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MEMORANDUM OF ASSOCIATION
OF
Emaar Malls Group
PJSC

On the day of
Founders have agreed on the following:

Aslal) A pg) 230
%84.59 11,014,297,000

%0.0000002 3,000

%84.6 11,014,300,000

Founders

1. Emaar Propeties PJSC

2.  Emirates Property

2014 the below

dudal)
<y
W
3aaiall
a0 )
gl

Nationality

UAE

Brirtish Virgin 3,000

Islands

Holdings Limited
TOTAL

Article (1)

By virtue of the Memorandum of
Association, notarized at the Notary Public
in Dubai under number 9499/5/2005 on 16
November 2005, a limited liability company
was incorporated under the name of
Emaar Malls Group L.L.C, and registered
at the Department of Economic
Development in Dubai and holding
commercial license number 576147 issued
by the Dubai Department of Economic
Development.

Whereas the Extraordinary General
Assembly held on 24 August 2014 has
approved such conversion of the company
from a limited liability to a public joint stock
company and offer of at least 15% of the
Company’s capital by the founders to the
public and after the approval of the
regulatory authorities on the conversion,
this agreement has been drafted in
accordance with the provisions of Federal
Law No. 8 for the year 1984 regarding
Commercial Companies and the laws

-

Caldl) JBe
As
Hsa Jes) 4o gara
.o,
5 o s 36

‘__A.g L e
Oy sal)
(&.p.08) 2adl Jlec]

2014 s e

el jaialea (g p ol 2
€ sl

Nb Shares Ownership

Percentage
11,014,297,000 84.59%
0.0000002%

11,014,300,000 84.6%
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amending it.
Article (2)

The name of the Company is Emaar Malls
Group PJSC (a public joint stock
company).

Article (3)

The head office of the Company and its
legal place of business shall be in the
Emirate of Dubai. The Board of Directors
may establish branches, offices and
agencies for the Company inside and
outside the UAE.

Article (4)

The fixed term of the Company shall be
(99) ninety nine Gregorian years
commencing from the date the Company is
registered in the commercial register.

Such term shall be automatically renewed
for similar successive terms unless a
resolution of the Extraordinary General
Assembly is issued to amend the term of
the Company or terminate the same.

Article (5)

The objects that the Company is established
for shall be in compliance with the provisions
of the laws and regulations in force in the
State.

The objectives of the Company are as
follows:

Retail set-up, development and
management; ownership and operation of
shopping malls and all related services and
activites; faciliies management services;
fish and live animal trading and breeding of
marine species 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 designhing and producing.

In fulfilment of its objects, the Company
may, conduct all operations and take all
actions required for the due performance of
its activities within and outside the State,
including, without limiting the generality of
the foregoing, the following:
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Owning, leasing, pledging moveable
and immovable assets and borrowing
funds, and lending its subsidiaries and
affiliates, issuing, and debt debentures
and sukuk and acquiring companies
engaged in activities that are related to
the activity of the Company;

borrowing funds from third party
institutions, issuing guarantees and
granting other security, including
mortgages, over moveable and
immovable assets and properties of
the Company;

opening and maintaining bank
accounts;
drawing, accepting and negotiating

negotiable instruments;

establishing regulations relating to the
hiring, retirement and remuneration of
the Company’s employees;

contracting with natural or juridical
persons to sell or purchase goods and
services;

establishing, forming and owning
entities, partnerships, businesses,
projects, companies and

establishments of all types, alone or in
association with others, or merging
with or into or acquiring any entity as
the Board of Directors or the
Shareholders may consider
appropriate;

registering licences over intellectual
property rights of all types;

pursuing, defending and settling all
claims, including by means of court,
arbitration or mediation proceedings;

participating in and  supporting
projects, businesses and activities
related to the activity of the Company
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within and outside the State which may
enhance the Company’s position.
Additionally,  providing  donations,
grants and technical and financial
support to research and development
initiatives; and

The objects and powers of the Company set
forth in the above paragraphs shall be
interpreted in a non-restrictive fashion and in
their broadest meanings. It shall be
permissible for the Company to carry out its
objects and to exercise its aforesaid
authorities in any geographical territory in or
outside the State.

The Company may have an interest or may
participate, cooperate or acquire by all
manners with other entities or companies in
the State or outside the State, provided that
it exercises activities similar to its own
activities.

Article (6)

The capital of the Company has been fixed
at AED 13,014,300,000 Thirteen billion and
fourteen million three hundred thousand
dirham divided into 13,014,300,000 shares
with a value of AED 1 for each share, of
which 13,014,000,000 represent shares in
kind and 300,000 represent shares in cash
which are fully paid. All the shares are
equal in respect of all rights.

Article (7)

The Company is exempt from Article 78 of
the Law. Accordingly, the Founders own
11,014,300,000 shares, having a nominal
value of 1 AED, representing 84.6% Eighty
five per cent. of the capital of the Company
and shares representing 15.4% Fifteen
per cent. of the Company’s capital shall be
sold by the Founders through a public
offering, provided that no shareholder
(except the Founders) shall at any time
following the adoption of the Articles of
Association hold shares in the Company
exceeding in aggregate (5%) five per cent.
of the capital of the Company. All the
shares held by the Founders and those
that may be offered to the public are
shares in kind. Owners of the shares in
kind shall be deemed to have paid the full
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nominal value of their shares after they
transfer the ownership title of the shares in
kind to the Company. The shares, in lieu of
the abovementioned shares in kind, shall
not be delivered to their owners prior to the
said transfer of ownership title. The shares
in kind have been distributed among the
Founders as follows:
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Name Nationality Value of Shares No. of Shares Ownership
percentage in
the capital
Emaar Properties  UAE 11,014,297,000  11,014,297,000 8459 %
PJSC
Emirates Property British Virgin 3,000 3,000 0.0000002 %
Holdings Limited Islands
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The Company is exempt from Articles 70
and 71 of the Law. Accordingly, the
founders, Emaar Properties PJSC and
Emirates Property Holdings Limited (the
“Founders”), undertake to complete all of
the required procedures for the completion
of the Company’s incorporation. For said
purpose, any Board Director or any of their
duly authorised representatives is hereby
authorised to submit the request of
authorizing the Company’s incorporation
and to undertake the legal procedures and
to prepare the required documents in
addition to applying the modifications that
the competent bodies deem necessary in
respect of these Articles of Association or
the attached Memorandum of Association,
and to do all other acts and things
necessary in connection with the
Company’s incorporation.

