

Open and manage bank accounts.
Withdraw, accept and trade in
negotiable instruments.

Issue regulations related to the
recruitment, retirement,
remunerations and salaries of the
Company’s employees.

Contract with natural and corporate
persons for the sale and purchase of
goods and services.

Incorporate, constitute and own
companies, business,  projects,
firms, and corporations of all kinds,
whether severally or jointly with

third parties; merge with or acquire

any entity as the Board of Directors -

or Shareholders deem appropriate.
Register the licenses related to
intellectual property of all kinds.
Follow up, defend and settle all
claims through judicial, arbitral and
conciliation procedures.

Participate in and support projects,
works and activities related to the
activity of the Company in the UAE
and abroad which may consolidate
the position of the Company, in
addition to providing donations, aid,
technical and financial support of
research and development

initiatives.
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clarified in the above paragraphs shall be
construed without restriction and in their
widest import. The Company shall be
permitted to carry out its objects and
exercise its powers in any geographical
zone both in the UAE and abroad.

The Company may have an interest,
participate or cooperate in any manner with
other companies, corporations and entities
in the State or abroad so long as such
companies, corporations and entities
exercise business similar to that of the

Company.

The Company, however, may not exercise
any activity that is conditional on the issue
of a license from the entity supervising and
controlling that activity in the State or
. abroad except after obtaining the respective
license from such entity with a copy of the
license to be submitted to SCA and the
Competent Authority.

PART II
SHARE CAPITAL

Atrticle (6)

Issued Capital

The share capital of the Company is affixed
at AED. 13,014,300,000 (UAE Dirhams
Thirteen Billion, Fourteen Million, Three
Hundred  Thousand), divided into
13,014,300,000 (Thirteen Billion, Fourteen
Million, Three Hundred Thousan@
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of nominal value of AED. 1 (UAE Dirham
One) each. 13,014,000,000 (Thirteen
Billion, Fourteen Million) are shares in
kind, while 300,000 (Three Hundred

Thousand) shares are in cash. The nominal

value of the shares in kinds and shares in

cash has been paid in full, and all the
Company shares are of the same class and

equal in rights and obligations.

At any time following the approval of the
Company’s Articles of Association, no
Shareholder may hold shares in the
Company the total of which exceeds 5% of
the Company’s share capital, with the

exception of the founders.

Article (7)

Shareholding
All shares of the Company are nominal and

the shareholding of the United Arab

Emirates nationals, GCC nationals, natural

persons or body corporates fully owned by
GCC nationals at any time throughout the
Company’s term shall not be less than 51%
of the capital, while the shareholding of
non-nationals and non-GCC nationals may

not be more than 49%.

Article (8)
Shareholder Liability

The Shareholders’ liability for the

Company’s obligations or losses shall be

limited to the part unpaid of the value of
shares held by them. The Sharehold
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- liability may be increased only with their

unanimous approval.

Article (9)

Compliance with Articles of Association

and General Assembly’s Resolutions

Each share shall confer upon the holder
acceptance of the Articles of Association
and the General Assembly’s resolutions.
No Shareholder may request that the
amount they subscribed be refunded.

Article (10)
Indivisibility of Shares

A share shall be indivisible. However, in

the event ownership of a share devolves by
inheritance upon several heirs, or was held
by several persons, they should select one
of them to represent them towards the
Company. Those persons shall be jointly
responsible for the obligations resulting
from the shareholding, If they cannot agree
to select their representative, any of them
may seek a relief from the competent court
for its appointment. The court order shall
be advised accordingly to the Company and
the Financial Market.

Article (11)

Ownership of Shares

Each share provides its respective
shareholder with an equal right to a share of

the Company’s assets at the time of

liquidation and a share of prof1ts’:‘;_‘ga;ffsk-»a S

illustrated hereinafter and to attend. Q} §
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Aséembly meetings and vote on any of its

proposed resolutions.

12.1

12.2

Article (12)

Dealing with Shares

The Board of Directors may list the
Company shares in the other stock
exchanges abroad. The Company
shall

regulations and decisions which are

comply with the laws,

applicable in the said stock

exchanges, including the laws,
regulations and decisions related to
the issuance and registration of the
Company’s shares, trading, transfer,
pledge of those shares and any
rights arising therefrom, without the
need to amend the provisions
prescribed herein in case they were
inconsistent with the said laws,

regulations or decisions.

The Company shares may be sold,
assigned, pledged, disposed of or
dealt with

accordance with the regulations of

in any manner in

sale, purchase, clearance, settlement
and entry adopted with the Financial
Market.

Shares can be pledged by handing
over same to the creditor or his
proxy subject to following up the
established in this

regard. An obligee may receive the

procedures
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related rights unless otherwise
agreed in the pledge contract.

12.3 Transfer of the Company’s shares
listed in one of the stock exchanges
licensed in the State shall be in
accordance with the guidelines
applicable with SCA and the
Financial Market.

12.4 Transfer of shares not listed in the
Financial Market:

The Company shares not listed in
the Financial Market shall be
transferred by establishing the
disposition in writing in a register to
be kept with the Company. Such
disposition shall be marked on the
share, and no transfer may be valid
against the Company or third parties
except from the date of its entry in

the said register.

Article (13)

Heirs and Creditors of a Shareholder

Heirs or creditors of a Shareholder, may
not, for any reason whatsoever, require that
seals be placed on the books or assets of the
Company nor require that they be
distributed or sold as a whole because of
the impossibility of division, nor can they
interfere in any manner whatsoever in the
management of the Company, and upon the
exercise by them of their rights, they must
rely on the inventories of the Company, its
final accounts, and the resolutions of ‘the

General Assembly.
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Any person who becomes entitled to any
shares in the Company as a result of the
death or bankruptcy of any Shareholder or
by virtue of an order of seizure issued by a
competent court shall, within thirty (30)
days:

. . Submit proof to the right to the
Board of Directors.

. Choose cither to be registered as a
shareholder or to nominate another
person to be registered as a
shareholder with regard to the

shares.

