TAMWEEL PSC

PRIVATE JOINT STOCK COMPANY
ARTICLES OF ASSOCIATION

PREAMBLE

These amendments have been presented to the
General assembly on 25/03/2022 and approved
to restate the Articles of Association of the
company -TAMWEEL Private Joint Stock
Company- to reflect the amendments required
under Federal Decree Law No 32 for the year
2021 concerning Commercial Companies as
amended, accordingly, some articles mentioned
below, pertaining to the Articles of Association
shall be amended, whereby such amendments
shall replace all articles in the previous versions
thereof.

Definitions

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

‘Articles’ or ‘these Articles’, means these articles
of association as amended from time to time.

‘Company’, has the meaning set out in Article
(1.

‘Board’ or ‘Board of Directors’, means the board
of directors of the Company.

‘General Meeting’ or ‘General Assembly’, means
the Company’s shareholders general meeting
held as per the provisions of Part Four of these
Articles.

‘Company Law’, means Federal Decree Law No
32 of 2021 concerning the Commercial
Companies as amended or updated from time to
time.

ISSC: means the Internal Shariah Supervision
Committee of the Company as outlined in Part
Seven of these Articles.

Higher Shari’ah Authority (HSA): is the Central
Bank Higher Shari’ah authority for financial and
banking activities.

‘Special Resolution’ means a resolution that has
been passed by shareholders holding at least
three quarters of the shares represented in the
General Meeting.

Eop b Jasad AS i
doald daaluws 48 )5
o) a3

tz
Ez

b duogosd] dxzadl Lsale oWzl 0id wuse
aadlgoll conig 2022/03/25 du,ly Adsioll lpclois!
- 85 inl) sowlwVl pladl aclos sslely Juoss sle
szl GuSzd) - aols aasdlows a5y Jygos
Ugiley pgw ol Ugilss pgw ol ixgou dugllnoll

&, el oS il Ol 2021 ple) 32 08, sl
@a>Wl G\,yaxig

doxiogoll ool pllaill slgo Jass Jass alcg
slgall Jmo 26 Bgrw ezl 018 O] > obsl
) @y lodl @] (o0

“la -

il s
laall A ulaall 6 okl Gl e
toaill Bl Spag Laia Lgie JS Jilie 3225l

A LS Y] AUl 138 5a g ¢"alladl) j:w' 5l "aldazy"
DAY s e Jhae
(1) Blal A e a LeS (RS A"

ASLEN 81 alaa sty "B IaY) ulaa” " Galanall”

Oetlisall D sanl) dpmanl)l iaiy "Aragaadl dpand)”

32 B, gaadl (il aguall sa g MElS Al G g8
adpad ol abinad oy LS 4 el IS li 2021 4
DAL s e

Lal oy " AAN LM Lepal B Ayt
LgalSa] duall 48,801 3 A Hall 40alal) dae Hl) 4408 )
‘ A 138 e bl Ll &
Aaiidl 4o il Lled) dagl) o "de Hal Ll dgl) ™
&3S all Cipaall 4 padl o 4L

Gl Cpaaluaddl e Halall gl g Mualdd) ) Al
glaial 3 Aliadl agull gLl 336 e iy ¥ Lo () sty
A8 3l A seal) Dunaal)



‘UAE’ means the United Arab Emirates.

Part One
INCORPORATION OF THE COMPANY

ARTICLE (1)

The name of the Company is “TAMWEEL" (a
private joint stock company) the “Company”).

ARTICLE (2)

The head office and legal domicile of the
Company shall be in the Emirate of Dubai. The
Board of Directors may establish branches,
offices or agencies in the UAE or abroad.

ARTICLE (3)

The duration of this Company is ninety-nine (99)
calendar years commencing on the date that a
decision is issued by the Minister of Economy
declaring its incorporation. Thereafter, the
duration of the Company shall be renewed
automatically to similar consecutive terms
unless a Special Resolution is issued to dissolve
the Company.

ARTICLE (4)

The objects for which the Company is
established shall be consistent with the
provisions of Islamic Shariah and the Company
shall appoint an Internal Sharia Supervision
Committee (ISSC). All the objects described
under this Article shall be carried out within the
parameters of the Islamic Shariah and in
accordance with the laws and decisions in force
in the UAE.

The objects of the Company are as follows:

4-1  Providing personal and consumer
financing in compliance with Islamic
Sharia.