Article (9)

This Memorandum of Association has
been drafted in both Arabic language and
English language. In the event of any
discrepancy between the Arabic text and
the English text, then the Arabic text shall
prevail in all aspects.
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Article (10)

This Memorandum has been executed in
e originals, and one copy for each of the
Founders, and the remaining copies
retained for presentation to the competent
authorities on application for the licenses
required for incorporation. An original shall
be kept at the head office of the Company.
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ARTICLES OF ASSOCIATION
OF
EMAAR MALLS GROUP
PJSC

Introduction

By virtue of the Memorandum of Association,
notarized at the Notary Public in Dubai under
number 9499/5/2005 on 16 November 2005, a
limited liability company was incorporated
under the name of Emaar Malls Group L.L.C,
and registered at the Department of Economic
Development in Dubai holding commercial
license number 576147 issued by the
Department of Economic Development in
Dubai.

The Extraordinary General Assembly held on
24 August 2014 has approved such conversion
of the company from a limited liability to a
public joint stock company and offer of at least
15% per cent. of the Company’s capital to the
public.

Therefore it has been agreed that the following
shall be the Articles of Association of the
Company:

PART ONE
ESTABLISHING THE COMPANY

The following terms and expressions, when
mentioned in the provisions of these Articles,
shall have the following meanings:

State: means United Arab Emirates.

Law: means Federal Law No. 8 of 1984
concerning Commercial Companies and its
amendments.

Minister: means the Minister of Economy.
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Authority: means the  Securities and

Commodities Authority.

Competent Authority: means the local
department of economic  development
concerned with issuing the license for carrying
out the activities of the Company in the Emirate
of Dubai.

Company: means Emaar Malls Group PJSC.

Dirham: means the official currency in the
State.

Market: means the securities market licensed in
the State by the Authority in which the shares of
the Company are listed.

Board of Directors: means the board of
directors of the Company.

Manager of the Company: means the general
manager, the executive manager, the chief
executive officer or the managing director of the
Company appointed by the Board of Directors.

Board Director(s): means the person or entity
elected to perform the function of member of
the Board of Directors of the Company.

Management: means the executive
management of the Company including the
Manager of the Company any other persons
authorized by the Board Directors and their
deputies to manage the Company.

Corporate Governance: means the set of
principles, standards and procedures providing
for institutional compliance in managing the
Company in accordance with applicable laws
and regulations through specifying the
responsibilities and duties of the Board
Directors and the Management of the Company
while taking into consideration the protection of
the rights of shareholders and stakeholders.

Listing Rules: mean the rules and requirements
of listing under the Law, the regulations and
resolutions issued in accordance thereof,
including the internal regulations of the Market.

Disclosure Rules: mean the rules and
requirements of disclosure under the Law, the
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regulations and resolutions issued in

accordance thereof.

Cumulative Voting: means each shareholder
has a number of votes equal to the number of
shares held by such shareholder. Such votes
can be provided to a single nominated director
or distributed among more than one nominated
director provided that the numbers of votes to
be given to such group of nominated directors
is not more than the number of the votes held
by such shareholder in any case whatsoever.

Article (1)

The name of the Company is Emaar Malls
Group PJSC (a public joint stock company).

Article (2)

The head office of the Company and its legal
place of business shall be in the Emirate of
Dubai. The Board of Directors may establish
branches, offices and agencies for the
Company inside and outside the UAE.

Article (3)

The fixed term of the Company shall be (99)
ninety nine Gregorian years commencing from
the date the Company is registered in the
commercial register.

Such term shall be automatically renewed for
similar successive terms unless a resolution of
the Extraordinary General Assembly is issued
to amend the term of the Company or terminate
the same.

Article (4)

The objects that the Company is established for
shall be in compliance with the provisions of the
laws and regulations in force in the State.

The objectives of the Company are as follows:

Retail set-up, development and management;
ownership and operation of shopping malls and
all related services and activites; facilities
management services; fish and live animal
trading and breeding of marine species and
animals; development, management and
ownership of aquarium parks; development,
management and ownership of ski domes and
skating rinks; management and ownership of

9-

olaaiiag 3 jabiall el )l 5 dadaitl 5 () 5l

Go e aale JSI 05K O 1St Al ey guatl)
pst Camn eSlyy Sl sl dae (5 sy G syl
S Glae Ay gmal aal s il Ly seaily
Y ol e oedndl e Uy e o el s
Ol G yall Leaiay AN Gl a2 5lad,
oo da gl 4 smy ‘5_“\!\ Gl pal) dae aa il

BN

(1) Balall

gl Hsa ) dogara sa ASLEN oda ol
(ke daalis S 1)

(2) 53
‘;:JBJLA;\@L;}}.\\A]\ L@J}A?@A\&SJ&‘I\S}:\S\ )S)A
ClSe 5 Lo 508 L iy o) B Gudadd Heaas

3) Balall
A O gt g 42ii (99) (o8 AS il 23] Baasall B4l
Do) 3385800 3] ey S5 (e 12 Al
ol

L adilen g d8latia 22l Loolali ¢l13 dan 32al) 024 228
Caaiy Galall e Ga sanll Smaall o )8 aeay o
Ll ol A 5 3aa

(4) 82kl

e Aiiia 48,30 Lglal (e Cansaad ) aal 29 (S5
Adsall Ja1a gy J sanall cl ) 3l 5 il gall \Sa]

Bolal s ellai g el jlal) Blaall 3 lal 5 gl s il
dalaiall cllaliilly clendll aiany Geull S e
solads dw i blad cclaidl Byl el el
Dnshis sLail dall i) gl Ay 3l elland A yig
Drshis Aol s Al clall Gilas dllaiy 5
S el il Glla s sl e 5548 ellai g3 )
EWla Ay mY GladY) cWla Judsy 5l



electronic game arcades and kids amusement
arcades and advertisement designing and
producing.