Article (14)

Capital Increase or Reduction
a. Subject to approval of SCA and the
Competent Authority, it shall be

permissible to increase the capital of

the Company by issuing new shares
at the same nominal value as the
original shares or adding an
issuance premium to the nominal
value of the share. The capital may
also be reduced.

b. It shall not be permissible to issue
new shares at less than their
nominal value, and if they are

Cissued at a greater value, the
difference shall be added to the
statutory reserve even if such
reserve thereby went beyond half

the capital of the Company.
c.  An increase or reduction in
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share capital shall be by resolution
of the General Assembly of the
Shareholders and upon a proposal of
the Board of Directors in both cases
and after the report of the auditor of
accounts has been reviewed in the
case of any reduction, and provided
that in the event of increasing the
capital, the amount of such increase
as well as the share issuance price
shall be stated. In the event of a
reduction, the amount thereof and
the manner of its implementation
shall be stated.

Shareholders shall be given the
priority to subscribe' to the new
shares. The rules governing the
subscription to the original shares
shall apply to subscription to the
new shares, The following shall be
excluded from the priority right to
subscription to the new shares:

Admit a strategic partner that would
benefit the Company and increase
its profitability, provided that its
activity is complementary to that of
the Company and leads to realizing
a real benefit including Emaar
Properties (PJSC) future
contributions in the capital through
the transfer of new malls to the
Company in the form of
contribution in kind,

Convert the Company’s cash debts
payable to the Federal Government,
local  governments,

public organizations in the U
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banks and financial institutions into
shares in the Company;

3. Set up an employee incentive
scheme to encourage outstanding
performance and increase the
Company’s profitability through
employees’ ownership of shares in
the Company; and

4. Convert the securities or bonds
issued by the Company into shares

therein.

In all cases, the SCA approval should be
obtained and the SCA conditions and

requirements should be met.

Article (15)
Shareholder’s Right to Access to the

Company’s Books and Records

A Shareholder shall be given access to the
Company’s books, records and any
documents relating to any transaction
concluded by the Company with any
related party with the permission of the
Board or by a resolution from the General

Assembly.

PART III
LOAN DEBENTURES

Article (16)

Issuance of Loan Debentures and Sukuk

Subject to SCA approval, the Company
may, by a special resolution to be passed by

the General Assembly, resolve to 1s$§:za.)*ﬂ%)*—w Dlaal 8
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varied loan debentures or Islamic sukuk,
and to determine the value of debentures
and sukuk, conditions of issue thereof, and
the extent of their convertibility into shares.
It may also issue a decision authorizing the
Board of Directors to determine the date of
issuance of debentures or sukuk, provided
that such date will not be later than one (1)
year from the date of authorization

approval.

Article (17)

Tradinﬁ of De_bentures or Sukuk

a. The Company may issue tradable
sukuk  whether

convertible or unconvertible into

debentures or

shares in the Company with equal
values for every issue.

b. Debenture or sukuk shall be
nominal and no bearer debentures or
sukuk may be issued.

C. Debentures or sukuk issued for a
single loan give their holders equal
rights. Any provision to the contrary
shall be null and void

Article (18)

Convertible Debentures or Sukuk

Debentures or sukuk may only be

converted into shares wunder written
agreements, issue documents or prospectus.
If the conversion ‘is decided, the holder of

debenture or sukuk shall have the sole right
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sukuk, unless the agreements, issue
documents or prospectus include the
mandatory conversion, in which case the
debentures or sukuk shall be converted into
shares upon prior approval of both parties

upon issuance.

PART IV
" THE BOARD OF DIRECTORS OF
THE COMPANY

Arl;icle (19)

Management of the Company
a. The management of the Company

shall be vested in a Board of

Directors, comprised of nine (9)
Directors who shall be elected by
the General Assembly of the
Shareholders by secret ballot using
the cumulative voting procedure.

b. In all cases, the majority of the
Directors, including the Chairman,
must be United Arab Emirates

nationals.

Article (20)

Director’s Term of Office
‘a. rEach member of the Board of

Directors shall be appointed for a

term of three (3) calendar years, and
upon the expiration, the Board of
Directors shall be reconstituted. It

shall be permissible to elect the
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Company may appoint members to
positions which become vacant
during the year; such appointment
must be presented to the General
Assembly at its first meeting for
confirmation of their appointment
or to appoint others.

Except for the directors appointed
by federal or local government
under its contribution to the
Company’s capital under Article
‘148 of the Commercial Companies
Law, if the number of positions
becoming vacant during the Board
of Director’s term of office reaches
one quarter of the number of
Directors or more, the Board of
Directors must invite the General
Assembly to convene within thirty
(30) days from the date of the last
vacancy, in order to elect persons to
fill the vacant positions. In all cases,
the new Director shall complete the
term of his predecessor.

The Company shall have a Board’s
rapporteur. The rapporteur shall not
director. The Board’s

rapporteur shall be appointed for the

be a

term and under the -conditions
deemed appropriate by the Board.
Subject to the terms and conditions
of any agreement concluded with
the said rapporteur, the Board may
also cancel such appointment. A

person appointed in this manner, in
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his the Board’s
rapporteur, shall discharge of all the

capacity  as

regular duties assigned to such

position.

Article (21)

Appointment of Directors

by the General Assembly

Notwithstanding the mandatory mechanism
for nomination for the Board membership,
which the
Assembly’s meeting to be held to elect the

should precede General
directors in accordance with Article 144-2
of the Commercial Companies Law, the
General Assembly may appoint a number
other than the

shareholders, subject to not exceeding a

of qualified directors,

third of the number of directors as defined
in the Articles of Association, in any of the

following cases:

of the

number of candidates during the

Unavailability required
period of nomination to the Board,
resulting in a shortage in the
from the

number of Directors

required minimum,

The appointment of directors to
vacancies is approved by the Board,;
or

The the
General Assembly’s meeting and a
board  has

Directors resigned in

been

provisional
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pending the opening of nomination

to the board’s membership.

Article (22)

Nomination Requirements
A candidate to the Board shall provide the
Company with:

1. Biography that shows the practical

experience, qualification and the
- capacity for which he/she runs

(executive/non-

executive/independent).

2. Declaration of compliance with the
provisions =~ of the Commercial
Companies Law, its executive
resolutions and the Company’s
Articles of Association, and that
he/she will take the due diligence of
a wise man in performing his/her
duty.