4-2  Providing commercial financing to
businesses, opening letters of credit and
issuing guarantees and letters of
guarantee of all types and entering into
foreign exchange contracts in favour of
corporate entities in accordance with
Islamic Sharia;

4-3  Subscribing to capital in undertakings that
already exist or are under formation
and/or subscribing for issues of shares,
sukouk and/or certificates of deposit in
conformity with applicable legislation;

4-4  Providing deposit facilities and opening all
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types of accounts for corporate entities in
compliance with Islamic Sharia and
issuing legal deeds and other instruments
granting financing and certificates of
deposit to corporate entities;

4-5 Managing investment portfolios and other
investment schemes as well as unit
investment funds;

4-6 To participate in the underwriting of the
issuance of securities, sukouk, and
syndicated Islamic Financing and to
manage trusts in relation to such
issuances;

4-7 The Company may obtain facilities from
banks and financial institutions and open
accounts for such banks and institutions
with it for this purpose provided that these
facilities and accounts are Shariah
compliant;

4-8 To carry on such activities as will enable
the Company to achieve all its objects in
a manner which does not conflict with the
provisions of the Islamic Shariah;

4-9 To set up, establish, participate in,
acquire and own companies, corporations
and enterprises which carry on business
falling within the objects of the Company
or any other business similar to the
business of the Company or which may
assist in the achievement of its objects
within the UAE or abroad;

4-10 To buy, sell, acquire, own, lease and sub-
lease moveable or immoveable property,
which are necessary for the achievement
of its objects;

4-11 To register mortgages or other security in
its favour as security for the fulfilment of
third parties obligations; and

4-12 To undertake agency and representation
activities against a commission.

The Company may have an interest in or may
participate, in any manner, with other
organizations or companies conducting a
business similar to its business or that might
assist it in achieving its objects in the UAE or
abroad. The Company may purchase these
organizations or companies or amalgamate
them with it.

The objects of the Company referred to above
shall be interpreted broadly and without any
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restrictions.  Furthermore, the Company may
exercise its objectives within or anywhere in the
world outside the UAE. It may also extend,
change or amend those objectives from time to
time by a Special Resolution.

PART TWO
THE CAPITAL OF THE COMPANY

ARTICLE (5)

1.The issued share capital of the Company shall
be (AED 1,000,000,000/-) one billion UAE
Dirhams, divided into one billion
(100,000,000) shares with nominal value of
One Dirham (AED 1/-) each. All are shares in-
cash.

2.The authorized share capital of the Company
is (AED 2,000,000,000/-) two bilion UAE
Dirhams.

ARTICLE (6)

All the shares in the Company are nominal.

The share participation by nationals of the
United Arab Emirates must not, at any time
during the existence of the Company, fall below
sixty percent (60%) of the Company’s share
capital

ARTICLE (7)

Share certificates or temporary share certificates
shall be produced from a book with coupons
which are given serial numbers, and signed by
two members of the Board of Directors and
stamped with the Company’s seal.

The share certificate must particularly include
the date of issuing the licence to incorporate the
Company, the date of issuing the decision
declaring the incorporation of the Company, the
date of publishing both dates in the Official
Gazette, the amount of the share capital of the
Company, the number of shares that the capital
is divided into, the Company’s main office and
it's the Company’s duration.

Dividend coupons with serial numbers and
bearing share numbers, shall be attached to the
shares.

ARTICLE (8)

The shareholders shall not be liable by any of
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the Company’s liabilities and are only liable for
any unpaid amounts on their shares, if any. The
Shareholders’ liabilities and obligations may
only be increased pursuant to the unanimous
approval of the shareholders.

ARTICLE (9)

Ownership of any shares in the Company shall
be deemed an acceptance by the Shareholders
to be bound by the Company’s Memorandum
and Articles of Association and the resolutions
of the General Assembly. Shareholders may not
claim back from the Company any amounts paid
for shares in the Company’s capital.

ARTICLE (10)

Shares are not divisible.

Notwithstanding the above, if a share is
inherited by more than one person, or if more
than one person acquires a share, one person
must be appointed to represent the owners of
the share vis-a-vis the Company. In this case,
all persons co-owning a share shall be jointly
responsible for the liabilities arising from that
share.

ARTICLE (11)

Each share entitles its holder to a proportion in
the assets of the Company on its dissolution, to
dividends declared as described herein below,
to attend General Assemblies and to vote on
resolutions passed in those General Assemblies
equally with any other holder of a share without
discrimination.

ARTICLE (12)

The Company may apply an incentive scheme
to encourage the Company’s employees to hold
shares, in accordance with the terms and
conditions set out by the relevant competent
authorities in this respect.

ARTICLE (13)

13-1 Taking into account the provisions of
these Articles of Association, the
Company’s shares may be sold,
transferred, pledged or otherwise
disposed of in accordance with the
provisions of these Articles of Association
and the rules and regulations issued by
the Board of Directors.

Transactions relating to the Company’s
shares, including transfers of shares and
any rights arising therefrom must be
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13-2

13-3

13-4

registered in a special register to be
called the “Register of Shares”.