In fulfilment of its objects, the Company may,
conduct all operations and take all actions
required for the due performance of its activities
within and outside the State, including, without
limiting the generality of the foregoing, the
following:

a. Owning, leasing, pledging moveable and
immovable assets and borrowing funds,
and lending its subsidiaries and affiliates,
issuing, and debt debentures and sukuk
and acquiring companies engaged in
activities that are related to the activity of
the Company;

b. borrowing funds from third party
institutions, issuing guarantees and
granting  other  security, including
mortgages, over moveable and
immovable assets and properties of the
Company;

c.  opening and maintaining bank accounts;

d. drawing, accepting and
negotiable instruments;

negotiating

e. establishing regulations relating to the
hiring, retirement and remuneration of the
Company’s employees;

f. contracting with natural or juridical
persons to sell or purchase goods and
services;

g. establishing, forming and owning entities,
partnerships, businesses, projects,
companies and establishments of all
types, alone or in association with others,
or merging with or into or acquiring any
entity as the Board of Directors or the
Shareholders may consider appropriate;

h. registering licences over intellectual

property rights of all types;
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i. pursuing, defending and settling all
claims, including by means of court,
arbitration or mediation proceedings;

j- participating in and supporting projects,
businesses and activities related to the
activity of the Company within and
outside the State which may enhance the
Company’s  position. Additionally,
providing donations, grants and technical
and financial support to research and
development initiatives; and

The objects and powers of the Company set
forth in the above paragraphs shall be
interpreted in a non-restrictive fashion and in
their broadest meanings. It shall be permissible
for the Company to carry out its objects and to
exercise its aforesaid authorities in any
geographical territory in or outside the State.

The Company may have an interest or may
participate, cooperate or acquire by all manners
with other entities or companies in the State or
outside the State, provided that it exercises
activities similar to its own activities.

Article (5)

The Company is exempt from Articles 70 and
71 of the Law. Accordingly, the founders,
Emaar Properties PJSC and Emirates Property
Holdings Limited (the “Founders”), signatories
of the attached Memorandum of Association,
undertake to complete all of the required
procedures for the completion of the
Company’s incorporation. For said purpose,
any Board Director of the Company or any of
their duly authorised representatives is hereby
authorised to submit the request of authorizing
the Company’s incorporation and to undertake
the legal procedures and to prepare the
required documents in addition to applying the
modifications that the competent fedral and
local bodies deem necessary in respect of
these Articles of Association, and to do all other
acts and things necessary in connection with
the Company’s incorporation.

PART TWO
THE CAPITAL OF THE COMPANY
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Article (6)

The capital of the Company has been fixed at
AED 13,014,300,000 Thirteen billion and
fourteen million three hundred thousand dirham
divided into 13,014,300,000 shares with a
value of AED 1 for each share, of which
13,014,000,000 represent shares in kind and
300,000 represent shares in cash which are
fully paid. All the shares are equal in respect of
all rights.

Article (7)

The Company is exempt from Article 78 of the
Law. Accordingly, the Founders own
11,014,300,000 shares, having a nominal value
of 1 AED, representing 84.6% Eighty Four point
Six per cent. of the capital of the Company_and
shares representing 15.4% Fifteen per cent. of
the Company’s capital shall be sold by the
Founders through a public offering, provided
that no shareholder (except the Founders) shall
at any time following the adoption of the Articles
of Association hold shares in the Company
exceeding in aggregate (5%) five per cent. of
the capital of the Company. All the shares held
by the Founders and those that may be offered
to the public are shares in kind. Owners of the
shares in kind shall be deemed to have paid the
full nominal value of their shares after they
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transfer the ownership title of the shares in kind -1 b LS gl
to the Company. The shares, in lieu of the i
abovementioned shares in kind, shall not be
delivered to their owners prior to the said
transfer of ownership title. The shares in kind
have been distributed among the Founders as
follows:
Name Nationality Value of Shares No. of Shares Ownership
percentage in the
capital
Emaar Properties UAE 11,014,297,000 11,014,297,000 84.59%
PJSC
Emirates Property British Virgin 3,000 3,000 0.0000002%
Holdings Limited Islands
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Article (8)

All the shares in the Company are nominal. The
percentage of UAE Nationals participating at
any time during the existence of the Company
should not be less than 51% of the share
capital.

Article (9)

100% of the total nominal value of the shares
shall be paid on subscription.

Article (10)

The shareholders shall only be liable for the
Company's liabilities and losses in proportion to
the number of shares held by each one of them.
Such liabilities may only be increased pursuant
to the unanimous approval of the shareholders.

Article (11)

Ownership of any share in the Company shall
be deemed an acceptance by the shareholder
to be bound by these Articles and the
resolutions of the Company’s General
Assemblies. A shareholder may not request a
refund for amounts paid to the Company in
consideration of his/her shareholding.

Article (12)

The shares are not divisible (i.e. shares may
not be divided among more than one person).

Article (13)

Each share shall entitle its holder to a
proportion equal to that of other shareholders
without distinction (i) in the ownership of the
assets of the Company upon dissolution, (ii) in
the profits as stated hereinafter, (iii) in attending
the General Assembly meetings and (iv) in
voting on the resolutions thereof.