3.  List of companies and corporations
where he/she works or acts as a
director and also any business
carried out directly or indirectly that
may be competitive to the
Company.

4. Declaration that the candidate is not
in violation of Article 149 of the
Commercial Companies Law.

5. In case of representatives of a legal
person, an official letter from the
legal person should be provided to
list the names of its candidates for

the Board membership.
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List of commercial companies in
which he/she holds a share or
interest and number of shares held
by him/her.

~ Article (23)

Election of Chairman, Vice Chairman

and Managing Director

The Board of Directors shall elect -

from amongst the Directors by
secret ballot a Chairman and a Vice
Chairman. The Vice Chairman shall
assume the role of the Chairman in
his absence or if he is unable to act.

The Boafd of Directors may appoint
a Manéging Director from amongst
the Directors and whose powers and
remuneration shall be specified by
the Board of Directors. The Board
of Directors may also form from
amongst the Directors one or more
which it

delegate some of its own powers or

committees, to may
entrust such committees with the
power to monitor the progress of
work at the
implement the resolutions of the
Board. The Board of Directors may

Company and to

also cancel such appointment
subject to the provisions of any
agreement concluded with the said

Director.
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Article (24)

Powers of the Board of Directors

The Board of Directors shall have
all the powers and rights to perform
all acts and things on behalf of the
Company as the Cdmpany may be
permitted to do for the management
of the Company, and to eﬁgage in
all actions and exercise all the
necessary powers to achieve its
objects. Such vpowers and actions
shall not be limited except as
provided by the Commercial
Companies Law, and these Articles
of Association as powers to be
exercised by the General Assembly
exclusively.

The Board of Directors shall lay
down the rules relating to the
administrative and financial mafters,
their
(including the

employee  affairs  and

entitlements,

appropriate incentives program) and -

shall likewise lay down regulations
governing its  business and
meetings, and the distribution of
functions and  responsibilities
amongst Directors.

Subject to the provisions of the
Commercial Companies Law and its
executive regulations issued by
SCA, thée Board of Directors shall
be authorized to make loans for
more than three (3) years, sell the

Company’s property or
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mortgage the Company’s movable
or immovable property, discharge
the debtors of their obligations,
make reconciliation or agree to

arbitration.

Article (25)

Representation of the Company
a. The Chairman of the Board of
Directors or any Director duly
authorized by the Board shall
individually have the ﬁght to sign

on behalf of the Company to the
extent  provided in  Board
resolutions.

b. The Chairman of the Board of
Directors shall be the legal
representative of the Company
before courts and third parties.

C. The Chairman of the Board of
Directors may delegate part of his
powers to any Director.

d. The Board of Directors may not
absolutely authorize the Chairman
in all of their powers and

responsibilities.

Article (26)

Venue of Board Meetings
The Board of Directors shall hold its
meetings at the Company’s head office or

at any other place approved by the

Directors.
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Article (27)

Quorum for Board Meetings and Voting

on Resolutions

A meeting of the Board of Directors
shall not be valid unless attended by
a majority of the Directors in
person, provided that such majority
shall include the Chairman or his
Deputy. A Director may authorize
any other Director to vote on his
behalf, in which case a Director
may not represent more than one
other Director and shall be entitled
to two votes, and the number of
Directors attending in person shall
not be less than the number of the
Board Directors.

Remote voting shall not be
permitted. A representing Director
shall vote on behalf of the absent
Director in ‘such manner as stated in
the proxy instrument.

Board of

Directors shall be adopted by a

Resolutions of the

majority of the members present, in
person or by proxy. In the case of a
tie; the
Chairman shall have a casting vote.

Chairman or acting
Details of discussions made and
resolutions taken, including any
objections - or other opinions
expressed by the Directors, shall be
recorded in the minutes of the
meetings of the Board of Directors

or its committees. Draft minutes of
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the Board meetings shall be signed
by all present Directors before they
are approved. Copies of such
minutes must be sent to the
Directors for their safekeeping.
‘Such minutes shall be kept with the
rapporteur of the Board of
Directors. If a Director refuses to
sign, he/she shall record his/her
objection in the minutes and give
the reasons for such objections, if
any. The signatories to the minutes
shall be responsible for the accuracy
of the information -contained
therein. The Company shall comply
with the SCA’s regulations in that
regard.

Subject to the SCA’s procedures
and regulations in that regard,
participation in the Board meetings
of the Company may be made using

modern technologies.

Article (28)
Board Meetings and Calls for

Convention
The Board of Directors shall

convene at least four (4) times in the

fiscal year.

The meeting shall be upon a written
invitation from the Chairman or at a
written request made by at least two
(2) Directors. The invitation shall be
made at least one (1) week before
the meeting date and shall spec’i)@
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the agenda.

3. If a Director is absent from the
Board meetings three consecutive
times or five non-consecutive times
during the Board’s tenure without
an excuse acceptable to the Board,
such director shall be deemed to
have resigned.

4. A Board Director’s post shall be
deemed vacant in the event such

Board Director:

a. Dies, becomes legally incompetent
or becomes otherwise incapable of
performing his duties as a member
of the Board;

b. Convicted of any crime offensive to
honor or trustworthiness, unless
rehabilitated or pardoned by the
competent authorities;

c. Is declared bankrupt and is not
rehabilitated;

d. . Resigns from his post pursuant to a
written notice sent to the Company
to that effect; or

e. Was not re-elected after the end of

his term of membership.

Article (29)

Written Resolutions

In addition to the requirement of minimum
Board meetings in accordance with Article
28 hereof, the Board may, in urgent

circumstances, adopt resolutions in writing

by circulation. Such resolutions shall bey
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valid and effective as if they had been
adopted at a meeting duly convened and

held, subject to the following:

a. the resolutions by circulation do not

~ exceed four (4) times per year;

b. the majority of the Directors agree
that the case entailihg a resolution
by circulation is urgent;

C. the resolution by circulation is
delivered to all the Directors in
writing and accompanied by all the
supporting documents and papers as
necessary for reviewing; and

d. any resolution by circulation must
be adopted in writing by majority of
the Directors and must be submitted
at the next Board of Directors’
meeting to be included in the

minutes of such meeting.