Registration will be made after receipt by
the Board of Directors of a written
notification from the transferor and the
transferee provided that the transferor
must settle any transfer fees imposed by
the Company from time to time by a
decision of the Board of Directors.

The Board of Directors shall further have
the right to request notarization of
signatures of both parties. Transfers of
shares which are not made in accordance
with the provisions of these Articles of
Association shall not be recognized. After
listing of the Company’s shares on a
licensed financial market in the UAE,
such transactions shall be registered in
accordance with the regulations relating
to sale and purchase, set-offs,
settlements and registration enforceable
by that financial market without amending
the Company’s Articles of Association for
so long as the Company’s shares are
listed thereon.

In the event of death of a shareholder, his
heirs would be the only persons to be
recognized by the Company as having
rights or interests in the shares of the
deceased shareholder and who will be
entitled to dividends and other privileges
which the deceased shareholder enjoyed
in relation to the shares in question. The
estate of the deceased would not be
exempted from any obligations arising
from any shares he owned before his
death.

Any person who becomes entitled to right
related to shares in the Company as a
result of the death of a shareholder, or as
a result of an attachment order of a
competent court must within thirty days:

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

(b) elect either to be registered as a
shareholder or to nominate another
person to be registered as the owner
of the relevant shares.

The Company shall have the right to
request certification of the signatures of
both parties on any document relating to
a ftransaction involving the Company’s
shares and to demand demonstration of
their legal capacity. Further, the transferor
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shall be deemed to be a shareholder until
the transferee is registered in the Register
of Shares maintained pursuant to these
Articles of Association.

13-5 Any shareholder shall be entitled to a
share certificate relating to Company
shares that he owns in the event of loss
or damage of the original share certificate
provided that a reference on the
replacement share certificate to this effect
must be made. The replacement share
certificate shall entitle the relevant
shareholder to all the rights and make him
liable to all the obligations that were
inferred by the lost or damaged share
certificate.

ARTICLE (14)

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

ARTICLE (15)

Dividends due on shares shall be paid to the last
holder of those shares registered in the
Company’s share register, according to the
regulations and instructions of the relevant
authorities and the Board of Directors.

ARTICLE (16)

16-1 1t shall be permissible by a Special
Resolution to increase the issued share
capital of the Company within the limits of
the authorized capital and pursuant to the
terms set out by the relevant authorities,
provided that its issued capital has been
paid up in full, and its board of directors
shall implement this decision within three
years from the date of its issuance,
otherwise, it shall be deemed as void ab
initio in respect to the increase that was
not implemented during the mentioned
period. The decision to increase the
issued capital shall indicate the amount of
the increase in the issued share capital
and the price at which the new shares
shall be issued.

16-2 It shall be permissible by a Special
Resolution to increase the authorized
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share capital of the Company subject to ol Sl 23 8 5 o da g Al Ul
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up in full.
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16-8

17-1

17-2

18-1

18-2

cancelling part thereof equivalent to
the losses; or

(c) Cancellation of a number of shares
equivalent to the size of the
reduction; or

(d) Purchase by the Company of a
number of shares equivalent to the
portion to be reduced and their
destruction.

The Special Resolution shall specify
which method is to be applied in the
reduction.

PART THREE
BOARD OF DIRECTORS

ARTICLE (17)

The Company shall be managed by a
Board of Directors composed of not less
than five (5) members to be elected by
the General Assembly in a secret
cumulative ballot.

In any event, the majority of the members
of the Board of Directors, including the
Chairman and the Vice-Chairman, must
be UAE nationals.

ARTICLE (18)

The Board of Directors shall be appointed
for a period of three (3) years. At the end
of this period, the Board shall be
reconstituted. Members whose term of
office is completed may be re-elected.

The Board may appoint any person to fill
a position that becomes vacant within a
maximum period of (30) thirty days,
provided that such appointment is
presented to the General Meeting at its
first meeting held following such
appointment to approve such
appointment or to appoint other directors.
In the event that a new member is not
appointed in the vacant position during
that period, the board of directors shall
open the nomination period for electing a
member for the vacant position at the first
meeting of the General Assembly. If the
total number of vacant positions during
the year amounts to a quarter of the
number of the directors, the Board must,
within no more than thirty days from the
date on which the last position becomes
vacant, call the General Meeting to fill the
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vacant positions. In all cases, a new
director shall complete the period of his
predecessor.

ARTICLE (19)

19-1 The Board of Directors shall elect, from
amongst its members, a Chairman and a
Vice-Chairman who shall both be UAE
nationals. The Chairman of the Board
shall represent the Company before the
judiciary and shall execute all resolutions
adopted by the Board of Directors.