Article (14)
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The Company is exempt from Article 76
of the Law. The shares of the Company
shall be listed on the stock market of the
State after the issuance of the ministerial
decree announcing the establishment of
the Company as a joint stock
companyThe Board of Directors may list
the shares with other financial markets
abroad. When the shares of the Company
are listed with financial markets in the
State or abroad, the Company must abide
by the laws, rules and regulations
applicable in such markets including the
laws, rules and regulations relating to the
issuance and registration of the
Company’s shares, trading of those
shares and transfer of title to them and
any rights arising therefrom without the
need to amend these Articles where their
provisions are contradictory to those of
the applicable laws and regulations.

The Company’s shares may be sold,
transferred, pledged, or otherwise
disposed of in accordance with the
provisions of these Articles and all such
transactions shall be registered in a
special register referred to as the
“Shareholders Register”. Upon listing the
Company’s shares on a licensed financial
market in the State or abroad, such
transactions shall be registered in
accordance with the regulations for
selling, purchasing, clearing, settling and
recording regulations applicable in such
market.

In the event of a death of a shareholder,
his/her heirs shall be the only persons to
be approved by the Company as having
rights or interests in the shares of the
deceased shareholder. Such heir shall be
entitled to dividends and other privileges
which the deceased shareholder had.
Such person, after being registered in the
Company in accordance with these
Articles, shall have the same rights in
his/her capacity as a shareholder in the
Company as the deceased shareholder
had in relation to such shares. The estate
of the deceased shareholder shall not be
exempted from any obligation regarding
any share held by him/her at the time of
death.
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d. Any person who becomes entitled to
rights to shares in the Company as a
result of the death or bankruptcy of any
shareholder, or pursuant to an attachment
order issued by any competent court of
law, should within thirty days:

e produce evidence of such right to the
Board of Directors; and

e select either to be registered as a
shareholder or to nominate another
person to be registered as a
shareholder of the relevant share.

Article (15)

Upon incorporation of the Company, it will have
an electronic system for the registration of the
shares and transfers thereof as applicable in
the market where its shares are listed The data
electronically recorded therein are final and
binding and cannot be challenged and
transferred or altered except in accordance
with the regulations and procedures followed in
such market.

Article (16)

A shareholder’s heirs or creditors may not, for
whatsoever reason, request the attachment of
the Company's books or assets. They also may
not request to divide those assets or sell them
in one lot because the shares are not divisible,
nor to interfere in any way whatsoever in the
management of the Company. Those heirs
and creditors must, when exercising their
rights, rely on the Company’s books,
inventories, balance sheets and resolutions of
the General Assembly.

Article (17)

The Company shall pay dividends on shares in
compliance with the regulations and decisions
issued by the Authority. Such holder shall have
the sole right to the profits due on those shares
whether these profits represent dividends or
entitlements to part of the Company’s assets.

Article (18)
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Subject to the provisions of the Law, the share
capital of the Company may be increased by
issuing new shares of the same nominal value
as the original shares or of the same nominal
value plus a premium. The share capital of the
Company may also be reduced after obtaining
the approval of the Authority.

New shares may not be issued at less than the
nominal value thereof. If such shares are
issued at a premium, such premium shall be
added to the legal reserves even if, by doing
so, the legal reserves exceed half of the share
capital.

Increase or a reduction of the share capital
shall be resolved by a resolution of the Extra
Ordinary General Assembly, pursuant to a
recommendation of the Board of Directors in
both cases, and after reviewing the auditors’
report in case of a reduction. In the case of an
increase, the resolution must state the amount
of the increase, the value of the shares issued
and the preemption rights (if any) of existing
shareholders. In the case of a decrease in the
share capital, the resolution must state the
amount of decrease and the method of its
implementation. By virtue of the Company’s
exemption from Articles 202, 203, 204, 205 and
206 of the Commercial Companies Law, new
shares may be issued without applying the pre-
emptive right provided that any associated
increase in share capital is duly approved by a
resolution of the Extra Ordinary General
Assembly, pursuant to a recommendation of
the Board of Directors and in limited cases that
are in the interest of the Company and its
shareholders, being;

1. The entry of a strategic investor as a
shareholder in the Company, provided
that its activity is similar or
complementary to the Company's
activity and results in a real benefit to
the Company, including_ the future
capital  contributions of Emaar
Properties PJSC made through the
transfer of new malls to the Company
in the form of in-kind contribution.

2. The conversion of the company's cash
debt due to the federal government,
local governments, public bodies and
institutions of the State, banks and
finance intitutions into shares in the
capital of the Company.
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3. The implementation of an employee
incentive plan allowing them to own
shares in the Company.

PART THREE
LOAN DEBENTURES

Article (19)

Subject to the provisions of the Law, the Extra
Ordinary General Assembly may resolve, after
obtaining the approval of the Authority and the
Competent Authority, to issue bonds of any
nature and any value (including a value that
exceeds that of the Company’s share capital at
the time of issuing such bonds). The resolution
shall determine the value of the issue, the
terms of issuance and their convertibility into
shares, and the provisions of Articles (178),
(179), (180) and (181) of the Law shall not
apply. The General Assembly may also resolve
to delegate the Board of Directors to determine
the date and conditions of said issuing as
deemed appropriate by the Board of Directors,
provided that the debt is reflected in the
commercial register, in addition the Authority
and the Competent Authority shall be notified.

PART FOUR
BOARD OF DIRECTORS

Article (20)

The Company shall be managed by a Board of
Directors consisting of up to 8 Board Directors
to be elected by an Ordinary General Assembly
via secret Cumulative Voting knowing that the
Company exempted from the provisions of
Article 100 of the Commercial Companies Law,
the number of members of the Board of
Directors that are required to be nationals of
the State may not be less than half of the
members of the Board of Directors and should
include the chairman.