Article (30)

A Director’s Engagement in Competitive

Business
Unless with the approval of the Company’s
General Assembly to be annually
renewable, no Director may engage in any
business - that would compete with the
Company or trade for his/her own account
or for third parties in an activity carried out
by the Company. Such director may not
disclose any information or data belonging
to the Company. Otherwise, the Company

shall have the right to claim such director
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business carried out by the Director as if it

was done for the account of the Company.

Article (31)

Conflict of Interests

Every Director of the Company who
may have to his own account or to
of the entity he

represents in the Board of Directors

the account

a common interest or a conflicting
interest in a transaction or deal
referred to the Board of Directors
for approval shall notify the Board
of Directors of such interest and his
acknowledgement shall be entered
in the minutes of the meeting. Such
Director may not vote on the
resolution pertaining to the relevant

business or matter.

If the Director fails to notify the

Board as per item (a) of this Article, -

the Company or any shareholder
may apply to the competent court to
invalidate the contract or require the
violating Director to pay any profit
or benefit gained from such

contract.

Article (32)

TL.oans to Directors

The Company may not furnish loans
to any Director nor make or provide

any guarantees relating to any loans
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extended to the Director’s spouse,
children or any relative until the
second immediate family shall be
considered as loan extended to the

Director himself.

2. No loan may be extended to a
company where the Director, his/her
spouse, children or any relative until
the second immediate family holds

more than 20% of its capital.

Arxticle (33)
Dealing of Related Parties with the

Company’s Securities

‘No related party may utilize any
information that comes to his/her attention
by virtue of being a Director or officer in
the Company. to gain a benefit of
whatsoever as a result of dealing in the
Company’s securities or other transactions.
A related party may also not have any
direct or indirect interest with any person
carrying out transactions intended to make
impact on the rates of the Company-issued

securities.

Article (34)

Transactions with Related Parties

The Corhpany may only hold transactions
with related parties with the approval of the
Board of Directors and in a maximum of

5% of the Company’s capital and with the

approval of the General Assembly in any
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all cases, the transactions shall be assessed
by an assessor approved by the SCA. The
report of the Company’s auditor shall
include a list of dealings that involve
conflict of interest and financial
~ transactions done between the Company

and any related party and the actions taken

in that regard.
Article (35)
Appointment of CEO

or General Manager

The Board of Directors may appoint a
CEO, one or more general managers or
anthorized agents and determine their
powers and conditions of their services,
remuneration and rewards. A CEO or
General Manager of the Company may not
be a CEO or general manager of any other

public joint stock company.

Article (36)

Directors’ Liability for the Company’s

Obligations
Directors shall not be

a. The
personally liable for the Company’s
obligétioné resulting from them
acting as Directors; to the extent
they do not exceed the limits of
their powers.

b. The Chairman, Vice Chairman,
Managing Director, the other Board

directors, managers and all officers,

workers and agents of the Company " J_-Q;JJ;J—*MM iy el iy

shall be fully indemnified from ¢
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Company assets towards any
liability (save criminal liability
which shall be borne by them)
arising from, as regards or in respect
of their performance, execution or
discharging in good faith of their
duties (including without limitation
the cases where such duties include
working as Board Director or as
another officer in any company
subsidiary to the Company or
another company within the same
group of the Company, only where
they are not indemnified by that
other company), and all costs, fees
and expenses duly borne by them
with regard to any claim, lawsuit,
legal procedures, motion or
otherwise which establish their right
in connection or with régard to the
aforesaid shall be borne by the
Company  (including  without
limitation any criminal action where
a judgment on their acquittal or
charged dropped is given).

The actions taken by the Board of
Directors within their powers shall
be binding upon the Company. The
Company shall be liable to remedy
any damage resulting from aﬁy
illegal acts by the Chairman and
Directors in the management of the

Company.
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Article (37)
Liability of Directors towards the

Company, Shareholders il g Gabluall g
and Third Parties
The Directors shall be liable 3)‘3\2“ 3y Iaa ¢l vac|
towards the Company, shareholders i AP FP PL S

and third parties for all acts of
fraud, abuse of authority and any
violations of the Companies Law
and these Articles of Association as
well as mismanagement. Any
provision to the contrary shall be

null and void.

Liability of the Directors referred to pas—aidl Blgswdl o & @
in the previous paragraph of this 2l A (\) Al —2 L gle
Article shall be jointly if the sl el e o le sl
mismanagement resulted from a S PN W R L - K] P EOY
unanimous  resolution of the cel JY! glaal pwa Hl B e
Directors. However, where the Jaa sl <y L
relevant resolution was adopted by a P - 2\_}_\&;3!\_: TJJ\ e AL aall
majority  vote, the dissenting e () gl 4 J
Directors shall not be liable pg—al yie) | ot JONE PV BN
provided that they have recorded i L8l sl s

their objection in the minutes of the — Audall o e elozac il o Al
meeting. A Director who was absent A ) AL gd o a

from the meeting in which the A ale ar e )Y 4l g 5—na
resolution was adopted shall not be prc i wd i e sl
relieved from liability unless it can Anle (al yie Y e Uata)

be proven that he had no knowledge

of the resolution or that he knew m “‘c‘cﬁ

about the resolution but had not

been able to object to it.
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PARTV
GENERAL ASSEMBLY

Article (38)

Meetings of General Assembly

The Company’s General Assembly
shall be convened in the Emirate of
Dubai. Each Shareholder shall have
the right to attend the General
Assembly and shall have a number
of votes equivalent to the number of
his shares. A Shareholder entitled to
attend the General Assembly may
authorize another person who is not
a Director to attend the General
Assembly on his behalf by virtue of
a special written proxy. The number
of shares held by the representative
as a proxy for several shareholders

may not exceed 5% of the

Company’s share capital, and .

incapacitated shareholders shall be
represented by  their  legal
representatives.