19-2 The Vice-Chairman shall replace the
Chairman in his absence or when the
Chairman is unable to carry out his
duties.

ARTICLE (20)

The Board of Directors may appoint from
amongst its members one or more of its
members as executive directors. The Board
should specify his/their authorities and
remunerations. The Board may also form, from
amongst its members, one or more committees
and grant such committees some of its
authorities or entrust them with the supervision
of the conduct of business and the execution of
the Board’s Resolutions.

ARTICLE (21)

21-1 The Board of Directors shall have full
authority over the management of the
Company and the performance of all the
functions required by its objects. This
authority shall not be limited except as
stipulated in the provisions of the Law, the
Memorandum and Articles of Association
or the resolutions of the General
Assembly. Furthermore, the Board of
Directors has been expressly authorized,
for the purposes of Article (154) of the
Law to enter into loan agreements for
terms no longer than 3 years, to mortgage
some of the Company’s assets when
necessary, to exempt creditors of the
Company from their liabilities, to settle
claims or agree on arbitration.

21-2 The Board of Directors shall have all the
powers and authorities necessary to use
any of the Company’s assets or monies to
enable the Company to purchase, acquire
and invest in companies operating in
similar or related fields to those of the
Company including, without limitation, to
enter into contracts or agreements
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relating to the purchase by the Company
of other companies or to invest in them or
manage them.

21-3 The Board of Directors may not change
the nature of the company’s business if
such change is material and may affect
the Company’s ability to carry out its
activities in the same manner and to the
same extent as it used to immediately
before the change, unless such change is
approved by a Special Resolution.

21-4 The Board of Directors shall issue
regulations relating to administrative and
financial affairs, personnel affairs and
their financial dues. The Board shall also
issue a regulation to regulate its business,
meetings and the distribution of
authorities and responsibilities.

ARTICLE (22)

The Chairman of the Board of Directors, the
Vice-Chairman, any authorized Member of the
Board of Directors or any employee authorized
by the Board within the Ilimits of such
authorization, may severally sign on behalf of
the Company. Such person may also represent
the Company before the courts and arbitration
panels of any level or type, and to appoint
attorneys and experts as required to defend the
Company.

ARTICLE (23)

The Board of Directors shall meet at the head
office of the Company or at any other place as
the Board shall agree when necessary upon an
invitation from the Chairman or at the request of
two (2) of the members of the Board.

The Board of Directors must meet at least four
times in the year.

ARTICLE (24)

24-1 Meetings of the Board of Directors shall
not be valid unless attended by a majority
of its members and unless the Chairman
or Vice-Chairman are present. A member
of the Board of Directors may appoint
another member of the Board to represent
him in voting. In this case, that member
shall have two votes, provided that a
member of the Board may not act on
behalf of more than one member and that
at least half of the Board members are
present in person. A member of the
Board of Directors may not act on behalf
of more than one member. A member
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24-2

24-3

24-4

25-1

25-2

would be deemed to be present if he is
personally present or if he attends
through telephone or any visual medium
such as video conference.

The resolutions of the Board of Directors
are adopted by a majority of the votes of
the members present or represented. In
case of a tie, the Chairman, or the
member acting on his behalf, shall have a
casting vote. Voting may not be made by
correspondence. Notwithstanding
anything to the contrary in these Articles
of Association, a written resolution of the
Board of Directors signed by all the
members of the Board of Directors shall
be deemed valid and enforceable as if it
were a resolution taken at a meeting of
the Board of Directors duly notified and
convened.

Minutes of Board meetings shall be
recorded in a special register. The
minutes shall be signed by the members
attending the meeting and the Board
secretary. A dissenting member may
confirm his opinion in the minutes.

Any member of the Board of Directors
who has a personal interest in a
transaction or a matter subject submitted
to the Board of Directors for consideration
or approval, must notify the Board of
Directors of such interest and such
interest must be noted in the minutes, and
this member shall not participate in the
vote with respect to this matter..

ARTICLE (25)

If a member of the Board of Directors is
absent from attending more than three (3)
consecutive meetings or five (5)
intermittent meetings without a valid
excuse, that member shall be considered
to have resigned from his post as a
member of the Board of Directors.

The position of a member of the Board of
Directors shall become vacant if that
member:

(a) dies or becomes incapacitated for
any reason or is unable to carry on
its duties as a member of the Board
of Directors;

(b) is convicted of any dishonouring
offense;

(c) is declared bankrupt or ceases to
pay his commercial debts even if
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bankruptcy is not declared;

(d) resigns from his post by written
notice sent to the Company to this
effect.

(e) his term of Board membership has
elapsed and was not re-elected;

(f) is dismissed by a resolution of the
General Assembly; or

(g) his membership is not in compliance
with Article (149) of the Law.

ARTICLE (26)

The Board of Directors may appoint one or more
managers or authorized attorneys for the
Company and specify their authorities. It may
also determine the terms and conditions of the
employment of those attorneys, their salaries
and remunerations.

ARTICLE (27)

Without prejudice to Article (28) hereof,
members of the Board of Directors shall not be
personally liable or obligated for the liabilities of
the Company as a result of their performance of
their duties within the limits of their authority.

ARTICLE (28)

The Chairman and other members of the Board
of Directors shall be liable towards the
Company, the Shareholders and third parties for
all acts of fraud, abuse of authority, any violation
of the Law, any other Law and these Articles of
Association and for mismanagement of the
Company.

ARTICLE (29)

Without prejudice to Article (171) of the Law, the
remuneration of each of the members of the
Board of Directors shall be determined as a
lump sum pursuant to a recommendation by the
Board of Directors and the approval of the
General Assembly. Furthermore, the Company
may reimburse any member of the Board of
Directors or assign further remuneration or
monthly salary in amounts to be determined by
the Board of Directors if such member is a
member of a committee or makes extra efforts
or additional work to serve the Company in
addition to his duties as a member of the Board
of Directors. Fines imposed on the Company
due to the board of directors’ violations of the
law or the Company’s Statute during the ending
fiscal year shall be deducted from the
remuneration of the board of directors, and the
general assembly may not deduct such fines if it
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finds out that those fines are not the result of a
default or error on the part of the board of
directors.

PART FOUR
THE GENERAL ASSEMBLY

ARTICLE (30)

A duly convened General Assembly represents
all the shareholders and may only be convened
in the Emirate of Dubai, unless the Board of
Directors decides any other place in the UAE,
or electronically through the use of modern
technologies

ARTICLE (31)

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

31-1

A shareholder may, in accordance with
applicable regulations, appoint a proxy,
who must not be a member of the Board
of Directors, to attend the General
Assembly on his behalf. However, in
order for the proxy to be valid, it must be
in writing and the signature of the
appointer is dully attested or
authenticated in accordance with the
applicable regulations In any event, a
proxy may not hold more than five percent
(5%) of the share capital of the Company
in this capacity with the exception of legal
entities.

31-3 Persons lacking capacity or who have lost
their capacity shall be represented by
their legal guardians.

ARTICLE (32)

Notices of General Meetings shall be
given to shareholders, after obtaining the
relevant  authorities’ approval, by
publishing a notice of the meeting and the
agenda in accordance with the method of
announcement issued by the Ministry or
any other relevant authority, and by
registered mail or electronically through
email, and/or text messages (SMS)
and/or any other electronic means
acceptable to the Competent Authority
(and, in the case of the annual General
Meeting, together with the Board’s report
and auditor’s report), of which notice shall
be given at least (21) twenty one days
before the date specified for holding the
meeting. A copy of the notice and agenda
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of the same shall also be sent to the
relevant authorities within the same time
frame.

32-2 A shorter notice is valid, if approved by a
number of shareholders representing
95% of the share capital of the Company.

ARTICLE (33)

The Board of Directors shall prepare the agenda
for the meetings of the General Assembly. In
the event that the General Assembly is
convened at the request of the shareholders, the
Company’s auditors, the ISSC or the Ministry of
Economy, the agenda shall be prepared by the
party requesting to convene the General
Assembly.

ARTICLE (34)

34-1 Shareholders who wish to attend the
General Assembly meetings shall register
their names in accordance with the
controls, terms and procedures adopted
by the Competent Authority in this
relation.

34-2 Registration shall close forty-five (45)
minutes after the time set in the invitation,
after which the Chairman shall announce
whether or not a quorum is present. No
registration of shareholders or proxies
would be allowed thereafter and votes of
those late shareholders or proxies would
not count and their views would not be
taken into account in that meeting.

ARTICLE (35)

The provisions of the Law shall apply with
respect to the quorum required for convening
any type of the General Assembly and with
respect to the majority required to adopt
resolutions therein.

ARTICLE (36)

36-1 The General Assembly shall be chaired
by the Chairman of the Board of
Directors. In the absence of the
Chairman, the Vice-Chairman or any
member of the Board of Directors
appointed by the Board for that purpose,
shall chair the meeting.

36-2 The Chairman shall appoint a secretary
for the meeting and two tellers to count
the votes, provided that their appointment
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is ratified by the General Assembly.

36-3 The Company shall keep minutes of the
meetings of the General Assembly in
special books and those minutes shall be
signed by the Chairman of the relevant
meeting, the Secretary, the tallies and the
auditors, who shall all be responsible for
the accuracy of information in those
minutes.

ARTICLE (37)

Voting at the General Assembly shall be in
accordance with the procedure specified by the
Chairman of the Assembly unless the General
Assembly resolves to adopt a specific voting
procedure. Shareholders may also vote
electronically according to the terms and
requirements contained in the law, the
implementing regulations, and the applicable
regulations. Voting should be by secret ballot if
it relates to the elections of the members of the
Board of Directors, their dismissal or
accountability.

ARTICLE (38)

A person having the right to attend the General
Assembly, personally or by proxy, may not
participate in voting on matters related to a
personal benefit or an existing dispute between
himself and the Company.

ARTICLE (39)

39-1 The Board of Directors may convene a
General Assembly whenever it deems
necessary. In any event, the General
Assembly must convene at least once a
year upon an invitation by the Board of
Directors within the four (4) months
following the end of the financial year at
the place and the time or electronically as
specified in the invitation to the meeting.

39-2 The General Assembly shall particularly
meet to review the report of the Board of
Directors on the activities of the Company
and its financial position during the year,
the auditors’ report, the report of the
ISSC, to approve the balance sheet of the
financial year, the profit and loss account,
approve the rules for the distribution of
dividends, to elect members of Board of
Directors and members of the ISSC when
necessary, appoint the auditors and
determine their remuneration and absolve
members of the Board of Directors and
the auditors of all liabilities or decide to
initiate proceedings against them, as the
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case may be.

ARTICLE (40)

The Board of Directors shall convene a General
Assembly when requested to do so by the
auditor or by one or more shareholders holding
a minimum of (10%) of the share capital in the
Company. In both cases, the invitation to
convene must be issued within (5) days from the
date of submitting the request.

ARTICLE (41)

Subject to the provisions of the Law, the
General Assembly may, by a Special
Resolution, amend the Articles of Association of
the Company in any respect; whether to
increase or decrease the share capital of the
Company, may extend or shorten its duration, its
merger with another Company or liquidating or
selling it or otherwise dispose of the business of
the Company, provided always that the
contemplated amendment had been detailed in
the invitation to the meeting, with the exception
that the General Assembly meeting may
increase the liabilities of the shareholders or
move its head office to a foreign country unless
the unanimous approval of the Shareholders is
obtained.

ARTICLE (42)

Subject to the provisions of Article 182 of the
Law, the General Meeting may not consider
matters other than those listed in the agenda
attached to the invitation for such meeting.
However, they may discuss serious matters that
are revealed at the meeting. If the Ministry of
Economy or a number of the shareholders,
representing at least 5% of the share capital of
the Company request adding certain matters to
the agenda of the General Meeting, the Board of
Directors must do so failing which the General
Meeting may decide to discuss these matters at
the General Meeting.

ARTICLE (43)

Resolutions of the General Assembly adopted in
accordance with the provisions of the Law and
these Articles of Association shall be binding on
all shareholders including those who were
absent or had a dissenting opinion.

PART FIVE
THE AUDITORS

ARTICLE (44)
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The Company shall have one or more auditors
appointed for a renewable period of (1) one year
provided that such term does not exceed (6) six
successive years and that auditor must change
the partner responsible for the audit after the
expiry of (3) three successive years. The annual
General Meeting shall determine the auditors’
fees. Such auditor should be licensed to practice
in the UAE.

ARTICLE (45)

The auditor shall have the authority and the
obligations provided for in the Law. He must
particularly have the right to review all the
Company books, records, instruments and other
documents at any time. He may also request
clarifications as he deems necessary for the
performance of his duties and he may
investigate the assets and liabilities of the
Company. If the auditor is unable to perform
these authorities, he must confirm this in writing
in his response to the Board of Directors. If the
Board of Directors fails to enable the auditor to
perform his duties, the auditor must send a copy
of his report to the Ministry of Economy and the
relevant authority and present it to the General
Assembly.

ARTICLE (46)

46-1 The auditor must also receive a notice to
attend the General Assembly similar to
that sent to the shareholders and he must
present to the General Assembly a report
which includes all the particulars
stipulated in articles (247), (248) and
(252) of the Law. The auditor must attend
the General Assembly to present his
opinion concerning all matters related to
his duties, particularly the Company’s
balance sheet.

46-2 The auditor, who acts in the capacity of
an agent of the Shareholders, shall be
responsible for the accuracy of the
particulars mentioned in his report. Each
shareholder may discuss the auditors’
report and request clarifications on
matters included therein during the
General Assembly meeting.

46-3 The auditor shall also be entitled to
receive all notices and correspondence
relating to General Assembly meetings
which shareholders will be entitled to
receive.

PART SIX
COMPANY FINANCE
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ARTICLE (47)

47-1 The Board of Directors shall maintain duly
organized accounting books which reflect
the accurate and fair picture of the
Company’s financial status in accordance
with generally acceptable accounting
principles internationally applied. No
shareholder will be entitled to inspect
those books unless a  specific
authorization to this effect is obtained
from the Board of Directors.

47-2 The financial year of the Company shall
commence on 1st January and end on
31st December of each year.

ARTICLE (48)

The Board of Directors must prepare a balance
sheet and profit and loss account for each
financial year at least one (1) month before the
Annual General Assembly. The Board must
also prepare a report on the Company’s
activities during the financial year, its financial
position at the end of that year and the proposed
method for the distribution of the net profits. A
copy of the balance sheet, profit and loss
account and the report of the Board of Directors
shall be sent to the shareholders as attachments
to the agenda of the Annual General Assembly
that is after the approval of these accounts by
the ISSC.

ARTICLE (49)

A percentage of the annual gross profit to be
determined by the Board of Directors shall be
deducted for the depreciation of the Company’s
assets or for compensation for the depletion in
their value. These amounts shall be disposed of
in accordance with the resolution of the Board of
Directors and may not be distributed to the
shareholders.

ARTICLE (50)

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

50-1 Ten percent (10%) shall be deducted and
allocated to the statutory reserve. This
deduction shall cease when the amount
of the reserve reaches the equivalent of at
least fifty percent (50%) of the capital of
the Company.

50-2 A further ten percent (10%) of the annual
net profits shall be deducted and
allocated to a general reserve.
Deductions for the general reserve shall
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stop by a General Assembly’s resolution
upon recommendation by the Board of
Directors or when this reserve reaches
50% of the capital of the Company. This
reserve shall be utilized for the purposes
determined by the General Assembly
upon recommendation by the Board of
Directors.
50-3 No more than 10% of the net profits shall
be allocated for the remuneration of the
Board of Directors after deduction of
depreciation and reserve. As an
exception to clause (1) of the Article 171
of the Law, and subject to the regulations
issued by the Authority in this regard, a
Board Member may be paid a lump sum
fee not exceeding (200,000) two hundred
thousand dirhams at the end of the fiscal
year, whenever the Company’s Statute
permits so, and subject to the general
assembly’s approval of payment of these
fees, in the following cases: a- The
Company's failure to achieve profits. b- If
the Company makes profits and the
Board Member’s share in those profits is
less than (200,000) two hundred
thousand dirhams, and in this case the
remuneration and fees may not be
combined.
50-4 The remaining amount of the profits, after
deducting the aforementioned, shall be
distributed among the shareholders as
additional dividends, or shall be carried
forward to the following year upon a
recommendation by the Board of
Directors or shall be allocated to a special
reserve which shall be created upon a
recommendation by the Board of
Directors.

ARTICLE (51)

The statutory reserve shall be utilized as shall
be decided by the Board of directors to realize
the best interests of the Company and may not
be distributed as dividends among the
Shareholders. Nevertheless, any money in the
statutory reserve in excess of fifty percent (50%)
of the paid up capital may be utilized to
distribute dividends among the Shareholders in
years where the net profits of the Company
would not be sufficient to distribute this
percentage as dividends. The general reserve
may not be utilized for purposes other than
those specified thereof unless a resolution by
the General Assembly is passed and after the
ISSC approval.
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PART SEVEN

INTERNAL SHARIA SUPERVISION
COMMITTEE (ISSC)

ARTICLE (52)

The Company shall establish an Internal Sharia
Supervisory Committee comprising minimum of
three qualified Sharia scholars, to be appointed
by the General Assembly based on the
nomination of the Board of Directors, in
accordance with, in all aspects, the
requirements of Sharia Governance Standards
issued by the Central Bank of the UAE.

ARTICLE (53)

The Company shall establish a division for
Internal Sharia Control and a division for
Internal Sharia Audit, and the provisions of the
regulations and standards issued by the Higher
Sharia Authority and other policies issued by
the Company in this regard shall apply to them.

Internal Sharia Control division will be
responsible to monitor the business of the
Company and to ensure that it complies with the
fatwa’s issued by the Company’s ISSC.

ARTICLE (54)

The ISSC shall supervise all, activities,
products, services, contracts, documents and
operations of the Company to ensure
compliance with the Principles of Sharia in
accordance with the Sharia Governance
standards issued by the Central Bank of the
UAE and any other relevant regulations,
standards, guidelines and resolutions of the
Higher Sharia Authority of Central Bank of the
UAE issued from time-to-time.

ARTICLE (55)

In cases where disagreement arises, over a
sharia opinion between members of the ISSC,
or disagreement between the ISSC and the
Board of Directors of the Company, over the
compliance or noncompliance of a particular
matter with the provisions of sharia. The
disagreement shall be referred to the Higher
Sharia Authority whose opinion on the matter
shall be final.

ARTICLE (56)

The Board of Directors shall determine the
remuneration of the chairman and members of
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the ISSC.

ARTICLE (57)

The ISSC shall review all the contracts and
agreements pertaining to the business of the
Company to ensure compliance with Islamic
Shariah.

ARTICLE (58)

The ISSC shall have the right to review the
Company’s books, registers and documents at
any time and it shall have the right to request to
check any data it deems necessary. The ISSC
shall also have the right to check the assets and
liabilities of the Company. If the ISSC is not
enabled to carry on its duties, it must present a
written report to the Board of Directors and may
demand that the General Assembly be
convened to look into this matter.

ARTICLE (59)

Applications for the dismissal or resignation of
any member of ISSC shall be submitted to
Higher Sharia Authority for approval. No
dismissal or resignation shall be deemed
effective without Higher Sharia Authority’s
approval before it is presented to the general
assembly for approval. The request must clarify
the reasons for termination or resignation of the
ISSC member.

ARTICLE (60)

The ISSC shall present a comprehensive annual
report to the General Assembly summarizing the
transactions referred to it and the opinions
relating to transactions which were implemented
in accordance with the applied rules and
regulations. A representative of the ISSC shall
read such report before the General Assembly
in its annual meeting.

PART EIGHT
DISPUTES

ARTICLE (61)

Civil liability against members of the Board of
Directors arising out of those members’
performance of their duties may not be waived
by a resolution by the General Assembly. If the
action giving rise to the liability was presented to
the General Assembly in a report by the Board
of Directors or by its auditor and was ratified by
the General Assembly, civil claims shall be time
barred by the expiry of one year from the date of
convening that General Assembly. However, if
the alleged action constitutes a criminal offence,
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the proceedings for liability shall not be time
barred except by the lapse of the public case.

ARTICLE (62)

62-1 The Company shall, within the value of its
assets, indemnify any Board member or
any Director or manager in the Company
for any liability he incurs (save for criminal
liability) as a result of or in relation to his
carrying out of his duties provided that
such Director or manager has acted in
good faith and was under reasonable
belief that his acts were for the best
interest of the Company or at least not in
contradiction therewith. However, such
person shall not be entitled to indemnity
for a claim or matter for which he was
found liable by a decision of a competent
court.

62-2 The Company shall be responsible for
indemnifying such person for any costs,
fees and expenses incurred in relation to
any claim or action or legal proceedings
or otherwise for which he was liable and
is entitled to indemnity as aforementioned
including, without limitation, liabilities
arising from criminal actions in which he
was proved innocent or discharged.

PART NINE

DISSOLUTION AND LIQUIDATION OF THE
COMPANY

ARTICLE (63)

The Company shall be dissolved for one of the
following reasons:

63-1 Expiry of the term specified for the
Company wunless it is renewed in
accordance with the provisions stipulated
in these Articles of Association;

63-2 Fulfilment of the objects for which the

Company was established;

63-3 By a Special Resolution to dissolve the
Company.

63-4 Merger of the Company with another
Company.

ARTICLE (64)

If the Company incurs losses at least equal to
fifty percent of its share capital, the Board of
Directors must convene a General Assembly to
consider whether the Company should continue
or be dissolved. A decision to dissolve the
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Company before the expiry of its duration
provided in Article (4) hereof shall not be valid
unless approved by a Special Resolution.

ARTICLE (65)

65-1 At the end of the term of the Company or
in case of its dissolution before the expiry
of such term, the General Assembly shall,
upon recommendation by the Board of
Directors, determine the method of
liquidation, appoint one or more
liquidators and shall specify their duties.
The authorities of the Board of Directors
shall terminate with the appointment of
the liquidator(s).

65-2 The authorities of the General Assembly
shall remain in force for the duration of
the liquidation process and shall last until
the liquidators are absolved of their
obligations.

PART TEN
FINAL PROVISIONS

ARTICLE (66)

The provisions of the Law shall apply to any
matter that has not been covered by the
Company’s Memorandum of Association or
these Articles of Association.

ARTICLE (67)

In case of any conflict between the Arabic text
and the English text of these Articles of
Association, the Arabic text will prevail.

ARTICLE (68)

These Articles shall be lodged and published in
accordance with the Law.

ARTICLE (69)

Unless the context otherwise requires, the
enforcement of any of the provisions of these
Articles of Association shall not be restricted to

the provision of other Articles or any conclusions
drawn therefrom. In the event that any of these
Articles or part thereof is found unlawful or
unenforceable, the provisions of the other
Articles will remain valid.

Tamweel P.S.C

Chairman
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