Save for the aforementioned method of
appointment, the Founders have appointed the
following first Board of Directors for a period of
3 (three) years commencing as of the issuance
of the Minister Resolution declaring the
Company’s incorporation:

Name - Nationality - Passport/ID No. - Capacity
1. H.E./ Mohamad Ali Rashed Al Abbar -
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UAE - Chairman - Non Independent
Executive

2. Mr. Ahmed Thani Rashid Al Matrooshi -
UAE - Board Member - Non Independent
Non-Executive

3.  Mr. Abdullah Saeed Bin Majed Belyoahah
- UAE - Board Member - Non
Independent Non-Executive

4, Mr. Abdulrahman Hareb Rashid Al Hareb
- UAE - Board Memeber - Non
Independent Non-Executive

5. Mr. Mr. Helal Saeed Al Marri - UAE -
Board Member - Independent Non-
Executive

6. Mr. Mohammed Hadi Ahmed Al Hussaini-
UAE- Independent Non-Executive Board
Member

7. Mr. Mohamad Murad - Lebanon -
Independent Non Executive Board
Member

8. Mr. Richard Akers - UK - Independent
Non-Executive Board Member

Article (21)

Every Board Director shall hold his/her function
for a term of three years. At the end of such
term, the Board of Directors shall be
reconstituted. Board Directors whose term of
office is completed may be re-elected.

The Board of Directors may appoint Board
Directors to fill the positions that become
vacant during the year provided that such
appointment is presented to the Ordinary
General Assembly in its first meeting to ratify
such appointment or to appoint other Board
Directors. If the positions becoming vacant
during any one year reach or exceed one
quarter of the number of the Board Directors,
the Board of Directors must call for an Ordinary
General Assembly to convene within maximum
three months from the date of the last position
becoming vacant in order to elect new Board
Directors to fill the vacant positions. In all
cases, the new Board Director shall complete
the term of his predecessor and such Board
Director may be re-elected once again.
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Article (22)

a. The Board of Directors shall elect, from
amongst its members, a chairman and a
vice-chairman. The chairman shall
represent the Company before the courts
and shall execute the resolutions adopted
by the Board of Directors. The vice-
chairman shall act on behalf of the
chairman in his/her absence or if the latter
is otherwise incapacitated.

b. The Board of Directors may appoint one
or more managing director(s) (including
the Manager of the Company), whose
powers and remunerations are to be
determined by the Board of Directors.
Furthermore, the Board of Directors may
form from its members, one or more
committees, giving it some of its powers
or to delegate it to manage the business
performance of the Company, and to
execute the Board of Directors’
resolutions.

Article (23)

The Board of Directors shall have all the
powers to manage the Company and the
authority to perform all deeds and acts on
behalf of the Company to the extent permitted
to the Company and to carry out all the
functions required by its objects. Such powers
and authorities shall not be restricted except as
stipulated in the Law, the Memorandum of
Association, these Articles or as resolved by
the General Assembly.

The Board of Directors is hereby expressly
authorised to enter into loan agreements
having a period in excess of three (3) years, to
sell the Company’s real estate assets or its
place of business, mortgage the said real
estate and assets and to release the liability of
debtors of the Company and to enter into
conciliations and to agree arbitration.

The Board of Directors shall issue regulations
relating to administrative and financial affairs,
personnel  affairs and their financial
entittements. The Board of Directors shall also
issue regulations to organize its business,
meetings and allocation of its authorities and
responsibilities.

Article (24)

-19-

(22) 52l

Ll s Ly allme | G (g 310Y) Galae iy
plal A 580 310 Gulaa Gty Jay L st Al
ua&;n&).lmg?_ﬂ\ Q\J\)ﬂ\ﬁgﬁ‘\ﬁs} celiadll
e 3l Gulae Gud ) il a sy 5 )l0Y)

0l il ol gl 4l die 5 1aY) Gulaa Gt

ST ) i | game cpm o 3o00Y) alaal Gy Lo

Oadae 225 5 ¢(AS,al) e Gl Jady ) 51030

oelaad oS LS alilsa 5 allaliatial 5 ,laY)

ST g adiad afliae | e IS5 of 50Y)

8 L) pmp o mboit) s Limin
coslaall il ) 8 28 5 AS 5L Jead)

(23) 3akall

Alll 5 A8 550 5 ylal 8 el ) A8S 5 oY) Gulad]
5 Laws 48,30 (e Al cld yaill s Jlee V) 488,
ClaSal) 818 G jlae 5 4 pLl 4S5 5l - ias
Gilal il 038 e any Vg Ll jel (5dail 4 glhadl)
S et die o ¢ glal) ade e Y) cladlall

Aasenll Lmaall e 1 25 Le sl ulaad) ol

dsic o) dalpua pladl 13 s e elaall s
Jsmal muy s &6 JaY Hilaii (=
c«\‘).}g\} JHY\J Q\J\ﬁﬂ\ Lﬂl’j&é);&)ﬂ\ Q\_)ch
aSaill e Yy aloall o) jal s ASEN e dad

:%3\‘)\3:}“ u}:uﬂ\_: Aalaiall C_‘\\jﬂ\ B)\J:}” u.ulM cm:a}
e LS ALl agiliatina s (pila gall ()0l s Aallall 5
dlelaaly el iy Lals @il 5 Y1 Gadaa

L gsall g Glbaliaia¥l a5

(24) 33



The chairman, vice-chairman, managing
director or any other authorized Board Director
acting within the limits granted to him by the
Board of Directors may severally sign on behalf
of the Company.

Article (25)

The Board of Directors shall hold its meetings
at the head office of the Company, or at any
other place the Board Directors calling for the
meeting shall agree upon.

Article (26)

Meetings of the Board of Directors shall not be
valid unless attended by a majority of the
Board Directors. A Board Director may appoint
another Board Director to vote on his/her
behalf. In such a case, such Board Director
shall have two votes. A Board Director may not
act on behalf of more than one Board Director.
A Board Director shall be considered present if
he attends in person or via telephone or any
audiovisual media.

The resolutions of the Board of Directors are
adopted by a majority of the votes of the Board
Directors present or represented. In case of a
tie, the chairman or the person acting on
his/her behalf shall have a casting vote.