A corporate person may delegate to
a representative or those in charge
of its management pursuant to a
resolution of its board of directors
or its equivalent the power to
represent such corporate person in a
General Assembly. The authorized
person shall have such powers as
determined in the authorization

resolution
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Article (39)

Notices of General Assembly Meetings

Notice to the
meetings of the General Assembly shall be
published in two local dailies issued in
Arabic, and shall be sent by registered mail
at least fifteen (15) days prior to the
meeting after obtaining the approval of the
SCA. The notice shall include the agenda
for such meeting. Copies of the invitation
documents must be provided to the SCA
and the Competent Authority

Article (40)
Call for General Assembly Meeting

a. The Board of Directors shall call for

the General Assembly within the
four months following the end of
fiscal year and at any time as
deemed necessary by the Board.

b. The SCA, the auditor or one or
more Shareholders holding at least
20% of the Company’s capital may,
for serious reasons, apply to the
Board of Directors for convening
the General Assembly, in which
case, the Board shall call for the
General Assembly to

within five (5) days after the date of

such application.

convene

Article (41)

Powers of Annual General Assembly
The Company's Annual General Assem‘t_)lg;')

s

Shareholders to attend -

s
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shall consider and take decision in the

following matters in particular:

a. The Board of Directors’ report on

the Company's activity and financial

position within the year, the

auditors’ report and approve them;
b. The Company’s balance sheet and
account of profits and losses;
C. Elect members of the Board of

Directors, when necessary;

d. Appoint auditors and determine
their fees;
e. = Board of Directors’ proposals for

profit distribution, either cash
dividends or grant shares;

f. Board of Directors’ proposal on
Directors’ remuneration and
determine same;

g. Discharge the Directors’ liability or
remove them and decide to initiate
proceedings against them, as the
case may be; and

h. Discharge auditors’ liability or
remove them and decide to initiate
proceedings against them, as the

case may be.

Article (42)

Registration of Shareholder attendance

at General Assembly Meetings

a. Shareholders who desire to attend
the General Assembly shall register
their names in the electronic register

prepared by  the
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Management for this purpose in the
meeting venue well in advance
before the time scheduled for the

meeting.

The Shareholder Register should
include the name of shareholder or
his representative, number of shares
he holds, number of shares he
represents, names of their owners,
in addition to submitting the proxy
instrument. The shareholder or his
representative shall be given a card
to attend the meeting, in which the
number of votes he is entitled to
personally or through proxy is
mentioned.

A printed summary of the number
of shares represented during the
meeting and attendance percentage
shall be
Shareholder Register. The summary

extracted from the

shall be signed by the meeting
rapporteur, chairman, the
Company's auditor and the votes
canvasser. A copy shall be delivered
to the auditor representing SCA and
another copy shall be attached to the
minutes of the General Assembly
meeting.

Registration for attending the
General Assembly meeting shall be
closed when the meeting Chairman

announces the existence or absence

of the quorum set for the meeting. Jt o i
q e ee ngi\g o
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may not thereafter be permissible to
accept the registration of a
Shareholder or his proxy for
attending such a meeting, nor shall
his vote or motion counted in

respect of the issues raised therein.

Article (43)

Sharcholders Register

The register of the Company’s
Shareholders who have the right to attend
the General Assembly meetings and vote
on its resolutions shall be in compliance
with the system of trading, clearing,
settlements, ownership transfer, security
keeping and the relevant rules applied in
the Financial Market where the Company

shares are listed.

Article (44)

General Assembly Meeting Quorum and

~ Yoting on Resolution
a. The Assembly  shall

consider all matters relating to the

General

Company. The quorum at the
General Assembly meeting shall be
achieved when shareholders who
hold or represent by proxy no less
than (50%) of the Company's
capital are present. In the event the
quorum is not met in the first
meeting, the General Assembly
shall convene for a second meeting
after no less than five (5) days and

no more than fifteen (15) days since
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the date of the first meeting. The
postponed meeting shall be valid
regardless of the number of
attendees.

Except for the resolutions passed by
a special resolution as per Article
(48) of the Article of Association,
the Company's General Assembly
shall pass resolutions by the
majority of shares represented in the
meeting. The General Assembly
resolutions shall be binding for all
shareholders, whether or not they
are present in the meeting during
which the resolutions are passed and
whether or not they agree to these
resolutions. A copy of the
resolutions shall be sent to SCA, the
Financial ~Market where the
Company shares are listed and the
Competent Authority according to
the controls issued by SCA in this

regard.

Article (45)

General Assembly Chairman and

Recording Meeting Minutes
The General Assembly shall be
chaired by the Company Chairman,

or in his absence, by the Deputy
Chairman, or in their absence, by
any Shareholder so elected by the
other Shareholders by way of voting
by any means as determined by the
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Assembly shall appoint a rapporteur

for the meeting. In the event the

General Assembly considers a
matter relating to the Chairman of
the meeting, the General Assembly
must select a Shareholder to chair
the meeting during such time. The
Chairman shall appoint a vote

canvasser to be approved by the

General Assembly.
Minutes of General Assembly
meetings shall be recorded,

including the names of present
representatives,
they hold

through  proxy,

Shareholders or
number of shares
personally  or
number of their votes, resolutions
passed, number of positive and
negative votes and a brief summary

of the discussions held during the

meeting.

The minutes of the General
Assembly meetings shall be
regularly recorded after each

meeting in a special record that
complies with the controls on which
a resolution from SCA is issued.
These shall be
Assembly

signed by the
General Chairman,

rapporteur, vote canvasser and
auditor. Signatories to the minutes
shall be responsible for the accuracy
of the

therein.

information  contained
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Article (46)
Voting Method in the General Assembly

Meeting
Voting at a General Assembly shall be in

such manner as specified by the Chairman
of the meeting, unless the General
Assembly decides on a different manner of
voting. Voting must be by secret ballot
using cumulative secret voting procedure if
it relates to the election, dismissal,
impeachment or appointment of Directors
in the cases where this may apply in
accordance with the provision of Article
(21) of the Articles of Association.

Article (47)

Voting of the Directors on General

Assembly's Resolutions

a. Directors may not participate in
voting on the General Assembly's
resolutions on exonerating them
from liability for management or
conferring a private benefit upon
them or which relate to a conflict of
interest or dispute between them

and the Company.

b. Where a director is a representative
of a body corporate, the shares of
such person shall be excluded.
Whoever has the right to attend the
General Assembly meetings, may
not participate in the vote for
himself or whom he represents in

the matters related to a private
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benefit or dispute between them and

the Company.