The details of the items discussed in a meeting
of the Board of Directors or its committee(s)
and decisions thereof, including any
reservations or any dissenting opinions, shall
be recorded in the minutes of such meetings
provided all the Board Directors present sign
the draft minutes prior to endorsement. Copies
of the said minutes of meeting shall be sent to
the Board Directors following endorsement for
their records. The minutes of meetings of the
Board of Directors or its committee(s) shall be
kept with the secretary of the Board of
Directors. In the event that a Board Director
refuses to sign, his/her refusal, with reasoning
thereof, should be noted in the minutes.

Article (27)

In case a Board Director has a conflict of
interest with respect to a specific matter
scheduled for review by the Board of Directors
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and the Board of Directors has deemed same
to be material, the Board of Directors must
resolve on such matter in the presence of a
maijority of Board of Directors with the Board
Director in conflict being barred from voting on
same.

Article (28)

If a Board Director is absent for more than
three successive Board of Directors meetings
without an excuse approved by the Board of
Directors, such Board Director shall be deemed
to have resigned.

Article (29)

The Board of Directors may appoint one or
more manager(s), or authorized attorneys for
the Company and determine their authorities,
the conditions of their engagement, their
salaries and remunerations. The Manager of
the Company is not allowed to be a general
manager of another company.

Article (30)

Without prejudice to the provisions of Article 34
herein, the Board Directors shall not be
personally liable or obligated for the liabilities of
the Company as a result of their performance
of their duties as Board Directors to the extent
that they have not exceeded their authority.

Article (31)

The chairman and the Board Directors shall be
held liable towards the Company, the
shareholders and third parties for all acts of
fraud, abuse of their delegated powers, and for
any breach of the Law or these Articles.

PART FIVE
THE GENERAL ASSEMBLY

Article (32)

A duly convened General Assembly shall
represent all the shareholders and may only be
convened in the Emirate of Dubai.

Article (33)
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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/her shares.

A shareholder may appoint a proxy who must
not be a Board Director to attend the General
Assembly on his behalf by virtue of a written
special power of attorney. Such proxy shall not,
in such capacity, represent more than 5% five
per cent. of the share capital of the Company.

Shareholders lacking legal capacity shall be
represented by their legal representatives.

Individuals representing juristic entities are
exempted from the foregoing percentile
limitation.

Article (34)

1. The Founders shall call all the
shareholders for the Constitutive General
Assembly in the prospectus and by
announcing in two daily local
newspapers issued in Arabic to consider
the following matters:

A- Reviewing and ratification of the
Founders Committee’s report on
the incorporation process of the
Company and its conversion to a
public joint stock company and
the associated costs;

B- approving the Memorandum and
Articles of Association of the
Company;

C- rectifying the appointment of the
first Board of Directors for a term
of three years;

D- appointing of the Company’s
auditor; and

E- announcing the incorporation of
the Company.

2. The quorum for the first round of the
Constitutive General Assembly shall be
(75%) of the shares subscribed for. If the
quorum is not met in the first meeting,
the Founders shall call for a second
meeting within seven (7) days as of the
date of the first meeting. The second
meeting shall be valid if the holders of
half of the subscribed shares attend. If
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the quorum of the second meeting is not
met, a notice shall be given for a third
meeting within 15 days from the date of
the second meeting and the quorum
shall be whatever the number of
shareholders attending the third meeting.

Article (35)

Invitations to the shareholders to attend the
General Assembly shall be by announcement
in two daily local newspapers, issued in Arabic,
and by registered mail at least 21 days before
the date set for the meeting after obtaining the
approval from the Authority. The invitation
should contain the agenda of the General
Assembly. A copy of the invitation shall be sent
to the Competent Authority.

Article (36)

An Ordinary General Assembly shall be called
by:

1. The Board of Directors at least once
annually during the four months following
the end of the financial year (“Annual
General Assembly”).

2. The Board of Directors, whenever it
deems same fit, or upon a request of the
auditor or if at least ten shareholders
holding not less than 30% of the share
capital, with due cause, requesting a
meeting, then the Board of Directors
shall call for an Ordinary General
Assembly within 15 days from the date of
submitting the request.

3. The auditor, directly, if the Board of
Directors fails to send the invitation
within fifteen days from the date of the
request for a meeting submitted by the
auditor.

4. The Authority, after discussions with the
Competent Authority, in the following
circumstances:

a. The lapse of 30 days after the fixed
date for the meeting to be held (i.e.
four months after the end of the
financial year) without the Board of
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Directors sending an invitation;

b. If the number of Board Directors is
less than the minimum required for
its quorum;

C. Discovery of any violation of the
Law, these Articles or any defect in
the management of the Company;

d. If the Board of Directors fails to call
for a meeting of the General
Assembly despite the call from
shareholders representing 30% of
the share capital of the Company;
and

e. If a number of shareholders owning
less than 30% of the share capital
of the Company requested a
meeting of the General Assembly.

Article (37)

The following matters shall be included on the
agenda of the Annual General Assembly:

Reviewing and approving the report of
the Board of Directors on the activity of
the Company, its financial standing
throughout the year and the report of the
auditor.

Discussing and approving the financial
statements of the Company.

Electing the members of the Board of
Directors when necessary, appointing
auditors and determining their fees.

Reviewing the recommendations of the
Board of Directors regarding distribution
of profits.

Discharging the Board Directors and the
auditor from liability or to resolve filing a
liability claim against them, as the case
may be.

Article (38)
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Shareholders who wish to attend the Ordinary
and Extraordinary General Assembly shall
register their names in an electronic register
made available by the Management of the
Company at the meeting place within ample
time before the meeting. The register shall
include the name of the shareholder, or his
representative, the number of shares he holds
or represents and the names of the
represented shareholders and the appropriate
proxies. An extract of this register showing the
number of shares represented at the meeting
and the percentage of attendance shall be
printed and attached to the minutes of the
General Assembly after being signed by the
chairman of the meeting, the secretary and the
auditor of the Company.

Registration shall close at the time when the
chairman announces whether or not the
quorum for such meeting has been met. No
registration of any shareholder or proxy shall
be accepted 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 (39)

The register of the shareholders of the
Company shall be closed in accordance with
the procedures for transacting, set-off,
settlement, transfer of title, custody of
securities and the relevant rules prevailing in
the relevant financial market.

Article (40)

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

Article (41)

The General Assembly shall be chaired by the
chairman of the Board of Directors. In the
absence of the chairman, the vice-chairman or
a Board Director appointed by the Board of
Directors for that purpose shall chair the
meeting.

If the said individuals are not present, the
General Assembly shall appoint one of the
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shareholders to chair the meeting and shall
also appoint a secretary for the meeting.

The chairman shall appoint a teller for the
meeting.

The Company shall keep minutes of the
meetings of the General Assembly and register
attendance in special books to be kept for this
purpose and signed by the chairman of the
relevant meeting, the secretary, the tellers and
the auditors. The individuals who sign the
minutes of the meeting shall be held liable for
the accuracy of information contained therein.

Article (42)

Voting at the General Assembly shall be in
accordance with the procedure specified by the
chairman of the assembly unless the General
Assembly specifies another voting procedure.
If the subject of the vote relates to the
appointment, dismissal or accountability of the
Board Directors, voting should be by secret
Cumulative Voting.

Article (43)

A shareholder 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
such shareholder and the Company.

Article (44)

1. The Extraordinary General Assembly shall
be held pursuant to an invitation from the
Board of Directors. The Board of Directors
shall issue such an invitation when so
requested by shareholders holding not less
than 40% of the share capital of the
Company. If the Board of Directors fails to
send the invitation within 15 days from the
date of such request, the applicants may
request the Authority to call for the meeting
after discussion with the Competent
Authority.

2. The Extraordinary General Assembly shall
not be valid unless shareholders
representing at least 75% of the share
capital of the Company attend the meeting.
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If the quorum is not met, a second meeting
shall be called to be held within 30 days
following the first meeting. The second
meeting shall be deemed valid if
shareholders representing half of the share
capital of the Company attend. If such
quorum is not met in the second meeting, a
call shall be given for a third meeting, to be
held after the expiry of 30 days from the
date of the second meeting. The third
meeting shall be valid regardless of the
number of the shareholders attending.
Resolutions passed in the third meeting
shall not be enforceable without the
approval of the Competent Authority.

Article (45)

The Extraordinary General Assembly shall
deliberate on the following issues:

1.

Increase or reduction of the share
capital.

Dissolution of the Company or its merger
with another company.

Sale or otherwise disposing of the
business venture of the Company.

Extension of the term of the Company.

Amendment to the Memorandum of
Association or these Articles, subject to
the following restrictions:

a. The amendment should not
increase the shareholders’
obligations;

b. The amendment should not cause
the change of the initial objects of
the Company; and

C. The amendment should not cause
transfer of the head office out of the
State.

Article (46)
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The owners of shares registered on the
working day preceding the holding of the
General Assembly of the Company shall be
deemed to be the holders of the right to vote in
that Company’s General Assembly.

Article (47)

The resolutions of the Extraordinary General
Assembly are issued by the majority of shares
represented in the meeting, unless the
resolution is related to the increase or
decrease of the capital of the Company, to
extend or shorten its duration or liquidating it
prior to the predetermined date in these
Articles of Association or to merge the
Company into another company or to convert
it, in such cases the resolution shall be invalid,
unless it was passed by a majority representing
three quarters of the shares represented in the
meeting. The General Assembly’s resolution is
binding on all shareholders including the
absent and disagreeing shareholders. The
Chairman of the Board of Directors is to
execute the resolutions of the Extraordinary
General Assembly and send a copy of them to
the Authority and the competent authority
within 15 days as of their issuance.

Article (48)

Subject to the provisions of Article 129 of the
Law, the General Assembly may not deliberate
on any matters other than those included in the
agenda attached to the invitation for the
meeting. However, the General Assembly has
the right to discuss serious matters that may be
revealed during such meeting.

PART SIX
AUDITORS

Article (49)

The Company shall have one or more
auditor(s) appointed by the General Assembly
for a renewable term of one year upon
nomination by the Board of Directors and
recommendation of the audit committee. The
fees of such auditor shall be determined by the
General Assembly. Such auditor shall monitor
the financial accounts for the year for which he
was appointed. Such auditor should be
registered with the Ministry of Economy and be
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licensed to practice.

Save for the aforementioned, the Founders
have appointed Ernest & Young as the first
auditor of the Company’s accounts, where he
shall engage in performing his task until the
first General Assembly is convened.

Article (50)

An auditor should be independent from the
Company and the Board of Directors and
should not be a business partner, agent or
relative (up to the fourth degree) of any of the
Founders or Board Directors. The Company
must take reasonable steps to verify the
independence of the external auditor and that
its function excludes any conflict of interest.

Article (51)

The auditor shall have the authorities and the
obligations provided for in the Law. Such
auditor must particularly have the right to
review, at all times, all the Company books,
records, instruments and all other documents
of the Company. The auditor has the right to
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 that in a
written report to be submitted 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 the report to the
Authority, the Competent Authority and the
General Assembly.

Article (52)

The auditor must submit to the Ordinary
General Assembly a report containing all the
particulars stated out in Article 150 of the Law.
The auditor must attend the General Assembly
to present his/her report to the Shareholders
clarifying any interference or difficulties from
the Board of Directors during their performance
of their duties, to issue an independent and
unbiased report and to present his opinion
concerning all matters related to his duties,
particularly the Company’s balance sheet, its
financial positions and any violations thereto.

The auditor, who acts in the capacity of an
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agent of the shareholders, shall be liable for
the accuracy of the particulars stated in his
report. Each shareholder may discuss the
report of the auditor and request for
clarifications on matters included therein during
the meeting of the General Assembly.