Article (48)

Passing a Special Resolution

The General Assembly shall pass a special
resolution on the majority of votes of
Shareholders who own no less than three
quarters of the shares represented in the
General

meeting of the Company's

Assembly in the following cases:

a. capital increase or decrease;

b. issue loan debentures or bonds;
present voluntary contributions for
serving society; -

d. Company dissolution or merger;

e. sell the project carried out by the
Company or its disposal by any
other means;

f. extend the Company's term,;

g. amend Memorandum or Articles of
association; or

h. cases where the Commercial

Companies Law requires passing a

special resolution.
In all cases, in accordance with the
provision of Article (139) of Commercial
Companies Law, the approval of SCA and
the Competent Authority shall be obtained
to pass the special resolution, according to
which the Memorandum or Article of
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. Ao sanll Lgmanl

presentation to the General Assembly.

Article (49) (£4) Balall
Enlisting an item on the Meeting Agenda 3:"-‘93‘ gl.ahi d‘-“;i LJJJ%‘ . G‘J‘!
of the General Assembly 5\,\.«3—«:13

a. It shall not be permissible for the U glaall A pa geall Amaall joa Y J
General Assembly to deal with any Jorag Ayl dilwdl y e 4
matter other than those set out in the Yl
agenda. ,

b. With the exception of item (a) of 2A A ()} (\) il e o) S
this Article and in compliance with 5_al—all oy all L a g 5ol
the controls issued by SCA in this 05— Qt——»ﬂ\ N ed el e

regard, the General Assembly shall Ladl il 4 geall Amaall
have the following powers: Zg‘g Lasd

1. The right to discuss important 8 y—hall Aldgl 83 ] adl 3o =)
matter revealed during the meeting. glaial! o Caziss Al

2. Enlist an additional item in the Jeel J FrE g gﬁLm‘ iy il -X
~ agenda of the General Assembly, in -L'-.’U—'A‘ B4 A e ganll A_maall
accordance with the controls issued Ol 1 Al (< 5
by SCA in this regard, as per a O a2 el e gl el b
request submitted by SCA or a d—‘-«-‘ cedluall (p o2 e S Al
number of Shareholders A, Al Jb ol (%\+)
representing at least (10%) of the O e g «J—3Y! —e
Company's _capital. The General o e geadl A maall gL dia)
Assembly Chairman shall enlist the Adilie b el J ALY 2l
additional item before discussing - ua) = ji J\ Y Jd | g9 =
the agenda or presenting the subject i e gendl Amaall e g g  gall
to the General Assembly, to decide Jsa N aadhddl ) _—ail
whether or not to add the item to the Aaxe (e Jlee Y

agenda.
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PART VI
THE AUDITOR

Article (50)

Appointment

The Company shall have one or
more auditors, appointed by the
General  Assembly upon a
recommendation of the Board of
Directors. An Auditor must be
licensed and registered with the
SCA.

Auditors are appointed for a
renewable period of one year for a
maximum of three consecutive
years, and shall audit the accounts
of the fiscal year for which he has
been appointed.

Auditors shall take over their duties
from the end of the General
Assembly meeting till the end of the
General

following annual

Assembly.

Article (51)

Obligations of Auditors

Auditor shall:

a.

Comply with the provisions of the
Commercial Companies Law, and
the implementing regulations,
decrees and circulars thereof.

Be independent from the Company
and the Board of Directors.

Not be a business partner.
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Not be a Director or hold any
technical,
executive position in the Company.

administrative or

Not be a Business partner or agent
of any of the Company founders or
any of the Company Directors, nor a

relative thereof up to second degree.

Article (52)

Powers of the Auditor
The Auditor shall, at all times, have
the right to examine all of the

books, records and papers of the
Company and other documents, and
to request any explanations he
deems necessary to perform his
duties. He shall likewise have the
right to verify the assets and
liabilities of the Company. In the
event that the auditor was unable to
he shall

confirm this in a written report to be

exercise such powers,

presented to the Board of Directors.
If the Board of Directors fails to
enable the auditor from performing
his task, the auditor shall send a
copy of the report to SCA,
Competent Authority and present
the same to the General Assembly.

Auditor shall audit the accounts of
the Company; review the balance
sheet and profit and loss account;
review the Company transactions

with related parties; monitor the
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compliance with the provisions of

Commercial Companies Law and

these Articles; submit a report of
such review to the General

Assembly and copy thereof to SCA
and the Competent Authority. When

preparing his report, auditor shall
ensure: '

Accuracy of the accounting records

kept by the Company.

Consistency of the Company’ s
accounts with the accounting
records.

If no facilitations are provided to
the auditor to perform his duties, the
auditor shall indicate this in his
report and submit the same to the
Board of Directors. If the Board of
Directors fails to enable the auditor
from performing his task, the
auditor shall send a copy of the
report to SCA.

For the purpose
subsidiaries and their auditors shall

of auditing,

provide such information and

clarifications as- requested by the

auditor of the parent company.

Article (53)
Auditor’s Annual Report
The auditor shall present to the
General Assembly a  report
containing the particulars provided
for in Commercial Companies Law,
and indicate in such report and in

the balance sheet the volunte%rg)o-\- ‘Uﬁi}

kl\\ A}SM.“ YA*\\

ASal 5 A BNy A Bl
ol Lal 13 a5 IS, gl
s d oy 5o i sS4 Jle
i wgaall A_smaall ) o sdll

:\_‘L\.g_“ LE_“ 4A_ad ) g—a d_u):\}
A\\A\“ AL\ \“j

- A_\J‘A

2 Sl oy ysi el aie 4 e
o Laa

ETHIIN PO L) PRV | PR L W
- AS ydll Lo dadiag ‘é_"\l\

= 3 8l bl s (L&) (g2
Avudaadh adlal)

o)) gy B w11
(dalge @il bl sl (382
JUY P W L TR PP
135 5050 o taa ol Ay
Jgndt (85I utaa Ll
(ST JTGE B SN | NP WY
A e A J ) 4 le

Al Y

B ag il A<, Al a5 il
81 Ll
B Lgallay il g il
a2y A a3, AN el

3l

(eY) dalall
elbond] (ghaal (g ghall )
el ) el o 2

«.r“:d“-‘——“”‘)—‘ a_!A}A’J‘

U‘J(L_I\SJ_uJ\ U}Jl—'a H \_g_ds:

H “-ug} o _y— A (d_ébﬂ——r
;'&ﬁlh COURT

AUG 2016
J"-““ ,__._4\_5.-"

Nota Public

P R M\A

46




contributions (if any) made by the
Company for the service of the
community during the fiscal year
and state the beneficiary of such
contributions.
The auditor must attend the General
Assembly meeting, recite his report
to the General Assembly and
indicate  any  challenges or
interventions from the Board of
Directors during the performance of
his duties. Auditor’s report must be
independent and objective. During
such meeting, auditor shall express
everything
and in

his  opinion on
concerning his work,
particular the balance sheet of the
Company, and give his remarks on
the accounts and financial position
of the Company and any violations
thereto. The auditor shall be
responsible for the accuracy of the
particulars set out in his report and
each Shareholder shall, during the
General Assembly, have the right to
discuss the auditor’s report, and to
seek clarification from him on the
matters contained therein

PART VII
COMPANY’S FINANCE

Article (54)

Company’s Accounts

The Company shall hold regular

accounts in compliance with

international accounting principles
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accurately reflect the profits or
losses of the Company and its
position by the end of fiscal year.
Such accounts shall comply with
any  requirements under  the
Commercial Companies Law or the
implementing regulations thereof.

b. The Company shall apply the
international accounting: principles
and standards when preparing its
interim and annual accounts and

determining divisible profits.

Article (55)

The Company’s Fiscal Year

The financial year of the Company shall
commence on January 1 and end on

December 31 of each year.

Article (56)

Balance Sheet of Fiscal Year
The Balance Sheet must be prepared at

least one month before the Annual General
Assembly meeting. The Board must also
prepare a report concerning the activities of
the Company during the financial year, its
financial position as at the end of that year,
and the manner in which it proposes that
the net profits shall be distributed. A copy
of the balance sheet, the profit and loss
account, auditor’s report, Board of
Directors’ report, and governance report
must be sent to SCA attached with a draft

of the invitation of the Annual General

Assembly to Shareholders to approve

.

et A8l e g ALl

NI PR SR DU E U Y
\ g.'\‘r un'\ 3 <l .\”a"u\ 4~. ..){-.‘
I I T TN O B

A T s jalall

(BTSN PR EIPON fp LU 1|y SV
Adaefa e d delldy sl
A siall g sl Ll s

- sl ALEN ~L Y1 aaad

. (oo)smji
4 Al AdLal S

sl i€, ald Jldide ulifa
Dty VAl 8 iy il
A K e

(o) salall
dllad) Al daa gantt A jaall
O Apagandl Al (5 <3 of Cpay
LU TN PR SN P U L
i e ganll 3___.\:'./;;_\] g i—ull g Laia Yy
TN FNOX | N PSP S IS P VR, £
A, Akl &y ey yEalh ol
Bl o h AL e S e
=058 Loga iy Al Ay hall 5 ALl
O ) g i g Al ~ L Y
Al ALY a4l adll
Sl (B2 0y i e AA i aa
Ay Y e
83 e Bt )] ae Al () AaS pall
il d e ganll i _maaliny en b

@ DUBAI:%%URT

L 1 AUG 2018

Juaadt a,l—-l‘us—“
Notary Public

48




publication of the invitation on daily
newspapers, at least fifteen (15) days prior

the General Assembly meeting.

Article (57)
Distribution of Annual Profits

The net annual profits of the Company
shall, after the deduction of all general

expenses “overheads” and other costs, be

distributed as follows:

a. Ten per cent (10%) is deducted
from the net profits and allocated
for the statutory reserve account.
Such deduction may be ceased if the
statutory reserve reaches at least one
half (50%) of the paid up share
capital, and if the reserve becomes
less than one half of the paid up
share capital, deduction shall be
resumed.

b. Ten per cent (10%) is deducted
from the net profits and allocated
for the statutory reserve account.
Such deduction may be ceased vide
a decision adopted by the General
Assembly following the proposal of
the Board, or if the statutory reserve
reaches at least one half (50%) of
the paid up share capital. Such
reserve shall be used in the objects
resolved by the General Assembly
based on a proposal by the Board.

C. The Assembly  shall

determine the percentage to be

General
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distributed to the Shareholders out
of the net profits after the deduction
of the statutory reserve. However,
where the net profits of one year do
not allow for the allocation of
profits, they may not be claimed
from the profits of subsequent
years.

After deducting depreciations and
statutory reserve, a percentage not
exceeding 10% shall be deducted
from the net profit for the ending
fiscal year for the remuneration of
the Board of Directors. Any
sanctions that may be imposed
against the Company by SCA or the
Competent Authority resulting from
any violations to the Commercial
Companies Law or to the Articles of
Association for the ending fiscal
year shall be deducted from such

. remunerations. The. General

assembly may refuse to deduct all

sanctions or part thereof if it is
satisfied that such sanctions are not
resulted from any omission or
failure from the Board of Directors.
The remaining net profits shall be
distributed among the Shareholders
or carried forward to the next year
upon a recommendation of the
Board, or allocated to create a
voluntary reserve in accordance

with the purposes and rules

:\gé\_‘aj\ C\_‘U‘y‘ —a u:.\AQl_.uLAM
BYSEEND B ¥ e I
Ol gl e gy 4 dUadl)

Aaa M

w

le o s‘}j\jas 4u3M

s

o Al 3 e (%))
i lldias gél Al C‘-‘J—“
Gl B N BN Y PYGT Ty Vi S——
g aa el SV R LK
4l I '\ 4 A\JJ coJ\J\}“

Q8 u)_ﬁ.\ Lr"“ k_.\l_q\_)aj‘ ouls.o.“
4_%5\ O A, 8 e h a8
L\ s 4 —ia A“ il \“ j\
u}.}uj b‘)\dy‘ UA_‘M C_IlJlAA
b “\“_A_“ 4 ) dj A Z\S)_Jn.“
:‘—"“.. )"‘"‘“ “t——“'"‘aﬂ.. =9 ‘“\—"3—“""‘.- iialf
}i <l j\\)z_“ S B e_m; (QJ__G
| "\L')\\ 3\0; H\.J\Lg_m’.:
C—c i~ m..\\ <l A\):J\
RS
el Y il e G 5
)i Ottt e el 130 a

o 1) e Tel iy doa
S 0 S| I | R 39 K
SR RN NN
oal e s a3
[T EU W - TP | Y i |

el 13 laY

s P_S\_Jlﬁ
DUBAL COURT

, | AYG 2018

approved by the Board of Directors Sae2 _)-B'v“ Sk




in this regard from time to time.
Such reserve may not be used for
other purposes without a resolution
by the General Assembly of the
Company.

f. The Company may pay expenses,
extra fees or monthly salary in the
amount decided by the Board of
Directors to any of its Directors in
case such director works in any
committee or exerts special efforts
over the duties assigned to him as a
member of the Board.

g The Board of Directors may deduct
from any profits paid to any
Shareholder all the amounts payable
by such Shareholder to the
Company under any account
whatsoever, save the amounts which
are due towards the payment of the
value of his shares.

h. No interest on the share profits shall
be incurred by the Company.

Article (58)

Use of Voluntary and Statutory Reserve
The voluntary reserves shall be dealt with
as may be resolved by the Board of
Directors in such ways to achieve the
interests of the Company. The statutory
reserve may not be distributed to the
Shareholders. However, the surplus
exceeding one half of the paid up capital
may be used to distribute dividends to the
shareholders in the years in which the
Company does not achieve net profits for

distribution.
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Article (59)
Shareholders’ Profits

Profits shall be paid to Shareholders in
accordance with the regulations, decrees
and circulars issued by the SCA in this

regard.

PART VIII
DISPUTES

Article (60)

Time Limitation

No resolution of a General Assembly
releasing the Board of Directors of liability
shall result in the lapse of any claim of civil
liability because of mistakes committed by
any of them in exercising their functions,
but if the act giving rise to liability has been
placed before and approved by the General
Assembly, the claim of liability shall lapse
upon the expiration of one year from the
date of the convening of the General
Assembly. Nevertheless, if the act
attributed to the Directors amounts to a
criminal offence, the claim of liability shall
not lapse unless the criminal liability suit

ceases to be effective.

PART IX
DISSOLUTION AND LIQUIDATION
OF THE COMPANY
Article (61)

Dissolution

The Company may be dissolved for any of

the following causes:
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a. The expiration of the specified
duration of the Company, unless it
is renewed in accordance with the

rules set out in these Articles;

b. The expiration of the objects for
which  the Company  was
established;

C. Loss of all or substantial part of the

Company assets that make the
investment of the remaining assets
unfeasible;

d. Merger under the provisions of
Commercial Companies Law;

e. The Company is dissolved by a
Special Resolution of the General
Assembly; and

f. A Court order is issued to dissolve

the Company.

Article (62)
Loss of Half of Share Capital

“In the event the Company’s losses reach

half of the issued share capital of the
Company, the Board of Directors must,
within thirty (30) days of the date of
disclosure of the Company’s interim or
annual financials to the SCA, invite the
General Assembly to convene to adopt a
Special Resolution to dissolve the
Company before the eXpiry ofits term or its

continuation.

Article (63)
Liquidation
Upon the expiration of the duration of 4
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Company or in the event that it is dissolved
prior to the specified term, the General
Assembly shall, upon the request of the
Board of Directors, determine the manner
of liquidation and shall appoint one or more
liquidators and determine his/their powers,
and the authority of the Board of Directors
shall end upon the liquidation of the
Company. However, the Board of Directors
shall remain in office and shall be deemed
as the liquidators until the appointment of a
liquidator, and the authority of the General
Assembly shall remain effective throughout
the liquidation period, until the liquidation
is completed.

PART X
FINAL PROVISIONS

Article (64)
Regarding all matters for which a special
provision is stipulated in these Articles of
Association or in the Commercial
Companies Law or in the executing
regulations, all the provisions of the
Memorandum  of  Association dated
16.9.2014 shall be amended to be
consistent with the provisions of these
Articles of Association, the provisions of
the Commercial Companies Law and the
executing regulations. (The exclusions
granted to the Company by the Cabinet
under Decree No. (129/4W/22W) of 2014

during the public offering and listing of the -

Company shall remain valid to the extent
required to maintain the legality and
veracity of the public offering, subscription
and listing procedures.)
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Article (65)

Voluntary contributions

After the lapse of two fiscal years of the
date of incorporation and generating
profits, the Com'pany' may, by a Special
Resolution, provide voluntary contributions
for the service of the community, provided
that such contributions do not exceed (2%)
of the average net profits of the Company
during the two fiscal years preceding the

year when such contributions are provided.

Article (66)
Seal

The Board of Directors shall determine the
method necessary for the safekeeping of the
Company’s official seal, which shall be
used only according to an authorization
issued by the Board of Directors. All
documents bearing the official seal in the
case of share certificates shall be signed by
the Board Directors and the Board
Rapporteur, and in the case of any other
document, by two Board Directors and the
Board Rapporteur or the General Maﬁager,
or by any other person or persons appointed
by the Board of Directors for this purpose.

Article (67)

Governance Rules

The Company shall be subject to
Governance Rules, Corporate Discipline
Standards and executive resolutions to the

Commercial Companies Law issued by

SCA. Such rules shall be considered as atl} i _&J’C_(’ul.u‘i\ eL_i:ﬂ\ .
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‘integral part of these Articles and

complementary thereto.

Article (68)

Facilitating Regular Inspections made by
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~ SCA Inspectors
The Company’s Board of Directors, CEO,

Directors and auditors shall assist the

inspectors assigried by SCA; provide them
with all required data and information and
grant them access to all business, books,
documents or records kept by any branch,
subsidiary or auditor of the Company,
whether in the UAE or abroad.

Article (69)
Contradiction
a. If the provisions set forth herein are
contradictory with the provisions of
Commercial Companies Law or the
implementing regulations, decrees
and circulars thereof, the latter
provisions shall apply.

Article (70)

Publication

These Articles of Association, amending
the Memorandum and Articles of
Association of Emaar Malls- Public Jeint
Stock Company, were approved vide a
special resolution issued by the Company’s
General Assembly on 19.4.2016, and shall
be lodged and published in accordance with
the Law.
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