PART SEVEN
THE FINANCE OF THE COMPANY

Article (53)

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.

The financial year of the Company shall start
on the first day of January and shall end on the
last day of December of every year.

Article (54)

The Board of Directors must prepare an
audited balance sheet and profit and loss
account for each financial year at least one
month before the annual ordinary General
Assembly. The Board of Directors must also
prepare a report on the Company’s activities
during the financial year, its financial position at
the end of the same year and the
recommendations on distribution of the net
profits. A copy of the balance sheet, profit and
loss account, the report of the auditor and
report of the Board of Directors shall be sent to
the Authority attached with the agenda of the
Annual Ordinary General Assembly for the
Authority’s approval on publishing the invitation
in the daily newspapers twenty one (21) days
before the date specified for holding the
meeting.

Article (55)

The Board of Directors shall deduct a
percentage of the annual gross profits for the
depreciation of the Company’s assets or for
compensation for the depletion in their value.
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These amounts shall be utilized upon the
decision of the Board of Directors and should
not be distributed to the shareholders.

Article (56)

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

1. Ten per cent. (10%) of the net profits
shall be deducted and allocated as
the legal reserve. Such deduction
shall cease to occur when the total
amount of the reserve is equal to at
least fifty per cent. (50%) of the
capital of the Company. If the
reserve falls below this threshold,
deduction shall be resumed.

2. A further ten percent (10%) of the net
profits shall be deducted and
allocated to the statutory reserve;
such deduction shall cease to occur
by a resolution of the Ordinary
General Assembly upon the
recommendation of the Board of
Directors or if it reaches (50
%) of the Company’s paid capital.
Such reserve shall be used for the
purposes determined by the
Ordinary General Assembly upon
recommendations of the Board of
Directors.

3. An amount equivalent to five percent
(5%) of the paid capital shall be
deducted to be distributed among the
shareholders; however, if the net
profits in a certain year do not allow
the distribution of said amount, then
it shall not be claimed from the
profits of the following years.

4. The remaining amounts of the net
profits may be distributed among the
shareholders or moved to the
subsequent year, or installments
allocated to form an additional
reserve, in each case with the
approval of the Ordinary General
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Assembly upon the recommendation
of the Board.

5. The General Assembly shall
determine the remuneration of the
Board of Directors, which shall not
exceed 10% of the net profits of the
Company after deducting
amortization, reserve, and the
distribution of dividends to the
shareholders of not less than 5% of
the capital of the company.

Article (57)

The legal reserve shall be used by a resolution
of the Board of Directors in the best interest of
the Company. The legal reserve may not be
distributed among the shareholders. However,
any amount in excess of fifty per cent. (50%) of
the paid up capital can be used to distribute
dividends. Any statutory reserve may not be
utilized for purposes other than those specified
thereof, except by a resolution of the Ordinary
General Assembly.

Article (58)

Dividends shall be paid to the shareholders in
accordance with the regulations as to trading,
clearing, settlement, transfer of ownership and
custody of securities and the applicable
regulations of the financial market where the
Company’s shares are listed.

PART EIGHT
DISPUTES

Article (59)

Civil Liability proceedings against members of
the Board of Directors may not be waived by
any resolution of 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
proceedings 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, the
proceedings for liability shall not be time barred
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except by the lapse of the public case.

PART NINE
DISSOLUTION OF THE COMPANY

Article (60)

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

e  Expiry of the Company’s term unless it
is renewed in accordance with the
provisions of these Articles.

¢ Fulfillment of the objectives for which
the Company was established.

e A resolution of the Extraordinary
General Assembly to terminate the
term of the Company.

e Merging the Company with another
company.

Article (61)

If the Company incurs losses equal to 50% of
the share capital, the Board of Directors must
convene an Extraordinary General Assembly to
decide whether the Company should continue
or be dissolved prior to its term as mentioned in
these Articles.

Article (62)

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). 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 (63)

The provisions of the Law shall apply to any
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matter not specifically covered in the
Memorandum of Association or these Articles,
provided that the Company shall not be subject
to the following Articles of the Law (or any
other Articles or provisions of the law which
have the same impact): (70), (71), (74), (75),
(76), (78), (79), (85), (86), (87), (89), (100),
(159), (173), (178), (179), (180), (181), (187),
(188), (189), (194), (202), (203), (204), (205),
(206) and (274).

Article (64)

In case there is any contradiction between the
provisions of these Articles in the Arabic and
English languages, the Arabic text shall prevail.

Article (65)

These Articles of Association shall be
deposited and published in accordance with
the Law.
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	إن القيمة العادلة للموجودات المالية المصنفة في العملات الأجنبية يتم تحديدها في تلك العملات الأجنبية ويجري تحويلها بالسعر السائد عند نهاية فترة إعداد التقارير. تشكل بنود صرف العملات الأجنبية جزء من أرباح أو خسائر قيمتها العادلة. بالنسبة للموجودات المالية المصنفة بالقيمة العادلة من خلال الأرباح أو الخسائر، يتم تثبيت بنود صرف العملات الأجنبية في بيان الإيرادات. بالنسبة للموجودات المالية المصنفة بالقيمة العادلة من خلال الإيرادات الشاملة الأخرى فإنه يتم تثبيت أي من بنود صرف العملات الأجنبية في بيان الإيرادات الشاملة الأخرى. بالنسبة لأدوات الدين بالعملات الأجنبية المصنفة بالتكلفة المطفأة ، فإنه يتم تحديد أرباح وخسائر صرف العملات الأجنبية استناداً إلى التكلفة المطفأة للأصل ويتم تثبيتها في بند "الأرباح والخسائر الأخرى" في بيان الإيرادات.
	استبعاد الأدوات المالية
	إن الأصل المالي (أو جزء من الأصل المالي، أو جزء من مجموعة أصول مالية متشابهة) يتم استبعاده عندما:




