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ﺍﻟﻧﻈﺎﻡ ﺍﻷﺳﺎﺳﻲ

Articles of Association
of
ALDAR PROPERTIES
(a Public Joint Stock Company)

"ﻟﺷﺮﻛﺔ "ﺍﻟـﺪﺍﺭ ﺍﻟﻌﻘﺎﺭﻳﺔ
( ) ﺷﺮﻛﺔ ﻣﺳﺎﻫﻣﺔ ﻋﺎﻣﺔ
ﺍﻟﺑﺎﺏ ﺍﻷﻭﻝ

Part One
Company Incorporation

ﺗﺄﺳﻳﺲ ﺍﻟﺷﺮﻛﺔ

Introduction

ﻣﻘﺪﻣﺔ

Aldar Properties was established on 23 February ﺗﺄﺳﺳﺖ ﺷﺮﻛﺔ ﺍﻟﺪﺍﺭ ﺍﻟﻌﻘﺎﺭﻳﺔ ﻛﺷﺮﻛﺔ ﻣﺳﺎﻫﻣﺔ ﻋﺎﻣﺔ ﻓﻲ
2005 as a public joint stock company and is  ﻭﺗﺧﺿﻊ ﻷﺣﻜﺎﻡ،2005  ﻓﺑﺮﺍﻳﺮ23 ﺍﻣﺎﺭﺓ ﺍﺑﻮﻇﺑﻲ ﻓﻲ
subject to the provisions of these Articles of

( ﻟﺳﻧﺔ2) ﻫﺬﺍ ﺍﻟﻧﻈﺎﻡ ﺍﻷﺳﺎﺳﻲ ﻭﺍﻟﻘﺎﻧﻮﻥ ﺍﻻﺗﺣﺎﺩﻱ ﺭﻗﻢ

Association and Federal Law No. (2) of 2015

. ﺑﺷﺄﻥ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ2015

Concerning Commercial Companies.

( 1 ) ﺍﻟﻣﺎﺩﺓ

Article 1
Definitions

ﺍﻟﺗﻌﺎﺭﻳﻒ

The following terms shall have the following ﺗﺪﻝ ﺍﻟﺗﻌﺎﺑﻳﺮ ﺍﻟﻮﺍﺭﺩﺓ ﺃﺩﻧﺎﻩ ﻋﻠﻰ ﺍﻟﻣﻌﺎﻧﻲ ﺍﻟﻣﺑﻳﻧﺔ ﻣﻘﺎﺑﻞ ﻛﻞ
determines

:ﻣﻧﻬﺎ ﻣﺎ ﻟﻢ ﻳﻮﺟﺪ ﻓﻲ ﺳﻳﺎﻕ ﺍﻟﻧﺺ ﻣﺎ ﻳﺪﻝ ﻋﻠﻰ ﻏﻳﺮ ﺫﻟﻚ

Authority: Emirates Securities and Commodities
Authority;

. ﻫﻳﺋﺔ ﺍﻷﻭﺭﺍﻕ ﺍﻟﻣﺎﻟﻳﺔ ﻭﺍﻟﺳﻠﻊ:ﺍﻟﻬﻳﺋـــــــــــــــﺔ

meanings,

unless

the

context

otherwise:

Competent Authority: the Abu
Department of Economic Development;

Dhabi

 ﺩﺍﺋﺮﺓ ﺍﻟﺗﻧﻣﻳﺔ ﺍﻻﻗﺗﺻﺎﺩﻳﺔ ﻓﻲ ﺍﻣﺎﺭﺓ:ﺍﻟﺳﻠﻄﺔ ﺍﻟﻣﺧﺗﺻﺔ
.ﺍﺑﻮﻇﺑﻲ

Company: Aldar Properties, public joint stock
 "ﺷﺮﻛﺔ ﻣﺳﺎﻫﻣﺔ، ﺷﺮﻛﺔ ﺍﻟﺪﺍﺭ ﺍﻟﻌﻘﺎﺭﻳﺔ:ﺍﻟﺷﺮﻛــــــــــــــﺔ
company;

."ﻋﺎﻣﺔ

5

Companies Law: Federal Law No. 2 of 2015 (2)  ﺍﻟﻘﺎﻧﻮﻥ ﺍﻻﺗﺣﺎﺩﻱ ﺭﻗﻢ:ﻗﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ
Concerning Commercial Companies, and
 ﺑﺷﺄﻥ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ ﻭﺃﻳﺔ ﻗﻮﺍﻧﻳﻦ ﻣﻌﺪﻟﺔ2015 ﻟﺳﻧﺔ
amending or replacement laws thereto;

.ﻟﻪ ﺃﻭ ﺗﺣﻞ ﻣﺣﻠﻪ

. ﻫﺬﺍ ﺍﻟﻧﻈﺎﻡ ﺍﻷﺳﺎﺳﻲ:ﺍﻟﻧﻈــــــــــــــــﺎﻡ ﺍﻭ ﺍﻟﻧﻈﺎﻡ ﺍﻻﺳﺎﺳﻲ

Articles of Association: these Articles of
Association;

Board of Directors or Board: the Board of  ﻭﻋﺿﻮ، ﻣﺟﻠﺲ ﺇﺩﺍﺭﺓ ﺍﻟﺷﺮﻛﺔ:ﻣﺟﻠـــــــــــــﺲ ﺍﻻﺩﺍﺭﺓ
Directors of the Company, each a “Director”:

.ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ ﻳﻌﻧﻲ ﺃﻱ ﻣﻦ ﺍﻋﺿﺎﺀ ﺍﻟﻣﺟﻠﺲ

. ﺭﺋﻳﺲ ﻣﺟﻠﺲ ﺇﺩﺍﺭﺓ ﺍﻟﺷﺮﻛﺔ:ﺭﺋﻳﺲ ﺍﻟﻣﺟﻠﺲ

Chairman: the Chairman of the Board of
Directors; and

Special Resolution: a resolution that has been  ﺍﻟﻘﺮﺍﺭ ﺍﻟﺻﺎﺩﺭ ﺑﺄﻏﻠﺑﻳﺔ ﺃﺻﻮﺍﺕ:ﺍﻟﻘﺮﺍﺭ ﺍﻟﺧﺎﺹ
passed by a majority of three quarters of the
shares represented at the Company’s general ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﺍﻟﺬﻳﻦ ﻳﻣﻠﻜﻮﻥ ﻣﺎ ﻻ ﻳﻘﻞ ﻋﻦ ﺛﻼﺛﺔ ﺃﺭﺑﺎﻉ
assembly.
.ﺍﻷﺳﻬﻢ ﺍﻟﻣﻣﺛﻠﺔ ﻓﻲ ﺇﺟﺗﻣﺎﻉ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻟﻠﺷﺮﻛﺔ
The singular terms shall refer to the “plural” and ﺗﺷﻣﻞ ﺃﻟﻔﺎﻅ ﺍﻟﻣﻔﺮﺩ "ﺍﻟﺟﻣﻊ" ﻭﺍﻟﻌﻜﺲ ﺑﺎﻟﻌﻜﺲ ﻭﺗﺷﻣﻞ
vise versa, and the masculine terms shall include ﺃﻟﻔﺎﻅ ﺍﻟﻣﺬﻛﺮ "ﺍﻟﻣﺆﻧﺚ" ﻭﺍﻟﻌﻜﺲ ﺑﺎﻟﻌﻜﺲ ﻣﺎ ﻟﻢ ﻳﺪﻝ
the “feminine” and vice versa, unless otherwise

.ﺍﻟﺳﻳﺎﻕ ﻋﻠﻰ ﻏﻳﺮ ﺫﻟﻚ

indicated by the text.

( 2 ) ﺍﻟﻣﺎﺩﺓ

Article 2
Name of Company

ﺍﺳﻢ ﺍﻟﺷﺮﻛﺔ

The name of the Company shall be “Aldar ﺍﺳﻢ ﻫﺬﻩ ﺍﻟﺷﺮﻛﺔ ﻫﻮ "ﺍﻟﺪﺍﺭ ﺍﻟﻌﻘﺎﺭﻳﺔ ـ ﺷﺮﻛﺔ ﻣﺳﺎﻫﻣﺔ
Properties” a Public Joint Stock Company. The ﻋﺎﻣﺔ" ﻛﻣﺎ ﺗﻘﺮﺭ ﺍﻥ ﻳﻜﻮﻥ ﻟﻠﺷﺮﻛﺔ ﺍﺳﻣﺎً ﺗﺟﺎﺭﻳﺎً ﻫﻮ
Company may use the term “ALDAR” as a trade

.""ﺍﻟــﺪﺍﺭ

name for the Company.

( 3 ) ﺍﻟﻣﺎﺩﺓ

Article 3
Head Office

ﻣﺮﻛﺰ ﺍﻟﺷﺮﻛﺔ

The main office of the Company and its legal ﻣﺮﻛﺰ ﺍﻟﺷﺮﻛﺔ ﺍﻟﺮﺋﻳﺳﻲ ﻭﻣﺣﻠﻬﺎ ﺍﻟﻘﺎﻧﻮﻧﻲ ﻓﻲ ﻣﺪﻳﻧﺔ
6

domicile is in the city of Abu Dhabi, Emirate of  ﻭﻳﺟﻮﺯ ﻟﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺃﻥ ﻳﻧﺷﺊ،ﺃﺑﻮﻇﺑﻲ ﺑﺈﻣﺎﺭﺓ ﺃﺑﻮﻇﺑﻲ
The Board of Directors may ﻟﻬﺎ ﻓﺮﻭﻋﺎً ﺃﻭ ﻣﻜﺎﺗﺐ ﺃﻭ ﺗﻮﻛﻳﻼﺕ ﻓﻲ ﺩﻭﻟﺔ ﺍﻹﻣﺎﺭﺍﺕ
establish branches, offices or agencies for the
Abu Dhabi.

.ﺍﻟﻌﺮﺑﻳﺔ ﺍﻟﻣﺗﺣﺪﺓ ﺃﻭ ﻓﻲ ﺧﺎﺭﺟﻬﺎ

Company within or outside the United Arab
Emirates.

( 4 ) ﺍﻟﻣﺎﺩﺓ

Article 4
Duration

ﻣﺪﺓ ﺍﻟﺷﺮﻛﺔ

The duration of the Company which is one 23 ( ﻣﺎﺋﺔ ﺳﻧﺔ ﻣﻳﻼﺩﻳﺔ ﺑﺪﺃﺕ ﻓﻲ100) ﻣﺪﺓ ﺍﻟﺷﺮﻛﺔ
hundred (100) Gregorian years, commenced on ﻭﺗﺟﺪﺩ ﺗﻠﻚ ﺍﻟﻣﺪﺓ ﺑﻌﺪ ﺫﻟﻚ ﺗﻠﻘﺎﺋﻳﺎً ﻟﻣﺪﺩ
23 February 2005. Such duration shall thereafter

،2005 ﻓﺑﺮﺍﻳﺮ

ﻣﺗﻌﺎﻗﺑﺔ ﻣﻣﺎﺛﻠﺔ ﻣﺎ ﻟﻢ ﻳﺻﺪﺭ ﻗﺮﺍﺭ ﺧﺎﺹ ﻣﻦ ﺍﻟﺟﻣﻌﻳﺔ

automatically be renewed for consecutive similar

.ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﺈﻧﻬﺎﺀ ﻣﺪﺓ ﺍﻟﺷﺮﻛﺔ

periods unless a Special Resolution is adopted at
a general assembly terminating the duration of
the Company.

( 5 ) ﺍﻟﻣﺎﺩﺓ

Article 5
Objects of the Company

ﺍﻏﺮﺍﺽ ﺍﻟﺷﺮﻛﺔ
: ﺍﻻﻏﺮﺍﺽ ﺍﻟﺗﻲ ﺗﺄﺳﺳﺖ ﻣﻦ ﺃﺟﻠﻬﺎ ﺍﻟﺷﺮﻛﺔ ﻫﻲ1-5

5.1 The objects for which the Company was
established are as follows:

 ﺗﻣﻠﻚ ﻭﺇﺩﺍﺭﺓ ﻭﺍﻹﺳﺗﺛﻣﺎﺭ ﻓﻲ ﺍﻟﻌﻘﺎﺭﺍﺕ ﻭﺍﻟﻣﺑﺎﻧﻲ1-1-5

5.1.1 Ownership, management and investment in

ﺳﻮﺍﺀً ﺩﺍﺧﻞ ﺃﻭ ﺧﺎﺭﺝ ﺩﻭﻟﺔ ﺍﻹﻣﺎﺭﺍﺕ ﺍﻟﻌﺮﺑﻳﺔ

real estate and buildings in and outside the

 ﻭﻳﺷﻣﻞ ﺫﻟﻚ ﻣﻣﺎﺭﺳﺔ ﺳﺎﺋﺮ ﺍﻟﻧﺷﺎﻃﺎﺕ،ﺍﻟﻣﺗﺣﺪﺓ

United Arab Emirates, this shall include
carrying out all activities relating thereto;

ﺍﻟﻣﺮﺗﺑﻄﺔ ﺑﻬﺎ؛

 ﺗﻘﺪﻳﻢ ﺧﺪﻣﺎﺕ ﺍﻹﺩﺍﺭﺓ ﻭﺍﻟﺻﻳﺎﻧﺔ ﻟﻠﻌﻘﺎﺭﺍﺕ2-1-5
services for real estate and buildings within ﻭﺍﻟﻣﺑﺎﻧﻲ ﺳﻮﺍﺀً ﺩﺍﺧﻞ ﺃﻭ ﺧﺎﺭﺝ ﺩﻭﻟﺔ
and outside the United Arab Emirates.
ﺍﻹﻣﺎﺭﺍﺕ ﺍﻟﻌﺮﺑﻳﺔ ﺍﻟﻣﺗﺣﺪﺓ؛

5.1.2 To provide management and maintenance

 ﺇﻧﺷﺎﺀ ﻭﺇﺩﺍﺭﺓ ﻭﺑﻳﻊ ﻭﺗﺄﺟﻳﺮ ﻭﺗﻄﻮﻳﺮ ﺟﻣﻳﻊ ﺃﻧﻮﺍﻉ3-1-5

5.1.3 Construct, manage, sell, lease, and develop
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 ﺑﻣﺎ ﻓﻲ ﺫﻟﻚ ﻋﻠﻰ ﺳﺑﻳﻞ،ﺍﻟﻌﻘﺎﺭﺍﺕ ﻭﺍﻟﻣﺑﺎﻧﻲ

all types of real estate and buildings

 ﺍﻟﻣﺮﺍﻛﺰ ﺍﻟﺗﺟﺎﺭﻳﺔ ﻭﺍﻟﻄﺑﻳﺔ:ﺍﻟﻣﺛﺎﻝ ﻻ ﺍﻟﺣﺻﺮ

including but not limited to : commercial

ﺍﻟﺳﻜﻧﻳﺔ

and medical centres, educational buildings,
residential, administrative and government

ﻭﺍﻟﻣﺟﻣﻌﺎﺕ

ﺍﻟﺗﻌﻠﻳﻣﻳﺔ

ﻭﺍﻟﻣﺑﺎﻧﻲ

ﻭﺍﻹﺩﺍﺭﻳﺔ ﻭﺍﻟﺣﻜﻮﻣﻳﺔ ﺳﻮﺍﺀً ﺩﺍﺧﻞ ﺃﻭ ﺧﺎﺭﺝ

compounds within and outside the United

ﺩﻭﻟﺔ ﺍﻹﻣﺎﺭﺍﺕ ﺍﻟﻌﺮﺑﻳﺔ ﺍﻟﻣﺗﺣﺪﺓ؛

Arab Emirates;

 ﺑﻧﺎﺀ ﻭﺇﺩﺍﺭﺓ ﻭﺗﺷﻐﻳﻞ ﻭﺑﻳﻊ ﻭﺗﺄﺟﻳﺮ ﻭﺍﺳﺗﺋﺟﺎﺭ4-1-5

5.1.4 Construct, manage, operate, sell, lease, rent

ﻭﺍﻟﺗﺮﻓﻳﻬﻳﺔ

hotels and tourist sites and recreational

ﺍﻟﺳﻳﺎﺣﻳﺔ

ﻭﺍﻟﻣﻧﺗﺟﻌﺎﺕ

ﺍﻟﻔﻧﺎﺩﻕ

ًﻭﺍﻟﻣﺮﺍﻛﺰ ﺍﻟﺮﻳﺎﺿﻳﺔ ﻭﺍﻟﻣﻧﺷﺂﺕ ﺍﻟﺻﻧﺎﻋﻳﺔ ﺳﻮﺍﺀ

centres, sports centres and industrial plants
whether within and outside the United Arab

ﺩﺍﺧﻞ ﺃﻭ ﺧﺎﺭﺝ ﺩﻭﻟﺔ ﺍﻹﻣﺎﺭﺍﺕ ﺍﻟﻌﺮﺑﻳﺔ ﺍﻟﻣﺗﺣﺪﺓ؛

Emirates;

 ﺗﻣﻠﻚ ﻭﻣﻧﺢ ﺃﻱ ﺍﻣﺗﻳﺎﺯﺍﺕ ﺃﻭ ﺇﻳﺟﺎﺭﺍﺕ ﺃﻭ5-1-5

5.1.5 Own or grant any concessions or leases or
investments or any other rights relating to

ﺇﺳﺗﺛﻣﺎﺭﺍﺕ ﺃﻭ ﺃﻳﺔ ﺣﻘﻮﻕ ﺃﺧﺮﻯ ﻣﺗﻌﻠﻘﺔ

development or investment in any real

ﺑﺗﻄﻮﻳﺮ ﺃﻭ ﺍﻻﺳﺗﺛﻣﺎﺭ ﻓﻲ ﺃﻱ ﻣﻦ ﺍﻟﻌﻘﺎﺭﺍﺕ

estate or buildings owned or managed by or

ﻭﺍﻟﻣﺑﺎﻧﻲ ﺍﻟﺗﻲ ﺗﻣﻠﻜﻬﺎ ﺃﻭ ﺗﺪﻳﺮﻫﺎ ﺃﻭ ﺗﺳﺗﺛﻣﺮﻫﺎ
ﺍﻟﺷﺮﻛﺔ؛

being invested by the Company;

 ﺗﺄﺳﻳﺲ ﺷﺮﻛﺎﺕ ﺗﺎﺑﻌﺔ ﻭﺗﺧﻮﻳﻠﻬﺎ ﺍﻟﺳﻠﻄﺔ6-1-5

5.1.6 To incorporate subsidiary companies and
provide such companies with such powers
and authority as the Company considers
appropriate or necessary for any purposes
related to the Company’s objects, or
expansion thereof or to the Company’s
activities;

ﻭﺍﻟﺻﻼﺣﻳﺔ ﺍﻟﺗﻲ ﺗﻌﺗﺑﺮﻫﺎ ﺍﻟﺷﺮﻛﺔ ﻣﻧﺎﺳﺑﺔ ﺃﻭ
ﺿﺮﻭﺭﻳﺔ ﻷﻳﺔ ﺃﻏﺮﺍﺽ ﺗﺗﻌﻠﻖ ﺑﺄﻏﺮﺍﺽ
ﺍﻟﺷﺮﻛﺔ ﺃﻭ ﺑﺄﻳﺔ ﺗﻮﺳﻌﺔ ﻟﻬﺎ ﺃﻭ ﻷﻋﻣﺎﻝ
ﺍﻟﺷﺮﻛﺔ؛
 ﺇﻛﺗﺳﺎﺏ ﻭﺍﻹﺷﺗﺮﺍﻙ ﻓﻲ ﺃﻭ ﺇﻣﺗﻼﻙ ﺍﻷﺳﻬﻢ7-1-5

5.1.7 Own, participate or acquire shares or other

ﻭﺍﻟﺣﺻﺺ ﺃﻭ ﺍﻟﻣﺻﺎﻟﺢ ﺍﻷﺧﺮﻯ ﻓﻲ ﺷﺮﻛﺎﺕ

interest in companies, entities or projects,
in and outside the Emirate of Abu Dhabi,

 ﺩﺍﺧﻞ ﻭﺧﺎﺭﺝ ﺇﻣﺎﺭﺓ،ﺃﻭ ﻫﻳﺋﺎﺕ ﺃﻭ ﻣﺷﺎﺭﻳﻊ

which carry out any activity connected with

 ﺍﻟﺗﻲ ﺗﻌﻣﻞ ﻓﻲ ﺃﻱ ﻣﺟﺎﻝ ﻣﺮﺗﺑﻂ،ﺃﺑﻮﻇﺑﻲ

the objects of the Company or any
expansion thereof or with the Company’s

ﺑﺄﻏﺮﺍﺽ ﺍﻟﺷﺮﻛﺔ ﺃﻭ ﺑﺄﻱ ﺗﻮﺳﻌﺔ ﻟﻬﺎ ﺃﻭ

activities, or which carry out similar

 ﺃﻭ ﺗﺰﺍﻭﻝ ﺃﻋﻣﺎﻻً ﻣﻣﺎﺛﻠﺔ،ﺑﺄﻋﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ

activities to those of the Company or which

ﻟﻸﻋﻣﺎﻝ ﺍﻟﺗﻲ ﺗﻘﻮﻡ ﺑﻬﺎ ﺍﻟﺷﺮﻛﺔ ﺃﻭ ﺍﻟﺗﻲ ﻗﺪ
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achieve its

ﺗﺳﺎﻋﺪ ﺍﻟﺷﺮﻛﺔ ﻋﻠﻰ ﺗﺣﻘﻳﻖ ﺃﻏﺮﺍﺿﻬﺎ ﺩﺍﺧﻞ

objectives in and outside the Emirate of

،ﻭﺧﺎﺭﺝ ﺇﻣﺎﺭﺓ ﺃﺑﻮﻇﺑﻲ ﻋﻠﻰ ﺣﺪ ﺳﻮﺍﺀ

may enable the Company to

Abu Dhabi, the Company could fund such

ﻭﺗﻣﻮﻳﻞ ﺗﻠﻚ ﺍﻟﺷﺮﻛﺎﺕ ﻭﺍﻟﻬﻳﺋﺎﺕ ﻭﺍﻟﻣﺷﺎﺭﻳﻊ؛

companies, entities or projects;

 ﺇﺑﺮﺍﻡ ﺇﺗﻔﺎﻗﻳﺎﺕ ﻣﻊ ﺑﻧﻮﻙ ﻭﻣﺆﺳﺳﺎﺕ ﻣﺎﻟﻳﺔ8-1-5

5.1.8 Enter into agreements with banks, finance
companies and credit agencies for the
purpose of financing the Company’s
activities and business, including without
limitation, issue and grant guarantees
secured over its assets, including its shares
or assets or the shares, stocks or assets of
its subsidiary or affiliated companies, enter
into any agreement for the benefit of any
third party relating to the objects of the
Company or any expansion thereof,
including without limitation, issuance and
granting guarantee consideration or to act
as a surety, or otherwise guarantee the
obligations of any third party whether for
or without consideration, to mortgage or
create security over the whole or part of the
Company or its assets, or the shares, stocks
or assets of its subsidiary or affiliated
companies to guarantee its obligations or
the obligations of any third party in any
way;

ﻭﻭﻛﺎﻻﺕ ﺇﺋﺗﻣﺎﻥ ﻓﻳﻣﺎ ﻳﺗﻌﻠﻖ ﺑﺗﻣﻮﻳﻞ ﻧﺷﺎﻃﺎﺕ
، ﺑﻣﺎ ﻓﻲ ﺫﻟﻚ ﺩﻭﻧﻣﺎ ﺣﺻﺮ،ﻭﺃﻋﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ
ﺇﺻﺪﺍﺭ ﺍﻟﺿﻣﺎﻧﺎﺕ ﻭﻣﻧﺢ ﺍﻟﺿﻣﺎﻧﺎﺕ ﻋﻠﻰ
 ﺃﻭ، ﺑﻣﺎ ﻓﻳﻬﺎ ﺣﺻﺻﻬﺎ ﺃﻭ ﺃﺻﻮﻟﻬﺎ،ﺃﺻﻮﻟﻬﺎ
،ﺣﺻﺺ ﺃﻭ ﺃﺳﻬﻢ ﺃﻭ ﺃﺻﻮﻝ ﺷﺮﻛﺎﺗﻬﺎ ﺍﻟﺗﺎﺑﻌﺔ
ﻭﺇﺑﺮﺍﻡ ﺍﺗﻔﺎﻗﻳﺎﺕ ﻟﺻﺎﻟﺢ ﺃﻱ ﻃﺮﻑ ﺁﺧﺮ ﻓﻳﻣﺎ
،ﻳﺗﻌﻠﻖ ﺑﺄﻏﺮﺍﺽ ﺍﻟﺷﺮﻛﺔ ﺃﻭ ﺑﺄﻱ ﺗﻮﺳﻌﺔ ﻟﻬﺎ
 ﺇﺻﺪﺍﺭ ﺿﻣﺎﻧﺎﺕ، ﺩﻭﻧﻣﺎ ﺣﺻﺮ،ﺑﻣﺎ ﻓﻲ ﺫﻟﻚ
 ﺃﻭ ﺍﻟﻌﻣﻞ ﺑﺻﻔﺔ،ﺃﻭ ﻣﻧﺢ ﺿﻣﺎﻧﺎﺕ ﻋﻮﺽ
ﻛﻔﻳﻞ ﺃﻭ ﺑﺧﻼﻑ ﻣﺎ ﺟﺎﺀ ﺃﻋﻼﻩ ﺿﻣﺎﻥ
، ﻣﻊ ﺃﻭ ﺑﺪﻭﻥ ﻣﻘﺎﺑﻞ،ﺍﻟﺗﺰﺍﻣﺎﺕ ﺃﻱ ﻃﺮﻑ ﺁﺧﺮ
ﻭﺭﻫﻦ ﺃﻭ ﺑﺧﻼﻑ ﺫﻟﻚ ﺇﻧﺷﺎﺀ ﺗﺄﻣﻳﻦ ﻋﻠﻰ ﻛﺎﻣﻞ
ﺃﻭ ﺃﻱ ﺟﺰﺀ ﻣﻦ ﺍﻟﺷﺮﻛﺔ ﺃﻭ ﺃﺻﻮﻟﻬﺎ ﺃﻭ
ﺣﺻﺺ ﺃﻭ ﺃﺳﻬﻢ ﺃﻭ ﺃﺻﻮﻝ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺎﺑﻌﺔ
ﻟﻬﺎ ﺑﻐﺮﺽ ﺿﻣﺎﻥ ﺍﻟﺗﺰﺍﻣﺎﺗﻬﺎ ﺃﻭ ﺍﻟﺗﺰﺍﻣﺎﺕ ﺃﻱ
ﻃﺮﻑ ﺁﺧﺮ ﺑﺄﻱ ﻃﺮﻳﻘﺔ ﻛﺎﻧﺖ؛
 ﺇﺑﺮﺍﻡ ﺃﻱ ﻋﻘﻮﺩ ﻭﺍﺗﻔﺎﻗﻳﺎﺕ ﻣﻄﻠﻮﺑﺔ ﻟﺗﻧﻔﻳﺬ9-1-5

5.1.9 Enter into agreements and contracts required
to perform its objects including entering
into construction, operation, management,
maintenance, purchase, sale contracts or

 ﺑﻣﺎ ﻓﻲ ﺫﻟﻚ ﺇﺑﺮﺍﻡ ﻋﻘﻮﺩ،ﺃﻏﺮﺍﺽ ﺍﻟﺷﺮﻛﺔ
ﺍﻹﻧﺷﺎﺀ ﻭﺍﻟﺗﺷﻐﻳﻞ ﻭﺍﻹﺩﺍﺭﺓ ﻭﺍﻟﺻﻳﺎﻧﺔ ﻭﺍﻟﺷﺮﺍﺀ

agreements relating to the management of
companies operating in construction,
development, operation, or maintenance of
any of the Company’s business or activities
or facilities or any ancillary services
relating thereto or agreements relating to
the construction, development operation

 ﺃﻭ ﺍﻻﺗﻔﺎﻗﻳﺎﺕ ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﺈﺩﺍﺭﺓ ﺷﺮﻛﺎﺕ،ﻭﺍﻟﺑﻳﻊ
ﺗﻌﻣﻞ ﻓﻲ ﻣﺟﺎﻝ ﺇﻧﺷﺎﺀ ﺃﻭ ﺗﻄﻮﻳﺮ ﺃﻭ ﺗﺷﻐﻳﻞ ﺃﻭ
ﺻﻳﺎﻧﺔ ﺃﻱ ﻣﻦ ﺃﻋﻣﺎﻝ ﺃﻭ ﻧﺷﺎﻃﺎﺕ ﺃﻭ ﻣﺮﺍﻓﻖ
 ﺃﻭ ﻓﻲ ﻣﺟﺎﻝ ﺃﻱ ﺧﺪﻣﺎﺕ ﺗﺑﻌﻳﺔ ﺗﺮﺗﺑﻂ،ﺍﻟﺷﺮﻛﺔ
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and maintenance of activities, business or
facilities owned by such companies in
addition to agreements to lend or borrow
funds;

 ﺃﻭ ﺍﻻﺗﻔﺎﻗﻳﺎﺕ ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﺈﻧﺷﺎﺀ ﻭﺗﻄﻮﻳﺮ،ﺑﺬﻟﻚ
ﻭﺗﺷﻐﻳﻞ ﻭﺻﻳﺎﻧﺔ ﺍﻟﻧﺷﺎﻃﺎﺕ ﺃﻭ ﺍﻷﻋﻣﺎﻝ ﺃﻭ
ﺍﻟﻣﺮﺍﻓﻖ ﺍﻟﺗﻲ ﺗﻣﺗﻠﻜﻬﺎ ﺗﻠﻚ ﺍﻟﺷﺮﻛﺎﺕ ﺑﺎﻹﺿﺎﻓﺔ
ﺇﻟﻰ ﺍﺗﻔﺎﻗﻳﺎﺕ ﺍﻗﺗﺮﺍﺽ ﻭﺇﻗﺮﺍﺽ ﺍﻷﻣﻮﺍﻝ؛

5.1.10 Issue or sell shares in new companies or

ﺍﻟﺷﺮﻛﺔ ﺃﻭ ﻓﻲ ﺃﻱ ﺷﺮﻛﺔ ﺗﺎﺑﻌﺔ ﻟﻬﺎ؛ ﻭ

in any subsidiary company; and

5.1.11

 ﺇﺻﺪﺍﺭ ﻭﺑﻳﻊ ﺃﺳﻬﻢ ﺃﻭ ﺣﺻﺺ ﺟﺪﻳﺪﺓ ﻓﻲ10-1-5

Participate with others to set–up
 ﺍﻻﺷﺗﺮﺍﻙ ﻣﻊ ﺍﻟﻐﻳﺮ ﻓﻲ ﺗﺄﺳﻳﺲ ﺷﺮﻛﺎﺕ ﺃﻭ11-1-5
companies, joint ventures or other entities
to acquire, develop, own, operate ﺷﺮﺍﻛﺎﺕ ﺃﻭ ﻛﻳﺎﻧﺎﺕ ﺃﺧﺮﻯ ﻣﻦ ﺃﺟﻞ ﺍﻛﺗﺳﺎﺏ ﺃﻭ
manage, replace or maintain any of the
ﺗﻄﻮﻳﺮ ﺃﻭ ﺍﻣﺗﻼﻙ ﺃﻭ ﺗﺷﻐﻳﻞ ﺃﻭ ﺇﺩﺍﺭﺓ ﺃﻭ
Company’s activities, businesses or
ﺍﺳﺗﺑﺪﺍﻝ ﺃﻭ ﺻﻳﺎﻧﺔ ﻧﺷﺎﻃﺎﺕ ﺃﻭ ﺃﻋﻣﺎﻝ ﺃﻭ
facilities.

.ﻣﺮﺍﻓﻖ ﺍﻟﺷﺮﻛﺔ
5.1.12 The Company may have an interest in, or
may participate, in any manner, with
other entities or companies engaged in a
business which is similar to the business
of the Company or that might assist the
Company in achieving its Objects within
the U.A.E or abroad. The Company may
merge with or acquire such entities or
companies.

 ﻳﺟﻮﺯ ﻟﻠﺷﺮﻛﺔ ﺃﻥ ﺗﻜﻮﻥ ﻟﻬﺎ ﻣﺻﻠﺣﺔ ﺃﻭ ﺃﻥ12-1-5
ﺗﺷﺗﺮﻙ ﺑﺄﻱ ﻭﺟﻪ ﻣﻊ ﻏﻳﺮﻫﺎ ﻣﻦ ﺍﻟﻬﻳﺋﺎﺕ ﺃﻭ
ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﻲ ﺗﺰﺍﻭﻝ ﺃﻋﻣﺎﻻً ﺷﺑﻳﻬﺔ ﺑﺄﻋﻣﺎﻟﻬﺎ
ﺃﻭ ﺍﻟﺗﻲ ﻗﺪ ﺗﻌﺎﻭﻧﻬﺎ ﻋﻠﻰ ﺗﺣﻘﻳﻖ ﺃﻏﺮﺍﺿﻬﺎ
ﺩﺍﺧﻞ ﺍﻟﺪﻭﻟﺔ ﺃﻭ ﺧﺎﺭﺟﻬﺎ ﻭﻟﻬﺎ ﺃﻥ ﺗﺷﺗﺮﻱ ﻫﺬﻩ
.ﺍﻟﻬﻳﺋﺎﺕ ﺃﻭ ﺍﻟﺷﺮﻛﺎﺕ ﺃﻭ ﺃﻥ ﺗﻠﺣﻘﻬﺎ ﺑﻬﺎ

5.1.13 The objects and powers of the Company
 ﺗﻔﺳﺮ ﺃﻏﺮﺍﺽ ﻭﺻﻼﺣﻳﺎﺕ ﺍﻟﺷﺮﻛﺔ13-1-5
set forth in the above paragraphs shall be
ﺍﻟﻣﻧﺻﻮﺹ ﻋﻠﻳﻬﺎ ﻓﻲ ﺍﻟﻔﻘﺮﺍﺕ ﺃﻋﻼﻩ ﺑﺷﻜﻞ
interpreted in a non-restrictive fashion
and in their broadest meanings. It shall be  ﻭﻳﺟﻮﺯ ﻟﻠﺷﺮﻛﺔ ﺃﻥ،ﻏﻳﺮ ﻣﻘﻳﺪ ﻭﺑﺄﻭﺳﻊ ﻣﻌﺎﻧﻳﻬﺎ
permissible for the Company to carry out
its objects and to exercise its aforesaid ﺗﺣﻘﻖ ﺃﻏﺮﺍﺿﻬﺎ ﻭﺗﻣﺎﺭﺱ ﺻﻼﺣﻳﺎﺗﻬﺎ ﺍﻟﻣﺬﻛﻮﺭﺓ
powers in the United Arab Emirates and
ﻓﻲ ﺩﻭﻟﺔ ﺍﻹﻣﺎﺭﺍﺕ ﺍﻟﻌﺮﺑﻳﺔ ﺍﻟﻣﺗﺣﺪﺓ ﻭﻓﻲ
in other places throughout the world. It
may also, expand, modify or amend these  ﻛﻣﺎ ﻳﺟﻮﺯ،ﺍﻷﻣﺎﻛﻦ ﺍﻷﺧﺮﻯ ﻋﻠﻰ ﺍﻣﺗﺪﺍﺩ ﺍﻟﻌﺎﻟﻢ
in any manner from time to time by a ﻟﻬﺎ ﺗﻮﺳﻳﻌﻬﺎ ﻭﺗﻐﻳﻳﺮﻫﺎ ﻭﺗﻌﺪﻳﻠﻬﺎ ﺑﺄﻱ ﻃﺮﻳﻘﺔ ﻣﻦ
resolution of the general assembly and in
accordance with the relevant rules and the ًﻭﻗﺖ ﻵﺧﺮ ﻭﺑﻘﺮﺍﺭ ﻣﻦ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻃﺑﻘﺎ
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provisions of the Companies Law.

.ﻷﺣﻜﺎﻡ ﻗﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ

ﺍﻟﺑﺎﺏ ﺍﻟﺛﺎﻧﻲ

Part Two
Share Capital

ﺭﺃﺱ ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ

Article 6

( 6 ) ﺍﻟﻣﺎﺩﺓ

The Share Capital of the Company

ﺭﺃﺱ ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ

The capital of the Company has been set at the
amount of seven billion eight hundred and sixty
two million and six hundred twenty nine
thousand and six hundred and three
(7,862,629,603) United Arab Emirates Dirhams
divided into seven billion eight hundred and
sixty two million and six hundred twenty nine
thousand and six hundred and three
(7,862,629,603) shares, with a nominal value of
one United Arab Emirates Dirham (1) for each
share, all of which are fully paid up cash shares.

( ﺳﺑﻌﺔ7,862,629,603) ﺣﺪﺩ ﺭﺃﺱ ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ ﺑﻣﺑﻠﻎ
ﻣﻠﻳﺎﺭﺍﺕ ﻭﺛﻣﺎﻧﻣﺎﺋﺔ ﻭﺍﺛﻧﺎﻥ ﻭﺳﺗﻮﻥ ﻣﻠﻳﻮﻥ ﻭﺳﺗﻣﺎﺋﺔ ﻭﺗﺳﻌﺔ
ﻭﻋﺷﺮﻭﻥ ﺍﻟﻒ ﻭﺳﺗﻣﺎﺋﺔ ﻭﺛﻼﺛﺔ ﺩﺭﺍﻫﻢ ﻣﻮﺯﻉ ﻋﻠﻰ
( ﺳﺑﻌﺔ ﻣﻠﻳﺎﺭﺍﺕ ﻭﺛﻣﺎﻧﻣﺎﺋﺔ ﻭﺍﺛﻧﺎﻥ7,862,629,603)
ﻭﺳﺗﻮﻥ ﻣﻠﻳﻮﻥ ﻭﺳﺗﻣﺎﺋﺔ ﻭﺗﺳﻌﺔ ﻭﻋﺷﺮﻭﻥ ﺍﻟﻒ ﻭﺳﺗﻣﺎﺋﺔ
(1) ﻭﺛﻼﺛﺔ ﺳﻬﻢ ﺑﻘﻳﻣﺔ ﺍﺳﻣﻳﺔ ﻗﺪﺭﻫﺎ ﺩﺭﻫﻢ ﺇﻣﺎﺭﺗﻲ ﻭﺍﺣﺪ
. ﻭﺟﻣﻳﻌﻬﺎ ﺃﺳﻬﻢ ﻧﻘﺪﻳﺔ ﻣﺪﻓﻮﻋﺔ ﺑﺎﻟﻜﺎﻣﻞ،ﻟﻠﺳﻬﻢ ﺍﻟﻮﺍﺣﺪ

( 7 ) ﺍﻟﻣﺎﺩﺓ

Article 7
National Shareholding

ﻣﻠﻜﻳﺔ ﻣﻮﺍﻃﻧﻲ ﺍﻟﺪﻭﻟﺔ

All shares in the Company shall be nominee ﺟﻣﻳﻊ ﺃﺳﻬﻢ ﺍﻟﺷﺮﻛﺔ ﺍﺳﻣﻳﺔ ﻭﻳﺟﺐ ﺃﻻ ﺗﻘﻞ ﻧﺳﺑﺔ ﺍﻷﺳﻬﻢ
shares. Ownership of shares by United Arab ﺍﻟﻣﻣﻠﻮﻛﺔ ﻟﻣﻮﺍﻃﻧﻲ ﺩﻭﻟﺔ ﺍﻹﻣﺎﺭﺍﺕ ﺍﻟﻌﺮﺑﻳﺔ ﺍﻟﻣﺗﺣﺪﺓ ﻓﻲ ﻛﻞ
Emirates nationals (UAE Nationals)must not be ( ﺳﺗﻳﻦ ﻓﻲ ﺍﻟﻣﺎﺋﺔ ﻣﻦ ﺇﺟﻣﺎﻟﻲ ﺭﺃﺱ%60) ﺍﻷﺣﻮﺍﻝ ﻋﻦ
less than sixty percent (60%) of the issued share  ﻳﻘﺗﺻﺮ ﺗﻌﺑﻳﺮ "ﻣﻮﺍﻃﻧﻮ ﺩﻭﻟﺔ.ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ ﺍﻟﻣﺻﺪﺭ
capital. The term “UAE Nationals” shall be ﺍﻹﻣﺎﺭﺍﺕ ﺍﻟﻌﺮﺑﻳﺔ ﺍﻟﻣﺗﺣﺪﺓ" ﻋﻠﻰ ﺍﻷﺷﺧﺎﺹ ﺍﻟﻄﺑﻳﻌﻳﻳﻦ
restricted to natural persons with United Arab ﺍﻟﻣﺗﺣﺪﺓ
Emirates
nationality
or
establishments,
companies or entities established in the United
Arab Emirates and wholly owned by United
Arab Emirates individuals, the term also includes

ﺍﻟﻣﺗﻣﺗﻌﻳﻦ ﺑﺟﻧﺳﻳﺔ ﺩﻭﻟﺔ ﺍﻹﻣﺎﺭﺍﺕ ﺍﻟﻌﺮﺑﻳﺔ

ﻭﺍﻟﺷﺮﻛﺎﺕ ﻭﺍﻟﻣﺆﺳﺳﺎﺕ ﻭﺍﻟﻬﻳﺋﺎﺕ ﺍﻟﻣﺆﺳﺳﺔ ﻓﻲ ﺩﻭﻟﺔ
ﺍﻹﻣﺎﺭﺍﺕ ﺍﻟﻌﺮﺑﻳﺔ ﺍﻟﻣﺗﺣﺪﺓ ﻭﺍﻟﻣﻣﻠﻮﻛﺔ ﺑﺎﻟﻜﺎﻣﻞ ﻷﺷﺧﺎﺹ
ﻃﺑﻳﻌﻳﻳﻦ ﺍﻭ ﺍﻋﺗﺑﺎﺭﻳﻳﻦ ﻳﺗﻣﺗﻌﻮﻥ ﺑﺟﻧﺳﻳﺔ ﺩﻭﻟﺔ ﺍﻹﻣﺎﺭﺍﺕ
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federal and local government authorities and ﺍﻟﻌﺮﺑﻳﺔ ﺍﻟﻣﺗﺣﺪﺓ ﺃﻭ ﺩﻭﺍﺋﺮ ﺃﻭ ﻫﻳﺋﺎﺕ ﺍﻟﺣﻜﻮﻣﺔ ﺍﻻﺗﺣﺎﺩﻳﺔ ﺍﻭ
departments or companies and establishments ﺇﺣﺪﻯ ﺇﻣﺎﺭﺍﺗﻬﺎ ﺃﻭ ﺍﺣﺪﻯ ﺍﻟﺪﻭﺍﺋﺮ ﺃﻭ ﺍﻟﻬﻳﺋﺎﺕ ﺃﻭ ﺍﻟﺷﺮﻛﺎﺕ
wholly owned by them or by an individual ﺃﻭ ﺍﻟﻣﺆﺳﺳﺎﺕ ﺍﻟﻣﻣﻠﻮﻛﺔ ﺑﺎﻟﻜﺎﻣﻞ ﻹﺣﺪﻯ ﺍﻹﻣﺎﺭﺍﺕ ﺃﻭ
emirate or companies wholly owned by an .ﻹﺣﺪﻯ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﻣﻣﻠﻮﻛﺔ ﺑﺎﻟﻜﺎﻣﻞ ﻹﺣﺪﻯ ﺍﻹﻣﺎﺭﺍﺕ
individual Emirate. Non United Arab Emirates ﻭﻳﻜﻮﻥ ﻟﻸﺷﺧﺎﺹ ﺍﻟﻄﺑﻳﻌﻳﻳﻦ ﻭﺍﻻﻋﺗﺑﺎﺭﻳﻳﻦ ﻭﺍﻟﻣﺆﺳﺳﺎﺕ
natural and corporate persons, establishments, ﻭﺍﻟﺷﺮﻛﺎﺕ ﻭﺍﻟﻬﻳﺋﺎﺕ ﻭﺍﻟﺻﻧﺎﺩﻳﻖ ﺍﻻﺳﺗﺛﻣﺎﺭﻳﺔ ﻣﻦ ﻏﻳﺮ
companies, entities and funds may own up to
(40%) forty percent of the issued share capital of

( ﺍﺭﺑﻌﻳﻦ40) ﻣﻮﺍﻃﻧﻲ ﺍﻟﺪﻭﻟﺔ ﺣﻖ ﺗﻣﻠﻚ ﻣﺎ ﻻ ﻳﺰﻳﺪ ﻋﻦ
.ﻓﻲ ﺍﻟﻣﺋﺔ ﻣﻦ ﺍﺟﻣﺎﻟﻲ ﺭﺍﺱ ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ ﺍﻟﻣﺻﺪﺭ

the Company.

( 8 ) ﺍﻟﻣﺎﺩﺓ

Article 8
Dealing in Shares

ﺍﻟﺗﺻﺮﻑ ﺑﺎﻷﺳﻬﻢ

The Company must comply with the laws,
regulations and decisions which are applicable in
the financial market on which the Company is
listed on in relation to issuance and registration of
the Company’s shares, trading and transfer of t of
those shares and any rights arising therefrom. No
transfer of, dealing in or pledging of shares in the
Company shall be recognised if such transfer,
dealing or pledge would result in contravention of
these Articles of Association or rules and
regulations issued by the Board of Directors in
this regard.

ﺗﺗﺑﻊ ﺍﻟﺷﺮﻛﺔ ﺍﻟﻘﻮﺍﻧﻳﻦ ﻭﺍﻷﻧﻈﻣﺔ ﻭﺍﻟﻘﺮﺍﺭﺍﺕ ﺍﻟﻣﻌﻣﻮﻝ ﺑﻬﺎ

Article 9

( 9 ) ﺍﻟﻣﺎﺩﺓ

ﻓﻲ ﺍﻟﺳﻮﻕ ﺍﻟﻣﺎﻟﻲ ﺍﻟﻣﺪﺭﺟﺔ ﻓﻳﻪ ﺑﺷﺄﻥ ﺇﺻﺪﺍﺭ ﻭﺗﺳﺟﻳﻞ
ﺃﺳﻬﻢ ﺍﻟﺷﺮﻛﺔ ﻭﺗﺪﺍﻭﻟﻬﺎ ﻭﻧﻘﻞ ﻣﻠﻜﻳﺗﻬﺎ ﻭﺭﻫﻧﻬﺎ ﻭﺗﺮﺗﻳﺐ ﺃﻱ
 ﻭﻻ ﻳﺟﻮﺯ ﺗﺳﺟﻳﻞ ﺃﻱّ ﺗﻧﺎﺯﻝ ﻋﻦ ﺃﺳﻬﻢ.ﺣﻘﻮﻕ ﻋﻠﻳﻬﺎ
 ﺇﺫﺍ،ﺍﻟﺷﺮﻛﺔ ﺃﻭ ﺍﻟﺗﺻﺮﻑ ﻓﻳﻬﺎ ﺃﻭ ﺭﻫﻧﻬﺎ ﻋﻠﻰ ﺃﻱ ﻭﺟﻪ
ﻛﺎﻥ ﻣﻦ ﺷﺄﻥ ﺍﻟﺗﻧﺎﺯﻝ ﺃﻭ ﺍﻟﺗﺻﺮﻑ ﺍﻭ ﺍﻟﺮﻫﻦ ﻣﺧﺎﻟﻔﺔ
ﺃﺣﻜﺎﻡ ﻫﺬﺍ ﺍﻟﻧﻈﺎﻡ ﺍﻷﺳﺎﺳﻲ ﺃﻭ ﺍﻻﻧﻈﻣﺔ ﺃﻭ ﺍﻟﻘﻮﺍﻋﺪ ﺍﻟﺗﻲ

Shareholders’ Liability

.ﻳﺻﺪﺭﻫﺎ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻓﻲ ﻫﺬﺍ ﺍﻟﺷﺄﻥ

ﻣﺳﺆﻭﻟﻳﺔ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ

The shareholders shall not be responsible for any ﻻ ﻳﻠﺗﺰﻡ ﺍﻟﻣﺳﺎﻫﻣﻮﻥ ﺑﺄﻳﺔ ﺍﻟﺗﺰﺍﻣﺎﺕ ﺃﻭ ﺧﺳﺎﺋﺮ ﻋﻠﻰ
of the Company’s liabilities or losses beyond their
shareholding in the Company, and their liabilities  ﻓﻲ ﺍﻟﺷﺮﻛﺔ،ﺍﻟﺷﺮﻛﺔ ﺇﻻ ﻓﻲ ﺣﺪﻭﺩ ﻣﺎ ﻳﻣﻠﻜﻮﻥ ﻣﻦ ﺃﺳﻬﻢ
may not be increased except with their unanimous
.ﻭﻻ ﻳﺟﻮﺯ ﺯﻳﺎﺩﺓ ﺍﻟﺗﺰﺍﻣﺎﺗﻬﻢ ﺇﻻ ﺑﻣﻮﺍﻓﻘﺗﻬﻢ ﺍﻹﺟﻣﺎﻋﻳﺔ
agreement.

( 10 ) ﺍﻟﻣﺎﺩﺓ

Article 10
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ﺗﺑﻌﺎﺕ ﻣﻠﻜﻳﺔ ﺍﻟﺳﻬﻢ

Consequence of Share Ownership

Each share shall confer upon the owner ﻳﺗﺮﺗﺐ ﻋﻠﻰ ﻣﻠﻜﻳﺔ ﺍﻟﺳﻬﻢ ﻗﺑﻮﻝ ﺍﻟﻣﺳﺎﻫﻢ ﻟﻧﻈﺎﻡ ﺍﻟﺷﺮﻛﺔ
acceptance of the Company’s Articles of
Association and the general assembly’s  ﻭﻻ ﻳﺟﻮﺯ،ﺍﻷﺳﺎﺳﻲ ﻭﻟﻘﺮﺍﺭﺍﺕ ﺟﻣﻌﻳﺎﺗﻬﺎ ﺍﻟﻌﻣﻮﻣﻳﺔ
resolutions. A shareholder may not request a ﻟﻠﻣﺳﺎﻫﻢ ﺃﻥ ﻳﻄﻠﺐ ﺇﺳﺗﺮﺩﺍﺩ ﻣﺎ ﺩﻓﻌﻪ ﻟﻠﺷﺮﻛﺔ ﻛﺣﺻﺔ ﻓﻲ
refund for amounts paid to the Company in
.ﺭﺃﺱ ﺍﻟﻣﺎﻝ
consideration of his/her shareholding.

( 11 ) ﺍﻟﻣﺎﺩﺓ

Article 11
Divisibility of Shares

ﺗﺟﺰﺋﺔ ﺍﻟﺳﻬﻢ

No share in the Company shall be divisible into ﻳﻜﻮﻥ ﺍﻟﺳﻬﻢ ﻓﻲ ﺍﻟﺷﺮﻛﺔ ﻏﻳﺮ ﻗﺎﺑﻞ ﻟﻠﺗﺟﺰﺋﺔ ﻷﺟﺰﺍﺀ
fractions, and in the event ownership of a share
devolves by inheritance upon several heirs, or was  ﻭﺇﺫﺍ ﺁﻟﺖ ﻣﻠﻜﻳﺔ ﺍﻟﺳﻬﻢ ﺑﺎﻟﻣﻳﺮﺍﺙ ﺇﻟﻰ ﻋﺪﺓ ﻭﺭﺛﺔ،ﻋﺷﺮﻳﺔ
held by several persons, they should select one of ﺃﻭ ﺗﻣﻠﻜﻪ ﺃﺷﺧﺎﺹ ﻣﺗﻌﺪﺩﻭﻥ ﻭﺟﺐ ﺃﻥ ﻳﺧﺗﺎﺭﻭﺍ ﻣﻦ ﺑﻳﻧﻬﻢ
them to represent them towards the Company.

.ﻣﻦ ﻳﻣﺛﻠﻬﻢ ﺗﺟﺎﻩ ﺍﻟﺷﺮﻛﺔ

( 12 ) ﺍﻟﻣﺎﺩﺓ

Article 12
Shareholding Rights

ﺣﻘﻮﻕ ﺍﻟﻣﺳﺎﻫﻣﺔ

Each share shall confer upon the owner thereof
with an equal right to a share of the Company’s
assets at the time of liquidation and a share of
profits as illustrated hereinafter and to attend
general assembly and vote on any of its proposed
resolutions.

ﻛﻞ ﺳﻬﻢ ﻳﺧﻮﻝ ﻣﺎﻟﻜﻪ ﺍﻟﺣﻖ ﻓﻲ ﺣﺻﺔ ﻣﻌﺎﺩﻟﺔ ﻟﺣﺻﺔ
ﻏﻳﺮﻩ ﺑﻼ ﺗﻣﻳﻳﺰ ﻓﻲ ﻣﻠﻜﻳﺔ ﻣﻮﺟﻮﺩﺍﺕ ﺍﻟﺷﺮﻛﺔ ﻋﻧﺪ
ﺗﺻﻔﻳﺗﻬﺎ ﻭﻓﻲ ﺍﻷﺭﺑﺎﺡ ﺍﻟﻣﻘﺳﻣﺔ ﻋﻠﻰ ﺍﻟﻮﺟﻪ ﺍﻟﻣﺑﻳﻦ ﻓﻳﻣﺎ
ﺑﻌﺪ ﻭﻓﻲ ﺣﺿﻮﺭ ﺟﻠﺳﺎﺕ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻭﺍﻟﺗﺻﻮﻳﺖ
.ﻋﻠﻰ ﻗﺮﺍﺭﺍﺗﻬﺎ
( 13 ) ﺍﻟﻣﺎﺩﺓ

Article 13
Heirs and Creditors of a Shareholder

ﻭﺭﺛﺔ ﺍﻟﻣﺳﺎﻫﻢ ﻭﺩﺍﺋﻧﻳﻪ

The heirs or creditors of a shareholder may not, ﻻ ﻳﺟﻮﺯ ﻟﻮﺭﺛﺔ ﺍﻟﻣﺳﺎﻫﻢ ﺃﻭ ﻟﺪﺍﺋﻧﻳﻪ ﺑﺄﻳﺔ ﺣﺟﺔ ﻛﺎﻧﺖ ﺃﻥ
under any pretext, demand that the Company’s
ledger or assets be attached, or demand that the ﻳﻄﻠﺑﻮﺍ ﻭﺿﻊ ﺍﻷﺧﺗﺎﻡ ﻋﻠﻰ ﺩﻓﺎﺗﺮ ﺍﻟﺷﺮﻛﺔ ﺃﻭ ﻣﻣﺗﻠﻜﺎﺗﻬﺎ ﻭﻻ
Company be divided or sold for inability to divide ﺃﻥ ﻳﻄﻠﺑﻮﺍ ﻗﺳﻣﺗﻬﺎ ﺃﻭ ﺑﻳﻌﻬﺎ ﺟﻣﻠﺔ ﻟﻌﺪﻡ ﺇﻣﻜﺎﻥ ﺍﻟﻘﺳﻣﺔ ﻭﻻ
13

it, neither may they in any way intervene in the ﺃﻥ ﻳﺗﺪﺧﻠﻮﺍ ﺑﺄﻳﺔ ﻃﺮﻳﻘﺔ ﻛﺎﻧﺖ ﻓﻲ ﺇﺩﺍﺭﺓ ﺍﻟﺷﺮﻛﺔ ﻭﻳﺟﺐ
management of the Company, and when utilising
their rights, they have to rely on the Company’s ﻋﻠﻳﻬﻢ ﻟﺪﻯ ﺍﺳﺗﻌﻣﺎﻝ ﺣﻘﻮﻗﻬﻢ ﺍﻟﺗﻌﻮﻳﻞ ﻋﻠﻰ ﻗﻮﺍﺋﻢ ﺟﺮﺩ
inventory lists, final accounts and the resolutions ﺍﻟﺷﺮﻛﺔ ﻭﺣﺳﺎﺑﺎﺗﻬﺎ ﺍﻟﺧﺗﺎﻣﻳﺔ ﻭﻋﻠﻰ ﻗﺮﺍﺭﺍﺕ ﺟﻣﻌﻳﺗﻬﺎ
of the general assembly.

.ﺍﻟﻌﻣﻮﻣﻳﺔ

( 14 ) ﺍﻟﻣﺎﺩﺓ

Article 14
Rights to Dividends

ﺍﺳﺗﺣﻘﺎﻕ ﺍﻻﺭﺑﺎﺡ

Without prejudice to any regulations or
resolutions regarding distribution of dividends to
shareholders issued by the Authority, the
dividends due on a share in the Company shall be
paid to the shareholder who was registered in the
shares register of the Company on the date
specified by the general assembly for distributing
dividends. Such registered shareholder shall have
an exclusive right to such payments made on his
share, whether in the form of a share in profits or
in the Company’s assets.

ﺩﻭﻥ ﺍﻹﺧﻼﻝ ﺑﺄﻳﺔ ﺿﻮﺍﺑﻂ ﺃﻭ ﻗﺮﺍﺭﺍﺕ ﺗﺻﺪﺭﻫﺎ ﺍﻟﻬﻳﺋﺔ
ﺑﺷﺄﻥ ﺗﻮﺯﻳﻊ ﺍﻷﺭﺑﺎﺡ ﻋﻠﻰ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﻓﻲ ﺍﻟﺷﺮﻛﺎﺕ
 ﺗﺪﻓﻊ ﺣﺻﺺ ﺍﻷﺭﺑﺎﺡ ﺍﻟﻣﺳﺗﺣﻘﺔ ﻋﻦ،ﺍﻟﻣﺳﺎﻫﻣﺔ ﺍﻟﻌﺎﻣﺔ
ﺍﻟﺳﻬﻢ ﻟﻠﻣﺳﺎﻫﻢ ﺍﻟﻣﻘﻳﺪ ﺃﺳﻣﻪ ﻓﻲ ﺳﺟﻞ ﺍﻷﺳﻬﻢ ﺑﺎﻟﺷﺮﻛﺔ ﻓﻲ
ﺍﻟﺗﺎﺭﻳﺦ ﺍﻟﺬﻱ ﺗﺣﺪﺩﻩ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻟﺗﻮﺯﻳﻊ ﺍﻷﺭﺑﺎﺡ
ﻭﻳﻜﻮﻥ ﻟﻪ ﻭﺣﺪﻩ ﺍﻟﺣﻖ ﻓﻲ ﺍﻟﻣﺑﺎﻟﻎ ﺍﻟﻣﺳﺗﺣﻘﺔ ﻋﻦ ﺍﻟﺳﻬﻢ
ﺳﻮﺍﺀ ﻛﺎﻧﺖ ﺣﺻﺻﺎ ﻓﻲ ﺍﻷﺭﺑﺎﺡ ﺃﻭ ﻧﺻﻳﺑﺎ ﻓﻲ ﻣﻮﺟﻮﺩﺍﺕ
.ﺍﻟﺷﺮﻛﺔ
( 15) ﺍﻟﻣﺎﺩﺓ

Article 15
Alteration of Share Capital

ﺗﻐﻳﻳﺮ ﺭﺃﺱ ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ

1. The share capital of the Company may be ﻳﺟﻮﺯ ﺯﻳﺎﺩﺓ ﺭﺃﺱ ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ ﺑﺈﺻﺪﺍﺭ ﺃﺳﻬﻢ
increased by issuing new shares with the same
nominal value of the original shares or of the ﺟﺪﻳﺪﺓ ﺑﻧﻔﺲ ﺍﻟﻘﻳﻣﺔ ﺍﻻﺳﻣﻳﺔ ﺍﻟﺗﻲ ﻟﻸﺳﻬﻢ ﺍﻷﺻﻠﻳﺔ
same nominal value plus a premium. ﻛﻣﺎ ﻳﺟﻮﺯ ﺗﺧﻔﻳﺿﻪ ﺑﻌﺪ ﺍﻟﺣﺻﻮﻝ ﻋﻠﻰ ﻣﻮﺍﻓﻘﺔ
Additionally, the share capital may be reduced
.ﺍﻟﻬﻳﺋﺔ
after obtaining approval of the Authority.
An increase in the share capital of the
Company shall be effected by one of the ﺗﻜﻮﻥ ﺯﻳﺎﺩﺓ ﺭﺃﺱ ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ ﺑﺄﺣﺪ ﺍﻟﻄﺮﻕ
following methods:

:ﺍﻵﺗﻳﺔ

1.

Issue new shares.

2.

The absorption of the reserve into the
share capital.

. ﺇﺻﺪﺍﺭ ﺃﺳﻬﻢ ﺟﺪﻳﺪﺓ.1
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. ﺇﺩﻣﺎﺝ ﺍﻻﺣﺗﻳﺎﻃﻲ ﻓﻲ ﺭﺃﺱ ﺍﻟﻣﺎﻝ.2
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3.

The conversion of bonds or Sukuk issued  ﺗﺣﻮﻳﻞ ﺍﻟﺳﻧﺪﺍﺕ ﺃﻭ ﺍﻟﺻﻜﻮﻙ ﺍﻟﺗﻲ ﺗﺻﺪﺭﻫﺎ.3
by the Company into shares.

.ﺍﻟﺷﺮﻛﺔ ﺇﻟﻰ ﺃﺳﻬﻢ

2. It shall not be permissible to issue new shares ﻻ ﻳﺟﻮﺯ ﺇﺻﺪﺍﺭ ﺍﻷﺳﻬﻢ ﺍﻟﺟﺪﻳﺪﺓ ﺑﺄﻗﻞ ﻣﻦ ﻗﻳﻣﺗﻬﺎ-2
at less than their nominal value, and if they
are issued at a premium, the difference shall  ﻭﺇﺫﺍ ﺗﻢ ﺇﺻﺪﺍﺭﻫﺎ ﺑﺄﻛﺛﺮ ﻣﻦ ﺫﻟﻚ ﺃﺿﻳﻒ،ﺍﻻﺳﻣﻳﺔ
be added to the legal reserve, even if this will ﺍﻟﻔﺮﻕ ﺇﻟﻰ ﺍﻻﺣﺗﻳﺎﻃﻲ ﺍﻟﻘﺎﻧﻮﻧﻲ ﻭﻟﻮ ﺟﺎﻭﺯ ﺑﺬﻟﻚ
result in the legal reserve exceeding half the
.ﻧﺻﻒ ﺭﺃﺱ ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ
share capital.
3. An increase or reduction in the share capital
shall be by Special Resolution of the general
assembly of the Company and the proposal of
the Board of Directors, and after the report of
the auditor of accounts has been heard in the
case of any reduction, and provided that the
resolution shall, in the event of an increase in
the share capital, state the amount of such
increase as well as the shares’ issuance price
and the existing shareholders’ priority rights
to subscribe to such increase and, in the event
of a reduction in the share capital, the amount
thereof and the manner of its implementation.
4. As an exception to the above paragraphs of
this Article, the Company may increase its
capital, without applying the pre-emption
rights of the existing shareholders, to achieve
any of the following purposes : (a) setting up
and operating employees’ incentive schemes;
(b) a strategic partner becoming a shareholder
in the Company; and/or (c) to convert the
Company’s debts, sukuk or bonds into shares
in the Company, provided that the Company
obtains all the approvals required pursuant to
these Articles of Association, including the
issuance of a Special Resolution, the
Companies Law and the Authority’s

ﻭﺗﻜﻮﻥ ﺯﻳﺎﺩﺓ ﺭﺃﺱ ﺍﻟﻣﺎﻝ ﺃﻭ ﺗﺧﻔﻳﺿﻪ ﺑﻘﺮﺍﺭ
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ﺧﺎﺹ ﻣﻦ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﻧﺎﺀ ﻋﻠﻰ ﺍﻗﺗﺮﺍﺡ ﻣﻦ
ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻓﻲ ﺍﻟﺣﺎﻟﺗﻳﻦ ﻭﺑﻌﺪ ﺳﻣﺎﻉ ﺗﻘﺮﻳﺮ
 ﻭﻋﻠﻰ ﺃﻥ،ﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ ﻓﻲ ﺣﺎﻟﺔ ﺃﻱ ﺗﺧﻔﻳﺾ
ﻳﺑﻳﻦ ﻓﻲ ﺣﺎﻟﺔ ﺍﻟﺰﻳﺎﺩﺓ ﻣﻘﺪﺍﺭﻫﺎ ﻭﺳﻌﺮ ﺇﺻﺪﺍﺭ
ﺍﻷﺳﻬﻢ ﻭﻣﺪﻯ ﺣﻖ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﺍﻟﻘﺪﺍﻣﻰ ﻓﻲ ﺃﻭﻟﻮﻳﺔ
ﺍﻻﻛﺗﺗﺎﺏ ﻓﻲ ﻫﺬﻩ ﺍﻟﺰﻳﺎﺩﺓ ﻭﻳﺑﻳﻦ ﻓﻲ ﺣﺎﻟﺔ ﺍﻟﺗﺧﻔﻳﺾ
.ﻣﻘﺪﺍﺭ ﻫﺬﺍ ﺍﻟﺗﺧﻔﻳﺾ ﻭﻛﻳﻔﻳﺔ ﺗﻧﻔﻳﺬﻩ

ﺍﺳﺗﺛﻧﺎﺀ ﻣﻣﺎ ﻭﺭﺩ ﻓﻲ ﺍﻟﻔﻘﺮﺍﺕ ﺍﻟﺳﺎﺑﻘﺔ ﻣﻦ ﻫﺬﻩ
ﺍﻟﻣﺎﺩﺓ ﻳﺟﻮﺯ ﺯﻳﺎﺩﺓ ﺭﺃﺱ ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ ﺩﻭﻥ ﺇﻋﻣﺎﻝ
ﺣﻖ ﺍﻻﻭﻟﻮﻳﺔ ﻟﻠﻣﺳﺎﻫﻣﻳﻦ ﻭﺫﻟﻚ ﻟﺗﺣﻘﻳﻖ ﺍﻱ ﻣﻣﺎ
 )ﺃ( ﻷﻏﺮﺍﺽ ﺇﻧﺷﺎﺀ ﻭﺍﺩﺍﺭﺓ ﺑﺮﻧﺎﻣﺞ ﺃﺳﻬﻢ:ﻳﻠﻲ
ﺗﺣﻔﻳﺰ ﻟﻣﻮﻇﻔﻲ ﺍﻟﺷﺮﻛﺔ ﺃﻭ )ﺏ( ﻷﻏﺮﺍﺽ ﺇﺩﺧﺎﻝ
(ﺃﻭ )ﺝ/ ﻭ،ﺷﺮﻳﻚ ﺍﺳﺗﺮﺍﺗﻳﺟﻲ ﻛﻣﺳﺎﻫﻢ ﻓﻲ ﺍﻟﺷﺮﻛﺔ
ﻟﺗﺣﻮﻳﻞ ﺩﻳﻮﻥ ﺍﻟﺷﺮﻛﺔ ﺍﻭ ﺍﻟﺳﻧﺪﺍﺕ ﻭﺍﻟﺻﻜﻮﻙ ﺍﻟﺗﻲ
ﺗﺻﺪﺭﻫﺎ ﺍﻟﻰ ﺍﺳﻬﻢ ﻓﻲ ﺍﻟﺷﺮﻛﺔ ﻭﺫﻟﻚ ﺩﻭﻥ ﺇﻋﻣﺎﻝ
ﻟﺣﻘﻮﻕ ﺍﻷﻭﻟﻮﻳﺔ ﻭﺫﻟﻚ ﺑﺷﺮﻁ ﺍﺳﺗﺻﺪﺍﺭ ﻗﺮﺍﺭ
ﺧﺎﺹ ﻣﻦ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻭﺍﻟﺣﺻﻮﻝ ﻋﻠﻰ
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resolutions.

ﺟﻣﻳﻊ ﺍﻟﻣﻮﺍﻓﻘﺎﺕ ﺍﻟﻼﺯﻣﺔ ﻭﻓﻘﺎً ﻟﻬﺬﺍ ﺍﻟﻧﻈﺎﻡ ﻭﻗﺎﻧﻮﻥ
.ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ ﻭﻗﺮﺍﺭﺍﺕ ﺍﻟﻬﻳﺋﺔ

ﺍﻟﺑﺎﺏ ﺍﻟﺛﺎﻟﺚ

Part Three
Loan Debentures and Sukuk

ﺳﻧﺪﺍﺕ ﺍﻟﻘﺮﺽ ﻭﺍﻟﺻﻜﻮﻙ
( 16 ) ﺍﻟﻣﺎﺩﺓ

Article 16
Issuance of Sukuk and Bonds

ﺍﺻﺪﺍﺭ ﺍﻟﺳﻧﺪﺍﺕ ﻭﺍﻟﺻﻜﻮﻙ

Subject to the provisions of the Companies Law,
the general assembly of the Company may by
Special Resolution resolve to issue debentures,
bonds or sukuk of any kind, whereupon the value
of the debentures, bonds or sukuk, conditions of
their issue, and the extent of their conversion into
shares shall be stated. The general assembly may
resolve to delegate the Board of Directors the
power to determine the date and conditions of any
issuing as deemed appropriate by the Board of
Directors.

 ﻟﻠﺟﻣﻌﻳﺔ،ﻣﻊ ﻣﺮﺍﻋﺎﺓ ﺃﺣﻜﺎﻡ ﻗﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ
ﺍﻟﻌﻣﻮﻣﻳﺔ ﻟﻠﺷﺮﻛﺔ ﺃﻥ ﺗﻘﺮﺭ ﺑﻣﻮﺟﺐ ﻗﺮﺍﺭ ﺧﺎﺹ ﺇﺻﺪﺍﺭ
 ﻭﻳﺑﻳﻦ ﺍﻟﻘﺮﺍﺭ ﻗﻳﻣﺔ،ﺳﻧﺪﺍﺕ ﺃﻭ ﺻﻜﻮﻙ ﻣﻦ ﺃﻱ ﻧﻮﻉ ﻛﺎﻧﺖ
ﺍﻟﺳﻧﺪﺍﺕ ﺃﻭ ﺍﻟﺻﻜﻮﻙ ﻭﺷﺮﻭﻁ ﺇﺻﺪﺍﺭﻫﺎ ﻭﻣﺪﻯ ﻗﺎﺑﻠﻳﺗﻬﺎ
 ﻭﻳﺟﻮﺯ ﻟﻠﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺃﻥ ﺗﺻﺪﺭ.ﻟﻠﺗﺣﻮﻳﻞ ﺇﻟﻰ ﺃﺳﻬﻢ
ﻗﺮﺍﺭﺍً ﺑﺗﺧﻮﻳﻞ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺑﺗﺣﺪﻳﺪ ﻣﻮﻋﺪ ﻭﺷﺮﻭﻁ ﺃﻱ
ﺇﺻﺪﺍﺭ ﺣﺳﺑﻣﺎ ﻳﺮﺍﻩ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻣﻧﺎﺳﺑﺎً ﻓﻲ ﻫﺬﺍ
.ﺍﻟﺧﺻﻮﺹ

Part Four

ﺍﻟﺑﺎﺏ ﺍﻟﺮﺍﺑﻊ

The Board of Directors of the Company

ﻣﺟﻠﺲ ﺇﺩﺍﺭﺓ ﺍﻟﺷﺮﻛﺔ

Article 17

( 17 ) ﺍﻟﻣﺎﺩﺓ

Election of Directors

ﺍﻧﺗﺧﺎﺏ ﺍﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ

The management of the Company shall be vested
in a Board of Directors comprised of nine (9)
Directors who shall be elected by the general
assembly by secret ballot using the cumulative
voting procedure.

The candidates for board

membership must satisfy the conditions specified
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( ﺗﺳﻌﺔ9) ﻳﺗﻮﻟﻰ ﺇﺩﺍﺭﺓ ﺍﻟﺷﺮﻛﺔ ﻣﺟﻠﺲ ﺇﺩﺍﺭﺓ ﻳﺗﻜﻮﻥ ﻣﻦ
ﺃﻋﺿﺎﺀ ﻳﺗﻢ ﺍﻧﺗﺧﺎﺑﻬﻢ ﻣﻦ ﻗﺑﻞ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﺎﻟﺗﺻﻮﻳﺖ
 ﻭﻳﺟﺐ ﺍﻥ ﻳﻜﻮﻥ ﺍﻟﻣﺮﺷﺣﻮﻥ ﻣﻦ ﺑﻳﻦ.ﺍﻟﺳﺮﻱ ﺍﻟﺗﺮﺍﻛﻣﻲ
ﻣﻦ ﺗﻧﻄﺑﻖ ﻋﻠﻳﻬﻢ ﺷﺮﻭﻁ ﺍﻟﺗﺮﺷﻳﺢ ﺍﻟﺗﻲ ﺗﺣﺪﺩﻫﺎ ﻣﻦ ﻭﻗﺖ

by

the

Nomination,

and

Remuneration

Committee and in all cases, the majority of the

 ﻛﻣﺎ ﻳﺟﺐ ﻓﻲ،ﻵﺧﺮ ﻟﺟﻧﺔ ﺍﻟﺗﺮﺷﻳﺣﺎﺕ ﻭﺍﻟﻣﻜﺎﻓﺂﺕ ﺑﺎﻟﺷﺮﻛﺔ

Directors, including the Chairman must be
United Arab Emirates nationals. Conditions
specified by the Nomination and Remuneration

ﺟﻣﻳﻊ ﺍﻷﺣﻮﺍﻝ ﺃﻥ ﻳﻜﻮﻥ ﺃﻏﻠﺑﻳﺔ ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ
ﺑﻣﻦ ﻓﻳﻬﻢ ﺍﻟﺮﺋﻳﺲ ﻣﻦ ﺍﻟﻣﺗﻣﺗﻌﻳﻦ ﺑﺟﻧﺳﻳﺔ ﺩﻭﻟﺔ ﺍﻻﻣﺎﺭﺍﺕ

Committee may require a candidate to hold (for

 ﻭﻳﺟﻮﺯ ﻟﻠﺟﻧﺔ ﺍﻟﺗﺮﺷﻳﺣﺎﺕ ﻭﺍﻟﻣﻜﺎﻓﺂﺕ ﺃﻥ.ﺍﻟﻌﺮﺑﻳﺔ ﺍﻟﻣﺗﺣﺪﺓ

nomination purposes only) a specific number of

(ﺗﺿﻣﻦ ﺷﺮﻭﻁ ﺍﻟﺗﺮﺷﻳﺢ ﺷﺮﻃﺎً )ﻷﻏﺮﺍﺽ ﺍﻟﺗﺮﺷﻳﺢ ﻓﻘﻂ

shares in the Company or be nominated by one
or more shareholders holding a specific number

ﻳﻘﺿﻲ ﺑﺄﻥ ﻳﻜﻮﻥ ﺍﻟﻣﺮﺷﺢ ﻣﺎﻟﻜﺎً ﻟﻌﺪﺩ ﻣﻌﻳﻦ ﻣﻦ ﺍﻷﺳﻬﻢ

of shares, in both cases the Nomination and

ﻓﻲ ﺍﻟﺷﺮﻛﺔ ﺃﻭ ﺃﻥ ﺗﺗﻢ ﺗﺰﻛﻳﺗﻪ ﻣﻦ ﻣﺳﺎﻫﻢ ﺃﻭ ﺃﻛﺛﺮ ﻳﻣﻠﻜﻮﻥ

Remuneration Committee shall determine that

ﻋﺪﺩ ﻣﻌﻳﻦ ﻣﻦ ﺍﻻﺳﻬﻢ ﻭﺗﺣﺪﺩ ﻟﺟﻧﺔ ﺍﻟﺗﺮﺷﻳﺣﺎﺕ ﻭﺍﻟﻣﻜﺎﻓﺂﺕ

specific number of shares provided that such
specific number shall not exceed five million

ﻓﻲ ﻛﻠﺗﺎ ﺍﻟﺣﺎﻟﺗﻳﻦ ﺫﻟﻚ ﺍﻟﻌﺪﺩ ﺍﻟﻣﻌﻳﻦ ﺑﻣﺎ ﻻ ﻳﺗﺟﺎﻭﺯ ﺧﻣﺳﺔ
.ﻣﻼﻳﻳﻦ ﺳﻬﻢ

shares.

(18 ) ﺍﻟﻣﺎﺩﺓ

Article 18
Term of Office and Board Vacancies

ﻣﺪﺓ ﺍﻟﻌﺿﻮﻳﺔ ﻭﺍﻟﻣﺮﺍﻛﺰ ﺍﻟﺷﺎﻏﺮﺓ

18.1 Each Director shall be appointed for a term
of three (3) years, and upon the expiration
of such term, the Board of Directors shall

 ﻳﺗﻮﻟﻰ ﻛﻞ ﻋﺿﻮ ﻣﻦ ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ1-18
 ﻭﻓﻲ ﻧﻬﺎﻳﺔ ﻫﺬﻩ،( ﺛﻼﺙ ﺳﻧﻮﺍﺕ3) ﻣﻧﺻﺑﻪ ﻟﻣﺪﺓ

be reconstituted. It shall be permissible to

 ﻭﻳﺟﻮﺯ ﺇﻋﺎﺩﺓ ﺍﻧﺗﺧﺎﺏ،ﺍﻟﻣﺪﺓ ﻳﻌﺎﺩ ﺗﺷﻜﻳﻞ ﺍﻟﻣﺟﻠﺲ

reappoint the members whose tenure has

.ﺍﻷﻋﺿﺎﺀ ﺍﻟﺬﻳﻦ ﺍﻧﺗﻬﺖ ﻣﺪﺓ ﻋﺿﻮﻳﺗﻬﻢ

expired.
18.2 The Board of Directors may appoint
members to positions which become
vacant during the year, but provided that

 ﻟﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺃﻥ ﻳﻌﻳﻦ ﺃﻋﺿﺎﺀ ﻓﻲ ﺍﻟﻣﺮﺍﻛﺰ ﺍﻟﺗﻲ2-18
ﺗﺧﻠﻮ ﻓﻲ ﺃﺛﻧﺎﺀ ﺍﻟﺳﻧﺔ ﻋﻠﻰ ﺃﻥ ﻳُﻌﺮﺽ ﻫﺬﺍ ﺍﻟﺗﻌﻳﻳﻦ

such appointment is presented to the

ﻋﻠﻰ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻓﻲ ﺃﻭﻝ ﺍﺟﺗﻣﺎﻉ ﻟﻬﺎ ﻹﻗﺮﺍﺭ

general assembly at the first meeting

 ﻭﺇﺫﺍ ﺑﻠﻐﺖ ﺍﻟﻣﺮﺍﻛﺰ، ﺗﻌﻳﻳﻧﻬﻢ ﺃﻭ ﺗﻌﻳﻳﻦ ﻏﻳﺮﻫﻢ

thereof to confirm their appointment or to
appoint others, and if the number of
positions becoming vacant during the year
17

ﺍﻟﺷﺎﻏﺮﺓ ﻓﻲ ﺃﺛﻧﺎﺀ ﺍﻟﺳﻧﺔ ﺭﺑﻊ ﻋﺪﺩ ﺃﻋﺿﺎﺀ ﺍﻟﻣﺟﻠﺲ
ﺃﻭ ﺃﻛﺛﺮ ﻭﺟﺐ ﻋﻠﻰ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺩﻋﻮﺓ ﺍﻟﺟﻣﻌﻳﺔ

reaches one quarter of the number of  )ﺛﻼﺛﻳﻦ( ﻳﻮﻣﺎً ﻋﻠﻰ30 ﺍﻟﻌﻣﻮﻣﻳﺔ ﻟﻼﺟﺗﻣﺎﻉ ﺧﻼﻝ
Directors or more, the Board of Directors
must invite the general assembly to

ﺍﻷﻛﺛﺮ ﻣﻦ ﺗﺎﺭﻳﺦ ﺷﻐﺮ ﺁﺧﺮ ﻣﺮﻛﺰ ﻻﻧﺗﺧﺎﺏ ﻣﻦ

convene within thirty (30) days from the

ﻳﺷﻐﻞ ﺍﻟﻣﺮﺍﻛﺰ ﺍﻟﺷﺎﻏﺮﺓ ﻭﻓﻲ ﺟﻣﻳﻊ ﺍﻷﺣﻮﺍﻝ ﻳﻜﻣﻞ

date of the last vacancy, in order to elect

.ﺍﻟﻌﺿﻮ ﺍﻟﺟﺪﻳﺪ ﻣﺪﺓ ﺳﻠﻔﻪ

persons to fill the vacant positions. In all
cases, the new Directors shall complete the
term of his predecessor.

( 19 ) ﺍﻟﻣﺎﺩﺓ

Article 19
Chairman

ﺭﺋﻳﺲ ﺍﻟﻣﺟﻠﺲ

19.1 The Board of Directors shall elect from

 ﻳﻧﺗﺧﺐ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻣﻦ ﺑﻳﻦ ﺃﻋﺿﺎﺋﻪ ﺑﺎﻟﺗﺻﻮﻳﺖ1-19

amongst the Directors by secret ballot in
the first meeting following the election of
the Directors, a Chairman and a Deputy
Chairman.

The Chairman shall be a

national of the United Arab Emirates. The
Chairman of the Board of Directors shall

ﺍﻟﺳﺮﻱ ﺭﺋﻳﺳﺎً ﻭﻧﺎﺋﺑﺎً ﻟﻠﺮﺋﻳﺲ ﻓﻲ ﺃﻭﻝ ﺍﺟﺗﻣﺎﻉ
ﻳﻌﻘﺪﻩ ﺑﻌﺪ ﺍﻻﻧﺗﺧﺎﺏ ﻭﻳﺷﺗﺮﻁ ﺃﻥ ﻳﻜﻮﻥ ﺍﻟﺮﺋﻳﺲ ﻣﻦ
 ﻭﻳﻜﻮﻥ ﺭﺋﻳﺲ ﺍﻟﻣﺟﻠﺲ ﺍﻟﻣﻣﺛﻞ،ﻣﻮﺍﻃﻧﻲ ﺍﻟﺪﻭﻟﺔ
ﺍﻟﻘﺎﻧﻮﻧﻲ ﻟﻠﺷﺮﻛﺔ ﻭﻳﻣﺛﻠﻬﺎ ﺃﻣﺎﻡ ﺍﻟﻘﺿﺎﺀ ﻭﻓﻲ ﻋﻼﻗﺗﻬﺎ

be legal representative of the Company and

 ﻭﻋﻠﻳﻪ ﺗﻧﻔﻳﺬ ﺍﻟﻘﺮﺍﺭﺍﺕ ﺍﻟﺗﻲ ﻳﺻﺪﺭﻫﺎ،ﺑﺎﻟﻐﻳﺮ

shall represent the Company before the

ﺍﻟﻣﺟﻠﺲ ﻭﻳﻘﻮﻡ ﻧﺎﺋﺐ ﺍﻟﺮﺋﻳﺲ ﻣﻘﺎﻡ ﺍﻟﺮﺋﻳﺲ ﻋﻧﺪ

judiciary and third parties, and shall

 ﻭﻻ ﻳﺟﻮﺯ ﺍﻟﺟﻣﻊ ﺑﻳﻦ،ﻏﻳﺎﺑﻪ ﺃﻭ ﻗﻳﺎﻡ ﻣﺎﻧﻊ ﻟﺪﻳﻪ

implement the resolutions adopted by the
Board. The Deputy Chairman shall assume
the role of the Chairman in his absence or

ﻣﻧﺻﺐ ﺭﺋﻳﺲ ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ ﻭﻣﻧﺻﺐ ﺍﻟﻌﺿﻮ
.ﺍﻟﻣﻧﺗﺪﺏ

if he is unable to act. It shall not be
permissible for the same individual to
contemporaneously hold the position of
Chairman and managing director.
19.2 The Chairman shall submit a report
regarding

the

governance

measures

adopted by the Company to the Authority

 ﻋﻠﻰ ﺭﺋﻳﺲ ﺍﻟﻣﺟﻠﺲ ﺗﻘﺪﻳﻢ ﺗﻘﺮﻳﺮ ﻋﻦ ﻣﻣﺎﺭﺳﺔ2-19
ﺣﻮﻛﻣﺔ ﺍﻟﺷﺮﻛﺔ ﺇﻟﻰ ﺍﻟﻬﻳﺋﺔ ﺳﻧﻮﻳﺎً ﺃﻭ ﻋﻧﺪ ﺍﻟﻄﻠﺐ

on annual basis or upon request within the ﺧﻼﻝ ﺍﻟﻔﺗﺮﺓ ﺍﻟﻣﺣﺎﺳﺑﻳﺔ ﺍﻟﺗﻲ ﻳﺷﻣﻠﻬﺎ ﺍﻟﺗﻘﺮﻳﺮ ﺃﻭ ﻋﻦ
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accounting term covered by the report or
for a subsequent period prior to publishing
the annual report, such report shall include
all data and information set out in the

ﻓﺗﺮﺓ ﻻﺣﻘﺔ ﺣﺗﻰ ﺗﺎﺭﻳﺦ ﻧﺷﺮ ﺍﻟﺗﻘﺮﻳﺮ ﺍﻟﺳﻧﻮﻱ
ﻭﺍﻟﺬﻱ ﻳﺟﺐ ﺃﻥ ﻳﺗﺿﻣﻦ ﻛﺎﻓﺔ ﺍﻟﺑﻳﺎﻧﺎﺕ ﻭﺍﻟﻣﻌﻠﻮﻣﺎﺕ
.ﺍﻟﻮﺍﺭﺩﺓ ﻓﻲ ﺍﻟﻧﻣﻮﺫﺝ ﺍﻟﻣﻌﺗﻣﺪ ﻣﻦ ﻗﺑﻞ ﺍﻟﻬﻳﺋﺔ

Authority’s approved template.

( 20 ) ﺍﻟﻣﺎﺩﺓ

Article 20
Managing Director, Board Committees and
Board Secretary

ﺍﻟﻌﺿﻮ ﺍﻟﻣﻧﺗﺪﺏ ﻭﻟﺟﺎﻥ ﺍﻟﻣﺟﻠﺲ ﻭﻣﻘﺮﺭ ﺍﻟﻣﺟﻠﺲ

20.1 The Board of Directors may appoint one or
more Managing Director from amongst the
Directors

and

whose

powers

and

 ﻳﺟﻮﺯ ﻟﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺃﻥ ﻳﻌﻳﻦ ﻣﻦ ﺑﻳﻦ ﺃﻋﺿﺎﺋﻪ1-20
 ﻭﻳﺣﺪﺩ ﺍﻟﻣﺟﻠﺲ،ﻋﺿﻮﺍً ﻣﻧﺗﺪﺑﺎً ﺃﻭ ﺃﻛﺛﺮ ﻟﻺﺩﺍﺭﺓ

remuneration shall be specified by the

 ﻛﻣﺎ ﻳﺟﻮﺯ ﻟﻪ ﺃﻥ ﻳﺷﻜﻞ،ﺍﺧﺗﺻﺎﺻﺎﺗﻪ ﻭﻣﻜﺎﻓﺂﺗﻪ

Board of Directors. The Board of Directors

ﻣﻦ ﺑﻳﻦ ﺃﻋﺿﺎﺋﻪ ﻟﺟﻧﺔ ﺃﻭ ﺃﻛﺛﺮ ﻳﻣﻧﺣﻬﺎ ﺑﻌﺾ

may also form from amongst the Directors
one or more committees, to which it may

ﺍﺧﺗﺻﺎﺻﺎﺗﻪ ﺃﻭ ﻳﻌﻬﺪ ﺇﻟﻳﻬﺎ ﺑﻣﺮﺍﻗﺑﺔ ﺳﻳﺮ ﺍﻟﻌﻣﻞ

delegate some of its own powers or entrust

 ﻳﺟﺐ ﺃﻥ.ﺑﺎﻟﺷﺮﻛﺔ ﻭﺗﻧﻔﻳﺬ ﻗﺮﺍﺭﺍﺕ ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ

such committees with the power to monitor

ﻳﻜﻮﻥ ﻟﻠﺷﺮﻛﺔ ﻣﻘﺮﺭ ﻟﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻣﻦ ﻏﻳﺮ

the progress of work at the Company and

.ﺃﻋﺿﺎﺋﻪ

to implement the resolutions of the Board
of Directors. The Company must have a
secretary to the Board of Directors who
may not be one of the Directors.

20.2 The Board of Directors shall establish
permanent committee for auditing, to be
concerned

with

the

revision

of

the

Company's financial and auditing policies
and

procedures

follow

up

and

a

remuneration permanent committee, to be
concerned

with

the

Company’s

 ﻳﺷﻜﻞ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻟﺟﻧﺔ ﺩﺍﺋﻣﺔ ﻟﻠﺗﺪﻗﻳﻖ ﺗﻌﻧﻰ2-20
ﺑﻣﺮﺍﺟﻌﺔ ﺍﻟﺳﻳﺎﺳﺎﺕ ﻭﺍﻻﺟﺮﺍﺀﺍﺕ ﺍﻟﻣﺎﻟﻳﺔ
ﻭﺍﻟﻣﺣﺎﺳﺑﻳﺔ ﻓﻲ ﺍﻟﺷﺮﻛﺔ ﻭﻟﺟﻧﺔ ﺩﺍﺋﻣﺔ ﻟﻠﻣﺗﺎﺑﻌﺔ
ﻭﺍﻟﻣﻜﺎﻓﺂﺕ ﺗﻌﻧﻲ ﺑﺗﺣﺪﻳﺪ ﺍﺣﺗﻳﺎﺟﺎﺕ ﺍﻟﺷﺮﻛﺔ ﻣﻦ
ﺍﻟﻜﻔﺎﺀﺍﺕ ﻭﺇﻋﺪﺍﺩ ﺍﻟﺳﻳﺎﺳﺔ ﺍﻟﺧﺎﺻﺔ ﺑﺎﻟﻣﻮﺍﺭﺩ

and

ﺍﻟﺑﺷﺮﻳﺔ ﻭﺍﻟﺗﺪﺭﻳﺐ ﻟﻠﺷﺮﻛﺔ ﻭﺃﻱ ﻟﺟﺎﻥ ﺃﺧﺮﻯ ﻳﺮﺍﻫﺎ

developing the human resources and

 ﻳﻘﻮﻡ ﺍﻟﻣﺟﻠﺲ.ﺍﻟﻣﺟﻠﺲ ﺿﺮﻭﺭﻳﺔ ﻣﻦ ﻭﻗﺖ ﻵﺧﺮ

requirements

of

human

capital

training policies, and any other committees
19

as the Board may deem necessary from
time to time. The Board shall issue a

ﺑﺈﺻﺪﺍﺭ ﻧﻈﺎﻡ ﻋﻣﻞ ﻫﺬﻩ ﺍﻟﻠﺟﺎﻥ ﻭﻣﻬﺎﻣﻬﺎ ﻋﻧﺪ
.ﺗﺷﻜﻳﻠﻬﺎ

charter for such committees upon their
establishment prescribing their function
and duties.
20.3 The Board of Directors shall, following
consultation
with
the
executive
management of the Company, issue such
internal control regulations to evaluate the
procedures for risk management and the
proper implementation of the corporate
governance rules.

 ﻳﺻﺪﺭ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺑﻌﺪ ﺍﻟﺗﺷﺎﻭﺭ ﻣﻊ ﺍﻻﺩﺍﺭﺓ3-20
ﺍﻟﺗﻧﻔﻳﺬﻳﺔ ﺑﺎﻟﺷﺮﻛﺔ ﻧﻈﺎﻡ ﻟﻠﺮﻗﺎﺑﺔ ﺍﻟﺪﺍﺧﻠﻳﺔ ﻳﻬﺪﻑ ﺇﻟﻰ
ﻭﺿﻊ ﺗﻘﻳﻳﻢ ﻟﻮﺳﺎﺋﻞ ﻭﺇﺟﺮﺍﺀﺍﺕ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻃﺮ ﻓﻲ
ﺍﻟﺷﺮﻛﺔ ﻭﺗﻄﺑﻳﻖ ﻗﻮﺍﻋﺪ ﺍﻟﺣﻮﻛﻣﺔ ﻓﻳﻬﺎ ﻋﻠﻰ ﻧﺣﻮ
.ﺳﻠﻳﻢ
(21 ) ﺍﻟﻣﺎﺩﺓ

Article 21
Powers of the Board of Directors

ﺻﻼﺣﻳﺎﺕ ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ

The Board of Directors shall have all the powers
ﻟﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻛﺎﻓﺔ ﺍﻟﺳﻠﻄﺎﺕ ﻓﻲ ﺇﺩﺍﺭﺓ ﺍﻟﺷﺮﻛﺔ ﻭﺍﻟﻘﻳﺎﻡ
and rights to perform all acts and things on behalf
ﺑﻜﺎﻓﺔ ﺍﻷﻋﻣﺎﻝ ﻭﺍﻟﺗﺻﺮﻓﺎﺕ ﻧﻳﺎﺑﺔ ﻋﻦ ﺍﻟﺷﺮﻛﺔ ﺣﺳﺑﻣﺎ ﻫﻮ
of the Company as the Company may be
permitted to do for the management of the
 ﻭﻣﻣﺎﺭﺳﺔ ﻛﺎﻓﺔ ﺍﻟﺻﻼﺣﻳﺎﺕ،ﻣﺻﺮﺡ ﻟﻠﺷﺮﻛﺔ ﺍﻟﻘﻳﺎﻡ ﺑﻪ
Company, and to engage in all actions and
exercise all the necessary powers to achieve its ﺍﻟﻣﻄﻠﻮﺑﺔ ﻟﺗﺣﻘﻳﻖ ﺃﻏﺮﺍﺿﻬﺎ ﻭﻋﻠﻳﻪ ﺃﻥ ﻳﺑﺬﻝ ﻋﻧﺎﻳﺔ ﺍﻟﺷﺧﺺ
objects as expected by a prudent person in the
 ﻭﻻ ﻳﺣﺪ ﻣﻦ ﻫﺬﻩ ﺍﻟﺳﻠﻄﺎﺕ.ﺍﻟﺣﺮﻳﺺ ﻓﻲ ﺇﺩﺍﺀ ﻣﻬﺎﻣﻪ
exercise of his duties. Such powers and actions
ﻭﺍﻟﺻﻼﺣﻳﺎﺕ ﺇﻻ ﺑﻣﺎ ﻧُﺺ ﻋﻠﻳﻪ ﻓﻲ ﻗﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ
shall not be limited except as provided by the
Companies Law, and these Articles of
ﺍﻟﺗﺟﺎﺭﻳﺔ ﺃﻭ ﺑﻬﺬﺍ ﺍﻟﻧﻈﺎﻡ ﺍﻷﺳﺎﺳﻲ ﺑﺄﻧﻪ ﻣﻦ ﺍﺧﺗﺻﺎﺹ
Association as powers to be exercised by the
 ﻛﻣﺎ ﺗﻢ ﺗﻔﻮﻳﺾ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ.ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ
general assembly of the Company exclusively.
The Board of Directors has been expressly
( ﻣﻦ ﻗﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ154) ﺻﺮﺍﺣﺔ ﻭﻷﻏﺮﺍﺽ ﺍﻟﻣﺎﺩﺓ
authorized, for the purposes of Article 154 of the
Companies Law, to enter into loan agreements for ﺍﻟﺗﺟﺎﺭﻳﺔ ﻟﻪُ ﺑﺈﺑﺮﺍﻡ ﺍﻻﺗﻔﺎﻗﻳﺎﺕ ﺍﻟﺧﺎﺻﺔ ﺑﺎﻟﻘﺮﻭﺽ ﻷﻳﺔ ﻣﺪﺓ
any period including a period in excess of 3
( ﺳﻧﻮﺍﺕ ﻭﻟﻣﺟﻠﺲ3) ﺣﺗﻰ ﻭﻟﻮ ﺗﺟﺎﻭﺯﺕ ﻣُﺪﺗﻬﺎ ﺍﻟﺛﻼﺙ
(three) years, to grant and obtain financial
ﺍﻻﺩﺍﺭﺓ ﺗﻘﺪﻳﻢ ﻭﺍﻟﺣﺻﻮﻝ ﻋﻠﻰ ﺍﻟﺗﺳﻬﻳﻼﺕ ﺍﻟﻣﺎﻟﻳﺔ
facilities and to invest in all avenues specified in
its objects which are set forth in Article 5 of these
ﻭﺍﻻﺳﺗﺛﻣﺎﺭ ﻓﻲ ﺟﻣﻳﻊ ﺍﻟﻣﺟﺎﻻﺕ ﺍﻟﻣﺑﻳﻧﺔ ﻓﻲ ﺃﻏﺮﺍﺽ
Articles of Association and other avenues as the
( ﻣﻦ ﻫﺬﺍ ﺍﻟﻧﻈﺎﻡ ﻭﺍﻳﺔ5) ﺍﻟﺷﺮﻛﺔ ﻭﺍﻟﻣﺣﺪﺩﺓ ﻓﻲ ﺍﻟﻣﺎﺩﺓ
Board sees fit. The Board of Directors shall
further be authorised to sell, lease, pledge and
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mortgage the Company’s movable and
immovable assets of the Company, to release the
liability of the Company’s debtors and to enter
into settlements and conciliations and to agree
arbitration.

The Board of Directors may perform the
following authorities :

 ﻭﻟﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ ﺭﻫﻦ ﺃﻣﻮﺍﻝ،ﻣﺟﺎﻻﺕ ﺍﺧﺮﻯ ﻳﺮﺍﻫﺎ
ﻭﺃﺻﻮﻝ ﺍﻟﺷﺮﻛﺔ ﺍﻟﻣﻧﻘﻮﻟﺔ ﻭﻏﻳﺮ ﺍﻟﻣﻧﻘﻮﻟﺔ ﻭﺑﻳﻊ ﻋﻘﺎﺭﺍﺗﻬﺎ
ﻭﺇﺑﺮﺍﺀ ﺫﻣﺔ ﻣﺪﻳﻧﻲ ﺍﻟﺷﺮﻛﺔ ﻣﻦ ﻣﺳﺆﻭﻟﻳﺎﺗﻬﻢ ﻭﺇﺟﺮﺍﺀ
.ﺍﻟﻣﺻﺎﻟﺣﺎﺕ ﻭﺍﻟﺗﺳﻮﻳﺎﺕ ﻭﺍﻟﻣﻮﺍﻓﻘﺔ ﻋﻠﻰ ﺍﻟﺗﺣﻜﻳﻢ
:ﻭﻳﺟﻮﺯ ﻟﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻣﻣﺎﺭﺳﺔ ﺍﻟﺻﻼﺣﻳﺎﺕ ﺍﻟﺗﺎﻟﻳﺔ

1. Lay down administrative regulations,
form
temporary
or
permanent
committees, and delegate to any of the
Directors a specified task.

 ﻭﺿﻊ ﺃﻧﻈﻣﺔ ﺇﺩﺍﺭﻳﺔ ﺃﻭ ﺗﺷﻜﻳﻞ ﻟﺟﺎﻥ ﻣﺆﻗﺗﺔ ﺃﻭ.1

2. Appoint chief executive officer, chief
financial officer, and other employees
and determine their salaries and wages
and dismiss them or replace them by
others.

 ﺗﻌﻳﻳﻦ ﺭﺋﻳﺳﺎً ﺗﻧﻔﻳﺬﺍً ﻟﻠﺷﺮﻛﺔ ﻭﺭﺋﻳﺳﺎً ﻟﻠﺷﺆﻭﻥ.2
ﺍﻟﻣﺎﻟﻳﺔ ﻭﻣﻮﻇﻔﻳﻦ ﻭﻣﺳﺗﺧﺪﻣﻳﻦ ﺁﺧﺮﻳﻦ ﻟﻠﺷﺮﻛﺔ
ﻭﻳﺣﺪﺩ ﺭﻭﺍﺗﺑﻬﻢ ﻭﺃﺟﻮﺭﻫﻢ ﻭﻳﻘﺮﺭ ﺇﻧﻬﺎﺀ ﺧﺪﻣﺎﺗﻬﻢ
.ﻭﺍﺳﺗﺑﺪﺍﻟﻬﻢ ﺑﻐﻳﺮﻫﻢ

3. Permit the creation or cancellation of
any subsidiary, branch or agency,
specify the expenses of management for
each subsidiary, branch or agency,
perform all the transactions necessary to
subject the Company to the laws of the
countries in which it operates and
appoint all the representatives, agents
and officials abroad as required by the
laws of such countries.

 ﻳﺟﻳﺰ ﺇﻧﺷﺎﺀ ﺃﻭ ﺇﻟﻐﺎﺀ ﺃﻱ ﺷﺮﻛﺔ ﺗﺎﺑﻌﺔ ﺃﻭ ﻓﺮﻉ.3
ﺃﻭ ﻭﻛﺎﻟﺔ ﻭﻳﺣﺪﺩ ﻧﻔﻘﺎﺕ ﺍﻹﺩﺍﺭﺓ ﻟﻜﻞ ﺷﺮﻛﺔ
ﺗﺎﺑﻌﺔ ﺃﻭ ﻓﺮﻉ ﺃﻭ ﻭﻛﺎﻟﺔ ﻭﻳﻘﻮﻡ ﺑﺟﻣﻳﻊ
ﺍﻟﻣﻌﺎﻣﻼﺕ ﺍﻟﻼﺯﻣﺔ ﻹﺧﺿﺎﻉ ﺍﻟﺷﺮﻛﺔ ﻟﻘﻮﺍﻧﻳﻦ
ﺍﻟﺪﻭﻝ ﺍﻟﺗﻲ ﺗﻌﻣﻞ ﻓﻳﻬﺎ ﻭﻳﻌﻳﻦ ﺟﻣﻳﻊ ﺍﻟﻣﻣﺛﻠﻳﻦ
ﻭﺍﻟﻮﻛﻼﺀ ﻭﺍﻟﻣﺳﺆﻭﻟﻳﻦ ﻭﻓﻘﺎً ﻷﺣﻜﺎﻡ ﺍﻟﻘﻮﺍﻧﻳﻦ
.ﺍﻟﻣﻌﻣﻮﻝ ﺑﻬﺎ ﻓﻲ ﺗﻠﻚ ﺍﻟﺪﻭﻝ

4. Appoint, dismiss and replace the
Company agents and representatives in
and outside the United Arab Emirates
and, and determine the conditions of
contracting therewith.

 ﻳﻌﻳﻦ ﻭﻳﻌﺰﻝ ﻭﻳﺳﺗﺑﺪﻝ ﻭﻛﻼﺀ ﻭﻣﻣﺛﻠﻲ ﺍﻟﺷﺮﻛﺔ.4
ﻓﻲ ﺩﺍﺧﻞ ﺩﻭﻟﺔ ﺍﻻﻣﺎﺭﺍﺕ ﺍﻟﻌﺮﺑﻳﺔ ﺍﻟﻣﺗﺣﺪﺓ
.ﻭﺧﺎﺭﺟﻬﺎ ﻭﻳﺣﺪﺩ ﺷﺮﻭﻁ ﺍﻟﺗﻌﺎﻗﺪ ﻣﻌﻬﻢ

5. Decide on the means of investment of
whatever kind or amount, withdraw and
transfer all the values and assets of the
Company, and contribute in any
establishments that perform the same
activities of the Company.

 ﻳﻘﺮﺭ ﻛﻳﻔﻳﺔ ﺗﻮﻇﻳﻒ ﺍﻷﻣﻮﺍﻝ ﻣﻬﻣﺎ ﻛﺎﻥ ﻧﻮﻋﻬﺎ.5
ﻭﻣﻘﺪﺍﺭﻫﺎ ﻭﺳﺣﺐ ﻭﺗﺣﻮﻳﻞ ﺟﻣﻳﻊ ﺍﻟﻘﻳﻢ ﻭﺍﻟﺣﻘﻮﻕ
ﺍﻟﺧﺎﺻﺔ ﺑﺎﻟﺷﺮﻛﺔ ﻭﺍﻟﻣﺳﺎﻫﻣﺔ ﺑﻣﺆﺳﺳﺎﺕ ﺗﻘﻮﻡ
.ﺑﻧﻔﺲ ﺃﻏﺮﺍﺽ ﻫﺬﻩ ﺍﻟﺷﺮﻛﺔ

.ﺩﺍﺋﻣﺔ ﻭﺗﻔﻮﻳﺾ ﺃﺣﺪ ﺃﻋﺿﺎﺋﻪ ﻟﻣﻬﻣﺔ ﻣﻌﻳﻧﺔ
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6. Conclude all contracts related to the
Company’s purpose, of whatever type
and under the conditions deemed
appropriate by the Board of Directors.

 ﻳﺟﺮﻱ ﺟﻣﻳﻊ ﺍﻟﻌﻘﻮﺩ ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﻣﻮﺿﻮﻉ ﺍﻟﺷﺮﻛﺔ.6
.ﻣﻬﻣﺎ ﻛﺎﻥ ﻧﻮﻋﻬﺎ ﺑﺎﻟﺷﺮﻭﻁ ﺍﻟﺗﻲ ﻳﺮﺍﻫﺎ ﻣﻧﺎﺳﺑﺔ

7. Specify the administrative expenses and
overheads for the progress of the
Company’s business.

 ﻳﺣﺪﺩ ﺍﻟﻣﺻﺎﺭﻳﻒ ﺍﻹﺩﺍﺭﻳﺔ ﻭﺍﻟﻌﻣﻮﻣﻳﺔ ﻟﺳﻳﺮ.7
.ﺍﻋﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ

8. Purchase, assign, mortgage and sell all
the monies, real estates and movable and
immovable assets.

 ﻳﺷﺗﺮﻱ ﻭﻳﺗﻧﺎﺯﻝ ﻭﻳﺑﻳﻊ ﻭﻳﺮﻫﻦ ﺟﻣﻳﻊ ﺍﻷﻣﻮﺍﻝ.8
ﻭﺍﻟﺣﻘﻮﻕ ﺍﻟﻣﻧﻘﻮﻟﺔ ﻭﺟﻣﻳﻊ ﺍﻟﻌﻘﺎﺭﺍﺕ ﻭﺍﻟﺣﻘﻮﻕ
.ﻏﻳﺮ ﺍﻟﻣﻧﻘﻮﻟﺔ

9. Approve all loans, and may borrow for
the entire amount necessary for the
requirements and business of the
Company pursuant to a manner, interest
and conditions deemed appropriate by
the Board of Directors.

 ﻳﻘﺮ ﺟﻣﻳﻊ ﺍﻟﻘﺮﻭﺽ ﻭﻳﻣﻜﻧﻪ ﺃﻥ ﻳﻘﺗﺮﺽ ﺟﻣﻳﻊ.9
ﺍﻟﻣﺑﺎﻟﻎ ﺍﻟﻼﺯﻣﺔ ﻻﺣﺗﻳﺎﺟﺎﺕ ﺍﻟﺷﺮﻛﺔ ﻭﺃﻋﻣﺎﻟﻬﺎ
ﺑﺎﻟﻄﺮﻳﻘﺔ ﻭﺑﺎﻟﻔﺎﺋﺪﺓ ﻭﺍﻟﺷﺮﻭﻁ ﺍﻟﺗﻲ ﻳﺮﺍﻫﺎ ﻣﺟﻠﺲ
.ﺍﻻﺩﺍﺭﺓ ﻣﻼﺋﻣﺔ

10. Conclude, revoke, cancel and assign
lease contracts as per the conditions
deemed appropriate by the Board of
Directors.

 ﻳﻌﻘﺪ ﺍﻹﻳﺟﺎﺭﺍﺕ ﻭﻳﻔﺳﺧﻬﺎ ﻭﻳﻠﻐﻳﻬﺎ ﻭﻳﺗﻧﺎﺯﻝ ﻋﻧﻬﺎ.10
.ﺑﺎﻟﺷﺮﻭﻁ ﺍﻟﺗﻲ ﻳﺮﺍﻫﺎ ﻣﻧﺎﺳﺑﺔ

11. Insure all the Company’s real estates,
movable and immovable assets.

 ﻳﻌﻘﺪ ﺗﺄﻣﻳﻧﺎﺕ ﻋﻠﻰ ﺟﻣﻳﻊ ﻋﻘﺎﺭﺍﺕ ﺍﻟﺷﺮﻛﺔ.11
.ﻭﻣﻣﺗﻠﻜﺎﺗﻬﺎ ﺍﻟﻣﻧﻘﻮﻟﺔ ﻭﻏﻳﺮ ﺍﻟﻣﻧﻘﻮﻟﺔ

12. Approve, circulate and endorse all
promissory notes, bills of exchange,
cheques and commercial bonds, and
guarantee the issuers thereof.

 ﻭﺳﻧﺪﺍﺕ ﺍﻟﺳﺣﺐ، ﻳﻘﺮ ﺟﻣﻳﻊ ﺍﻟﺳﻧﺪﺍﺕ ﻷﻣﺮ.12
 ﻭﺍﻟﺳﻧﺪﺍﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ ﻭﻳﺗﺪﺍﻭﻝ ﺑﻬﺎ،ﻭﺍﻟﺷﻳﻜﺎﺕ
.ﻭﻳﻈﻬﺮﻫﺎ ﻭﻳﻜﻔﻞ ﻣﺣﺮﺭﻳﻬﺎ

13. Barter, bargain, reconcile and agree to
arbitration regarding all the interests of
the Company.

 ﻳﻣﻜﻧﻪ ﺇﺟﺮﺍﺀ ﺍﻟﻣﻘﺎﻳﺿﺔ ﻭﺍﻟﻣﺳﺎﻭﻣﺔ ﻭﺍﻟﻣﺻﺎﻟﺣﺔ.13
ﻭﺍﻻﺗﻔﺎﻕ ﻋﻠﻰ ﺍﻟﺗﺣﻜﻳﻢ ﻓﻳﻣﺎ ﻳﺗﻌﻠﻖ ﺑﺟﻣﻳﻊ
.ﻣﺻﺎﻟﺢ ﺍﻟﺷﺮﻛﺔ

14. Authorise the collection of each sum of
whatever amount, commercial and
financial bond values to the account of
the Company from any public or private
establishment, bank or any natural or
corporate person, and grant the requisite

 ﻳﺻﺮﺡ ﺑﻘﺑﺾ ﻛﻞ ﻣﺑﻠﻎ ﻣﻬﻣﺎ ﻛﺎﻥ ﻣﻘﺪﺍﺭﻩ ﻭﻗﻳﻢ.14
ﺍﻟﺳﻧﺪﺍﺕ ﺍﻟﻣﺎﻟﻳﺔ ﻭﺍﻟﺗﺟﺎﺭﻳﺔ ﻟﺣﺳﺎﺏ ﺍﻟﺷﺮﻛﺔ ﻣﻦ
ﺃﻳﺔ ﻣﺆﺳﺳﺔ ﻋﺎﻣﺔ ﺃﻭ ﻣﺻﺮﻑ ﺃﻭ ﻣﺆﺳﺳﺔ
 ﻭﻣﻦ ﻛﻞ ﺷﺧﺺ ﻃﺑﻳﻌﻲ ﺃﻭ ﻣﻌﻧﻮﻱ،ﺧﺎﺻﺔ
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.ﻭﻳﻌﻄﻲ ﺍﻹﻳﺻﺎﻻﺕ ﻭﺍﻹﺑﺮﺍﺀﺍﺕ ﺍﻟﻼﺯﻣﺔ

receipts and releases.
15. Allow conclusion of all contracts, waiver
and assign every right of the Company
with or without guarantee, retract the
insurance
and
concessions,
lift
attachments, demand or approve striking
off reference to every entry and law suit
or arbitration.

 ﻳﺟﻳﺰ ﻛﻞ ﺍﻟﻌﻘﻮﺩ ﻭﻳﺳﻘﻂ ﻛﻞ ﺣﻖ ﻭﻳﺗﻧﺎﺯﻝ ﻋﻦ.15
ﻛﻞ ﺣﻖ ﻋﺎﺋﺪ ﻟﻠﺷﺮﻛﺔ ﺑﻜﻔﺎﻟﺔ ﺃﻭ ﺑﺪﻭﻥ ﻛﻔﺎﻟﺔ
ﻭﻳﺮﺟﻊ ﻋﻦ ﺍﻟﺗﺄﻣﻳﻧﺎﺕ ﻭﺍﻻﻣﺗﻳﺎﺯﺍﺕ ﻭﻳﺮﻓﻊ
ﺍﻟﺣﺟﻮﺯﺍﺕ ﻭﻳﻄﻠﺐ ﺃﻭ ﻳﻮﺍﻓﻖ ﻋﻠﻰ ﺷﻄﺐ
.ﺇﺷﺎﺭﺓ ﻛﻞ ﻗﻳﺪ ﻭﺩﻋﻮﻯ ﻗﺿﺎﺋﻳﺔ ﺃﻭ ﺗﺣﻜﻳﻢ

16. Participate in tenders and auctions and
provide all guaranties.

 ﻳﺷﺗﺮﻙ ﻓﻲ ﺍﻟﻣﻧﺎﻗﺻﺎﺕ ﻭﺍﻟﻣﺰﺍﻳﺪﺍﺕ ﻭﻳﻘﺪﻡ ﺟﻣﻳﻊ.16
.ﺍﻟﻜﻔﺎﻻﺕ

17. Delegate to whomever it deems fit some
of its powers, and grant the attorney or
attorneys the right to sub-delegate to third
parties.

 ﺃﻥ ﻳﻔﻮﺽ ﻣﻦ ﻳﺷﺎﺀ ﺑﺑﻌﺾ ﺻﻼﺣﻳﺎﺗﻪ ﻭﺃﻥ.17
.ﻳﻌﻄﻲ ﺍﻟﻮﻛﻳﻞ ﺃﻭ ﺍﻟﻮﻛﻼﺀ ﺣﻖ ﺗﻮﻛﻳﻞ ﺍﻟﻐﻳﺮ

18. The Board of Directors shall lay down
the rules relating to the administrative
and financial matters, employee affairs
and their entitlements, and shall likewise
lay down regulations governing its
business and meetings, and the
distribution
of
functions
and
responsibilities amongst Directors.

 ﻭﺿﻊ ﺍﻟﻠﻮﺍﺋﺢ ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﺎﻟﺷﺋﻮﻥ ﺍﻹﺩﺍﺭﻳﺔ.18
،ﻭﺍﻟﻣﺎﻟﻳﺔ ﻭﺷﺆﻭﻥ ﺍﻟﻣﻮﻇﻔﻳﻦ ﻭﻣﺳﺗﺣﻘﺎﺗﻬﻢ ﺍﻟﻣﺎﻟﻳﺔ
ﻛﻣﺎ ﻳﺿﻊ ﺍﻟﻣﺟﻠﺲ ﻻﺋﺣﺔ ﺧﺎﺻﺔ ﺑﺗﻧﻈﻳﻢ ﺃﻋﻣﺎﻟﻪ
ﺍﻻﺧﺗﺻﺎﺻﺎﺕ
ﻭﺗﻮﺯﻳﻊ
ﻭﺍﺟﺗﻣﺎﻋﺎﺗﻪ
.ﻭﺍﻟﻣﺳﺆﻭﻟﻳﺎﺕ

The powers of the Board of Directors
mentioned above are without limitation, on the
basis that the Board of Directors may carry out
all other actions not explicitly stated above.

ﺇﻥ ﺍﻟﺻﻼﺣﻳﺎﺕ ﺍﻟﻣﺑﻳﻧﺔ ﺃﻋﻼﻩ ﺗﺮﺩ ﻋﻠﻰ ﺳﺑﻳﻞ ﺍﻟﻣﺛﺎﻝ ﻻ
ﺍﻟﺣﺻﺮ ﺑﺎﻋﺗﺑﺎﺭ ﺃﻥ ﻟﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ ﺻﻼﺣﻳﺔ ﻣﺑﺎﺷﺮﺓ
.ﺟﻣﻳﻊ ﺍﻷﻋﻣﺎﻝ ﺍﻷﺧﺮﻯ ﺍﻟﺗﻲ ﻟﻢ ﻳﺮﺩ ﺫﻛﺮﻫﺎ ﺻﺮﺍﺣﺔ

The Directors shall, within 5 (five) days of
becoming Directors and within 15 (fifteen) days
of the end of each financial year of the
Company, notify the Company in writing of the
number of shares they own in the Company,
and immediately notify the Company in writing
of any dealings in such shares of the Company
made by them at any time.

ﻭﻳﺟﺐ ﻋﻠﻰ ﻛﻞ ﻋﺿﻮ ﻓﻲ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺃﻥ ﻳﻘﻮﻡ
( ﺧﻣﺳﺔ ﺃﻳﺎﻡ ﻣﻦ ﺍﻧﺗﺧﺎﺑﻪ ﻋﺿﻮﺍ ﻓﻲ ﻣﺟﻠﺲ5) ﺧﻼﻝ
( ﺧﻣﺳﺔ ﻋﺷﺮ ﻳﻮﻣﺎ ﻣﻦ ﻧﻬﺎﻳﺔ ﻛﻞ15) ﺍﻹﺩﺍﺭﺓ ﻭﺧﻼﻝ
 ﺑﺗﻮﺟﻳﻪ ﺇﺧﻄﺎﺭ ﺧﻄﻲ ﺇﻟﻰ ﺍﻟﺷﺮﻛﺔ،ﺳﻧﺔ ﻣﺎﻟﻳﺔ ﻟﻠﺷﺮﻛﺔ
 ﻛﻣﺎ ﻋﻠﻳﻪ ﺃﻥ،ﺑﻌﺪﺩ ﺍﻷﺳﻬﻢ ﺍﻟﺗﻲ ﻳﻣﺗﻠﻜﻬﺎ ﻓﻲ ﺍﻟﺷﺮﻛﺔ
ﻳﺧﻄﺮ ﺍﻟﺷﺮﻛﺔ ﺧﻄﻳﺎً ﻭﺑﺻﻮﺭﺓ ﻓﻮﺭﻳﺔ ﺑﺄﻳﺔ ﺗﺻﺮﻓﺎﺕ
.ﻳﺟﺮﻳﻬﺎ ﻓﻲ ﺃﻱ ﻭﻗﺖ ﻋﻠﻰ ﺃﺳﻬﻣﻪ ﻓﻲ ﺍﻟﺷﺮﻛﺔ
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( 22 ) ﺍﻟﻣﺎﺩﺓ

Article 22
Authorised Signatories

ﺍﻟﻣﻔﻮﺿﻮﻥ ﺑﺎﻟﺗﻮﻗﻳﻊ

The Chairman of the Board of Directors, the ﻳﻣﻠﻚ ﺣﻖ ﺍﻟﺗﻮﻗﻳﻊ ﻋﻦ ﺍﻟﺷﺮﻛﺔ ﻋﻠﻰ ﺍﻧﻔﺮﺍﺩ ﻛﻞ ﻣﻦ ﺭﺋﻳﺲ
other ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺃﻭ ﻧﺎﺋﺑﻪ ﺃﻭ ﺃﻱّ ﻣﻦ ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ
individual duly authorised by the Board shall
Deputy

Chairman,

any

Director

or

individually have the right to sign on behalf of

ﺃﻭ ﺃﻱ ﻣﻮﻇﻒ ﺁﺧﺮ ﻣﻦ ﻣﻮﻇﻔﻲ ﺍﻟﺷﺮﻛﺔ ﻳﻔﻮﺿﻪ ﺍﻟﻣﺟﻠﺲ
. ﻭﺫﻟﻚ ﻛﻠﻪ ﻓﻲ ﺣﺪﻭﺩ ﻗﺮﺍﺭﺍﺕ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ،ﻓﻲ ﺫﻟﻚ

the Company. Such authority shall be to the
extent provided in Board resolutions.

( 23 ) ﺍﻟﻣﺎﺩﺓ

Article 23
Board Meetings

ﺍﺟﺗﻣﺎﻋﺎﺕ ﺍﻟﻣﺟﻠﺲ

Without prejudice to any regulation or resolution ﺩﻭﻥ ﺍﻹﺧﻼﻝ ﺑﻣﺎ ﺗﻘﺮﺭﻩ ﺍﻟﻬﻳﺋﺔ ﻣﻦ ﺿﻮﺍﺑﻂ ﻓﻲ ﺷﺄﻥ
board ،ﺍﺟﺗﻣﺎﻋﺎﺕ ﻣﺟﺎﻟﺲ ﺇﺩﺍﺭﺍﺕ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﻣﺳﺎﻫﻣﺔ ﺍﻟﻌﺎﻣﺔ
meetings, the Board of Directors must convene
issued

by

the

Authority

regarding

at least (4) four times a year and whenever
necessary pursuant to an invitation by the
Chairman or at the request of two Directors at

( ﺃﺭﺑﻊ ﻣﺮﺍﺕ ﻓﻲ ﺍﻟﺳﻧﺔ ﻋﻠﻰ4) ﻳﺟﺗﻣﻊ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ
ﺍﻷﻗﻞ ﻭﻛﻠﻣﺎ ﺩﻋﺖ ﺍﻟﺣﺎﺟﺔ ﺍﻟﻰ ﺍﻧﻌﻘﺎﺩﻩ ﺑﺪﻋﻮﺓ ﻣﻦ ﺭﺋﻳﺳﻪ
ﺃﻭ ﺑﻧﺎﺀ ﻋﻠﻰ ﻃﻠﺐ ﻋﺿﻮﻳﻦ ﻣﻦ ﺃﻋﺿﺎﺀ ﺍﻟﻣﺟﻠﺲ ﻓﻲ

the Head Office or any other place in the world. .ﺍﻟﻣﺮﻛﺰ ﺍﻟﺮﺋﻳﺳﻲ ﻟﻠﺷﺮﻛﺔ ﺃﻭ ﺃﻱ ﻣﻜﺎﻥ ﺁﺧﺮ ﻓﻲ ﺍﻟﻌﺎﻟﻢ
Meetings of the Board of Directors can be held ﻳﺟﻮﺯ ﺃﻥ ﺗﻌﻘﺪ ﺍﺟﺗﻣﺎﻋﺎﺕ ﺍﻟﻣﺟﻠﺲ ﻋﻦ ﻃﺮﻳﻖ ﻭﺳﺎﺋﻞ
through audio or video conferencing facilities as
may be approved by the Authority.

.ﺍﻻﺗﺻﺎﻝ ﺍﻟﻣﺳﻣﻮﻋﺔ ﺃﻭ ﺍﻟﻣﺮﺋﻳﺔ ﺍﻟﺗﻰ ﺗﻮﺍﻓﻖ ﻋﻠﻳﻬﺎ ﺍﻟﻬﻳﺋﺔ
( 24 ) ﺍﻟﻣﺎﺩﺓ

Article 24
Quorum for Board Meetings and Resolutions

ﻧﺻﺎﺏ ﺍﺟﺗﻣﺎﻋﺎﺕ ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ ﻭﺍﻟﻘﺮﺍﺭﺍﺕ

24.1 A meeting of the Board of Directors shall

 ﻻ ﻳﻜﻮﻥ ﺍﺟﺗﻣﺎﻉ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺻﺣﻳﺣﺎً ﺇﻻ1-24

not be valid unless attended by a majority of

 ﻭﻳﻜﻮﻥ،ًﺑﺣﺿﻮﺭ ﺃﻏﻠﺑﻳﺔ ﺃﻋﺿﺎﺋﻪ ﺷﺧﺻﻳﺎ

the Directors in person. Attendance in

ﺍﻟﺣﺿﻮﺭ ﺷﺧﺻﻳﺎً ﻣﻦ ﺧﻼﻝ ﺍﻟﺗﻮﺍﺟﺪ ﺍﻟﻔﻌﻠﻲ ﺃﻭ

person shall be satisfied if a Director is

ﺍﻟﺗﻮﺍﺟﺪ ﻣﻦ ﺧﻼﻝ ﺃﻳﺔ ﻭﺳﻳﻠﺔ ﻣﺳﻣﻮﻋﺔ ﻛﺎﻟﻬﺎﺗﻒ ﺃﻭ

physically present or is present through

 ﻳﺟﻮﺯ.ﻣﺮﺋﻳﺔ ﻛﺎﻟﻬﺎﺗﻒ ﺍﻟﻣﺮﺋﻲ ﺗﺳﻣﺢ ﺑﻬﺎ ﺍﻟﻬﻳﺋﺔ
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video-conferencing or over the telephone as

ﻟﻌﺿﻮ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺃﻥ ﻳﻧﻳﺐ ﻋﻧﻪ ﻏﻳﺮﻩ ﻣﻦ

permitted by the Authority. A Director may

،ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ ﻓﻲ ﺍﻟﺣﺿﻮﺭ ﻭﺍﻟﺗﺻﻮﻳﺖ

authorise any other Director to vote on his

 ﻋﻠﻰ،ﻭﻓﻲ ﻫﺬﻩ ﺍﻟﺣﺎﻟﺔ ﻳﻜﻮﻥ ﻟﻬﺬﺍ ﺍﻟﻌﺿﻮ ﺻﻮﺗﺎﻥ

behalf, and in this case the latter shall be

.ﺃﻥ ﻻ ﻳﻜﻮﻥ ﻟﻠﻌﺿﻮ ﺍﻟﻧﺎﺋﺐ ﺃﻛﺛﺮ ﻣﻦ ﺇﻧﺎﺑﺔ ﻭﺍﺣﺪﺓ

entitled to two votes. A Director may not act
as a proxy for more than one Director.

 ﺗﺻﺪﺭ ﻗﺮﺍﺭﺍﺕ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺑﺄﻏﻠﺑﻳﺔ ﺃﺻﻮﺍﺕ2-24

24.2 Resolutions of the Board of Directors shall
be adopted by a majority of the members

ﺍﻷﻋﺿﺎﺀ ﺍﻟﺣﺎﺿﺮﻳﻦ ﻭﺍﻟﻣﻣﺛﻠﻳﻦ ﻭﺇﺫﺍ ﺗﺳﺎﻭﺕ

present, in person or by proxy. In the case

ﺍﻷﺻﻮﺍﺕ ﺭﺟﺢ ﺍﻟﺟﺎﻧﺐ ﺍﻟﺬﻱ ﻣﻧﻪ ﺍﻟﺮﺋﻳﺲ ﺃﻭ ﻣﻦ

of a tie, the Chairman or acting Chairman

.ﻳﻘﻮﻡ ﻣﻘﺎﻣﻪ

shall have a casting vote.

 ﻳﻌﺪ ﺳﺟﻞ ﺧﺎﺹ ﺗﺛﺑﺖ ﻓﻳﻪ ﻣﺣﺎﺿﺮ ﺍﺟﺗﻣﺎﻋﺎﺕ3-24

24.3 A special register is to be prepared
containing the minutes of the meetings of

ﺍﻟﻣﺟﻠﺲ ﻭﻳﻮﻗﻊ ﻋﻠﻰ ﺍﻟﻣﺣﺿﺮ ﺍﻷﻋﺿﺎﺀ ﺍﻟﺬﻳﻦ

the Board of Directors signed by the

 ﻭﻳﺟﻮﺯ،ﺣﺿﺮﻭﺍ ﺍﻻﺟﺗﻣﺎﻉ ﻭﻣﻘﺮﺭ ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ

Directors who attended the meeting and the

.ﻟﻠﻌﺿﻮ ﺍﻟﻣﻌﺎﺭﺽ ﺇﺛﺑﺎﺕ ﺭﺃﻳﻪ ﻓﻲ ﺍﻟﻣﺣﺿﺮ

secretary to the Board of Directors. An

ﻭﻳﺟﺐ ﺍﻥ ﺗﺮﺳﻞ ﻧﺳﺦ ﻣﻦ ﻫﺬﻩ ﺍﻟﻣﺣﺎﺿﺮ

objecting Director may record his opinion in

 ﻭﺗﺣﻔﻆ ﻣﺣﺎﺿﺮ،ﻟﻸﻋﺿﺎﺀ ﻟﻼﺣﺗﻔﺎﻅ ﺑﻬﺎ

the minutes. Copies of such minutes must be

ﺍﺟﺗﻣﺎﻋﺎﺕ ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ ﻭﻟﺟﺎﻧﻪ ﻣﻦ ﻗﺑﻞ ﻣﻘﺮﺭ

sent to the Directors for their safekeeping.

 ﻭﻳﻜﻮﻥ ﺍﻟﻣﻮﻗﻌﻮﻥ ﻋﻠﻰ ﻫﺬﻩ.ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ

Such minutes shall be kept with the
secretary to the Board of Directors.
signatories

to

responsible

for

the
the

minutes
accuracy

ﺍﻟﻣﺣﺎﺿﺮ ﻣﺳﺆﻭﻟﻳﻦ ﻋﻦ ﺻﺣﺔ ﺍﻟﺑﻳﺎﻧﺎﺕ ﺍﻟﻮﺍﺭﺩﺓ

The

shall

be

of

the

.ﻓﻳﻬﺎ

information contained therein.
24.4 Without prejudice to the requirement to  ﺩﻭﻥ ﺍﻻﺧﻼﻝ ﺑﺈﻟﺰﺍﻣﻳﺔ ﺍﻥ ﻳﺟﺗﻣﻊ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ4-24
hold a minimum of four (4) Board meetings

 ﻓﺈﻧﻪ ﻳﺟﻮﺯ،( ﺃﺭﺑﻊ ﻣﺮﺍﺕ ﻓﻲ ﺍﻟﺳﻧﺔ ﻋﻠﻰ ﺍﻷﻗﻞ4)

25

per year, the Board may, in urgent ﻟﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺇﺻﺪﺍﺭ ﺑﻌﺾ ﻗﺮﺍﺭﺍﺗﻪ ﺑﺎﻟﺗﻣﺮﻳﺮ ﻓﻲ
circumstances, adopt resolutions in writing
by circulation, signed by the majority

ﺍﻟﺣﺎﻻﺕ ﺍﻟﻄﺎﺭﺋﺔ ﻭﺗُﻌﺗﺑﺮ ﺍﻟﻘﺮﺍﺭﺍﺕ ﺍﻟﺧﻄﻳﺔ

Directors entitled to receive notice of the ﺍﻟﻣﻮﻗﻌﺔ ﻣﻦ ﻗﺑﻞ ﺍﻏﻠﺑﻳﺔ ﺃﻋﺿﺎﺀ ﺍﻟﻣﺟﻠﺲ ﻣﻣﻦ ﻳﺣﻖ
meeting of the Board of Directors and to ﻟﻬﻢ ﺗﻠﻘﻲ ﺍﻟﺪﻋﻮﺓ ﻻﺟﺗﻣﺎﻋﺎﺕ ﺍﻟﻣﺟﻠﺲ ﻭﺍﻟﺗﺻﻮﻳﺖ
vote on such resolutions, shall be valid and
effective as if they had been adopted at a

ﻋﻠﻰ ﻣﺛﻞ ﺗﻠﻚ ﺍﻟﻘﺮﺍﺭﺍﺕ ﺻﺣﻳﺣﺔ ﻭﻧﺎﻓﺬﺓ ﻛﻣﺎ ﻟﻮ

Board of Directors meeting duly convened ﺃﻧﻬﺎ ﺍﺗﺧﺬﺕ ﻓﻲ ﺇﺟﺗﻣﺎﻉ ﺗﻣﺖ ﺍﻟﺪﻋﻮﺓ ﺍﻟﻳﻪ ﻭﻋﻘﺪ
and held and may consist of several ﺃﺻﻮﻻً ﻭﻳﻣﻜﻦ ﺃﻥ ﺗﺗﻜﻮﻥ ﻫﺬﻩ ﺍﻟﻘﺮﺍﺭﺍﺕ ﻣﻦ ﻋﺪﺓ
counterparts in like form, each signed by
one or more of the Directors. Provided that:

(a)

ﻧﺳﺦ ﻣﺗﺷﺎﺑﻬﺔ ﻣﻮﻗﻊ ﻋﻠﻳﻬﺎ ﻣﻦ ﻗﺑﻞ ﻭﺍﺣﺪ ﺃﻭ ﺃﻛﺛﺮ
:ﻣﻦ ﺃﻋﺿﺎﺀ ﺍﻟﻣﺟﻠﺲ ﻋﻠﻰ ﺃﻥ ﻳﺮﺍﻋﻲ ﻣﺎ ﻳﻠﻲ

the resolutions by circulation do not exceed
four times per year;

(b)

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

(c)

)ﺏ( ﻣﻮﺍﻓﻘﺔ ﺃﻋﺿﺎﺀ ﺍﻟﻣﺟﻠﺲ ﺑﺎﻷﻏﻠﺑﻳﺔ ﻋﻠﻰ ﺃﻥ ﺍﻟﺣﺎﻟﺔ
ﺍﻟﺗﻲ ﺗﺳﺗﺪﻋﻲ ﺇﺻﺪﺍﺭ ﺍﻟﻘﺮﺍﺭ ﺑﺎﻟﺗﻣﺮﻳﺮ ﺣﺎﻟﺔ
.ﻃﺎﺭﺋﺔ

the resolutions are delivered to all the
Directors in writing and accompanied by all
the supporting documents and papers as
necessary for review it; and

(d)

)ﺃ( ﺃﻻ ﺗﺗﺟﺎﻭﺯ ﺣﺎﻻﺕ ﺇﺻﺪﺍﺭ ﺍﻟﻘﺮﺍﺭﺍﺕ ﺑﺎﻟﺗﻣﺮﻳﺮ
.ًﺃﺭﺑﻊ ﻣﺮﺍﺕ ﺳﻧﻮﻳﺎ

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

24.5 Any Director who has a personal interest in
any business or matter presented in the
Board for discussion or approval must
disclose such interest to the Board, and this
26

)ﺝ( ﺗﺳﻠﻳﻢ ﺟﻣﻳﻊ ﺃﻋﺿﺎﺀ ﺍﻟﻣﺟﻠﺲ ﺍﻟﻘﺮﺍﺭ ﻣﻜﺗﻮﺏ

ﺧﻄﻳﺎً ﻟﻠﻣﻮﺍﻓﻘﺔ ﻋﻠﻳﻪ ﻣﺻﺣﻮﺑﺎً ﺑﻜﺎﻓﺔ ﺍﻟﻣﺳﺗﻧﺪﺍﺕ
.ﻭﺍﻟﻮﺛﺎﺋﻖ ﺍﻟﻼﺯﻣﺔ ﻟﻣﺮﺍﺟﻌﺗﻪ

)ﺩ( ﻳﺟﺐ ﺍﻟﻣﻮﺍﻓﻘﺔ ﺍﻟﺧﻄﻳﺔ ﺑﺎﻷﻏﻠﺑﻳﺔ ﻋﻠﻰ ﺃﻱ ﻣﻦ
ﻗﺮﺍﺭﺍﺕ ﺍﻟﻣﺟﻠﺲ ﺍﻟﺻﺎﺩﺭﺓ ﺑﺎﻟﺗﻣﺮﻳﺮ ﻣﻊ ﺿﺮﻭﺭﺓ

ﻋﺮﺿﻬﺎ ﻓﻲ ﺍﻻﺟﺗﻣﺎﻉ ﺍﻟﺗﺎﻟﻲ ﻟﻠﻣﺟﻠﺲ ﻟﺗﺿﻣﻳﻧﻬﺎ

.ﺑﻣﺣﺿﺮ ﺍﺟﺗﻣﺎﻋﻪ

 ﻳﺟﺐ ﻋﻠﻰ ﺃﻱ ﻋﺿﻮ ﻣﻦ ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ5-24
ﺗﻜﻮﻥ ﻟﻪ ﻣﺻﻠﺣﺔ ﺧﺎﺻﺔ ﻓﻲ ﺃﻱ ﻣﻌﺎﻣﻠﺔ ﺃﻭ ﻣﺳﺄﻟﺔ
ﻣﻄﺮﻭﺣﺔ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺲ ﻟﻣﻧﺎﻗﺷﺗﻬﺎ ﻭﺍﻟﻣﻮﺍﻓﻘﺔ ﻋﻠﻳﻬﺎ

must be recorded in the minutes.

Such

Director may not vote on the resolution
pertaining to the relevant business or matter.

 ﻭﻳﺟﺐ ﺃﻥ ﺗﺪﻭﻥ،ﺃﻥ ﻳﺧﻄﺮ ﺍﻟﻣﺟﻠﺲ ﺑﻬﺬﻩ ﺍﻟﻣﻧﻔﻌﺔ
 ﻭﻻ ﻳﺟﻮﺯ ﻟﻬﺬﺍ ﺍﻟﻌﺿﻮ،ﻓﻲ ﻣﺣﺿﺮ ﺍﻻﺟﺗﻣﺎﻉ
ﺍﻟﺗﺻﻮﻳﺖ ﻋﻠﻰ ﺍﻟﻘﺮﺍﺭ ﺍﻟﺧﺎﺹ ﺑﻬﺬﻩ ﺍﻟﻣﻌﺎﻣﻠﺔ ﺃﻭ
.ﺍﻟﻣﺳﺄﻟﺔ ﺍﻟﻣﻌﻧﻳﺔ
( 25 ) ﺍﻟﻣﺎﺩﺓ

Article 25
Loss of Directorship

ﻓﻘﺪﺍﻥ ﻋﺿﻮﻳﺔ ﺍﻟﻣﺟﻠﺲ

25.1 If a Director fails to attend more than three
consecutive meetings or five nonconsecutive meetings during the term of the
Board of Directors without an excuse
acceptable to the Board such Director shall
be deemed to have resigned.

 ﺇﺫﺍ ﺗﻐﻳﺐ ﺃﺣﺪ ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻋﻦ ﺣﺿﻮﺭ1-25

25.2 The position of a Director shall be deemed

 ﻛﻣﺎ ﻳﺷﻐﺮ ﺃﻳﺿﺎً ﻣﻧﺻﺐ ﻋﺿﻮ ﺍﻟﻣﺟﻠﺲ ﻓﻲ2-25

ﺃﻛﺛﺮ ﻣﻦ ﺛﻼﺙ ﺟﻠﺳﺎﺕ ﻣﺗﺗﺎﻟﻳﺔ ﺃﻭ ﺧﻣﺲ ﺟﻠﺳﺎﺕ
ﻣﺗﻘﻄﻌﺔ ﺧﻼﻝ ﻣﺪﺓ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺩﻭﻥ ﻋﺬﺭ ﻳﻘﺑﻠﻪ
.ًﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ ﺃُﻋﺗﺑﺮ ﻣﺳﺗﻘﻳﻼ

: ﺍﻟﺣﺎﻻﺕ ﺍﻟﺗﺎﻟﻳﺔ

vacant in the event such Director:-

(A) dies or becomes legally incompetent; )ﺃ( ﺇﺫﺍ ﺗﻮﻓﻰ ﺃﻭ ﺃﺻﻳﺐ ﺑﻌﺎﺭﺽ ﻣﻦ ﻋﻮﺍﺭﺽ

.ﺍﻷﻫﻠﻳﺔ

(B)

is convicted, pursuant to a final and
non-appealable court order of, any
crime of immoral act or dishonesty;

)ﺏ( ﺃﺩﻳﻦ ﺑﺄﻳﺔ ﺟﺮﻳﻣﺔ ﻣﺧﻠﺔ ﺑﺎﻟﺷﺮﻑ ﻭﺍﻷﻣﺎﻧﺔ
.ﺑﻣﻮﺟﺐ ﺣﻜﻢ ﻗﺿﺎﺋﻲ ﺑﺎﺕ

(C) is declared bankrupt or ceases to pay his ﺝ( ﺃﻋﻠﻦ ﺇﻓﻼﺳﻪ ﺃﻭ ﺗﻮﻗﻒ ﻋﻦ ﺩﻓﻊ ﺩﻳﻮﻧﻪ ﺍﻟﺗﺟﺎﺭﻳﺔ
commercial debts, even if the same has
ﺣﺗﻰ ﻟﻮ ﻟﻢ ﻳﻘﺗﺮﻥ ﺫﻟﻚ ﺑﺈﺷﻬﺎﺭ ﺇﻓﻼﺳﻪ
not resulted in the announcement of his
bankruptcy;
(D) resigns from his post pursuant to written
notice sent to the Company in this
regard;
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)ﺩ( ﺍﺳﺗﻘﺎﻝ ﻣﻦ ﻣﻧﺻﺑﻪ ﺑﻣﻮﺟﺐ ﺇﺷﻌﺎﺭ ﺧﻄﻲ ﺃﺭﺳﻠﻪ
.ﻟﻠﺷﺮﻛﺔ ﺑﻬﺬﺍ ﺍﻟﻣﻌﻧﻰ

(E) is dismissed by a resolution adopted by
the general assembly;

.)ﻩ( ﺻﺪﺭ ﻗﺮﺍﺭ ﻣﻦ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﻌﺰﻟﻪ

(F) is not re-elected after the expiry of his
term of membership; or

.)ﻭ( ﺍﻧﺗﻬﺖ ﻣﺪﺓ ﻋﺿﻮﻳﺗﻪ ﻭﻟﻢ ﻳﺗﻢ ﺇﻋﺎﺩﺓ ﺍﻧﺗﺧﺎﺑﻪ

(G) his membership in the Board was
contrary to the provisions of Article
(149) of the Companies Law.

(149) )ﺯ( ﻛﺎﻧﺖ ﻋﺿﻮﻳﺗﻪ ﻣﺧﺎﻟﻔﺔ ﻷﺣﻜﺎﻡ ﺍﻟﻣﺎﺩﺓ
.ﻣﻦ ﻗﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ

25.3 If a Director is removed from his position,
such Director may not be nominated as a
candidate for the Board except after the
expiry of three years from the date of
removal.

 ﺇﺫﺍ ﺗﻘﺮﺭ ﻋﺰﻝ ﻋﺿﻮ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻓﻼ ﻳﺟﻮﺯ3-25
ﺇﻋﺎﺩﺓ ﺗﺮﺷﻳﺣﻪ ﻟﻌﺿﻮﻳﺔ ﺍﻟﻣﺟﻠﺲ ﻗﺑﻞ ﻣﺿﻲ ﺛﻼﺙ
.ﺳﻧﻮﺍﺕ ﻣﻦ ﺗﺎﺭﻳﺦ ﻋﺰﻟﻪ
( 26 ) ﺍﻟﻣﺎﺩﺓ

Article 26
Personal Liability

ﺍﻟﻣﺳﺆﻭﻟﻳﺔ ﺍﻟﺷﺧﺻﻳﺔ

Directors shall not be personally liable in
connection with the undertakings of the
Company by reason of having carried out their
duties as Directors within the limits of their
powers.

ﻻ ﻳﻠﺗﺰﻡ ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺑﺄﻱ ﺍﻟﺗﺰﺍﻡ ﺷﺧﺻﻲ ﻓﻳﻣﺎ
ﻳﺗﻌﻠﻖ ﺑﺗﻌﻬﺪﺍﺕ ﺍﻟﺷﺮﻛﺔ ﺑﺳﺑﺐ ﻗﻳﺎﻣﻬﻢ ﺑﻣﻬﺎﻡ ﻭﻇﺎﺋﻔﻬﻢ
.ﺿﻣﻦ ﺣﺪﻭﺩ ﺍﺧﺗﺻﺎﺻﺎﺗﻬﻢ

( 27 ) ﺍﻟﻣﺎﺩﺓ

Article 27
Liability for Breaches

ﺍﻟﻣﺳﺆﻭﻟﻳﺔ ﻋﻦ ﺍﻟﻣﺧﺎﻟﻔﺎﺕ

The Chairman and other Directors shall be liable ﺭﺋﻳﺲ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻭﺃﻋﺿﺎﺅﻩ ﻣﺳﺆﻭﻟﻮﻥ ﺗﺟﺎﻩ ﺍﻟﺷﺮﻛﺔ
towards the Company, shareholders and third ﻭﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﻭﺍﻟﻐﻳﺮ ﻋﻦ ﺟﻣﻳﻊ ﺃﻋﻣﺎﻝ ﺍﻟﻐﺶ ﻭﺇﺳﺎﺀﺓ
parties for all acts of fraud, abuse of authority and
any violations of the Companies Law, or any
other law, these Articles of Association as well as

ﺇﺳﺗﻌﻣﺎﻝ ﺍﻟﺳﻠﻄﺔ ﻭﻋﻦ ﻛﻞ ﻣﺧﺎﻟﻔﺔ ﻟﻘﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ
ﺍﻟﺗﺟﺎﺭﻳﺔ ﺃﻭ ﺃﻱ ﻗﺎﻧﻮﻥ ﺁﺧﺮ ﺃﻭ ﻟﻬﺬﺍ ﺍﻟﻧﻈﺎﻡ ﻭﻋﻦ ﺍﻟﺧﻄﺄ

mismanagement.

.ﻓﻲ ﺍﻹﺩﺍﺭﺓ

Liability of the directors referred to in the ﺗﻘﻊ ﺍﻟﻣﺳﺆﻭﻟﻳﺔ ﺍﻟﻣﻧﺻﻮﺹ ﻋﻠﻳﻬﺎ ﻓﻲ ﺍﻟﻔﻘﺮﺓ ﺍﻟﺳﺎﺑﻘﺔ ﻣﻦ
28

previous paragraph of this Article shall be joint if ﻫﺬﻩ ﺍﻟﻣﺎﺩﺓ ﻋﻠﻰ ﺟﻣﻳﻊ ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺇﺫﺍ ﻧﺷﺄ
the mismanagement resulted from a unanimous  ﺃﻣﺎ ﺇﺫﺍ ﻛﺎﻥ ﺍﻟﻘﺮﺍﺭ،ﺍﻟﺧﻄﺄ ﻋﻦ ﻗﺮﺍﺭ ﺻﺪﺭ ﺑﺈﺟﻣﺎﻉ ﺍﻵﺭﺍﺀ
resolution of the Directors. However, where the ﻋﻧﻪ

ﻣﺣﻞ ﺍﻟﻣﺳﺎﺀﻟﺔ ﺻﺎﺩﺭﺍً ﺑﺎﻷﻏﻠﺑﻳﺔ ﻓﻼ ﻳﺳﺄﻝ

relevant resolution was adopted by a majority ﺍﻟﻣﻌﺎﺭﺿﻮﻥ ﻣﺗﻰ ﻛﺎﻧﻮﺍ ﻗﺪ ﺃﺛﺑﺗﻮﺍ ﺍﻋﺗﺮﺍﺿﻬﻢ ﺑﻣﺣﺿﺮ
vote, the dissenting Directors shall not be liable  ﻓﺈﺫﺍ ﺗﻐﻳﺐ ﺃﺣﺪ ﺍﻷﻋﺿﺎﺀ ﻋﻦ ﺍﻟﺟﻠﺳﺔ ﺍﻟﺗﻲ ﺻﺪﺭ،ﺍﻟﺟﻠﺳﺔ
provided that they have recorded their objection ﻓﻳﻬﺎ ﺍﻟﻘﺮﺍﺭ ﻓﻼ ﺗﻧﺗﻔﻲ ﻣﺳﺆﻭﻟﻳﺗﻪ ﺇﻻ ﺇﺫﺍ ﺛﺑﺖ ﻋﺪﻡ ﻋﻠﻣﻪ
in the minutes of the meeting. A Director who

.ﺑﺎﻟﻘﺮﺍﺭ ﺃﻭ ﻋﻠﻣﻪ ﺑﻪ ﻣﻊ ﻋﺪﻡ ﺍﺳﺗﻄﺎﻋﺗﻪ ﺍﻻﻋﺗﺮﺍﺽ ﻋﻠﻳﻪ

was absent from the meeting in which the
resolution was adopted shall not be relieved from
liability unless it can be proven that he had no
knowledge of the resolution or that he knew
about the resolution but had not been able to
object to it.

( 28 ) ﺍﻟﻣﺎﺩﺓ

Article 28
Board Remuneration

ﻣﻜﺎﻓﺂﺕ ﺍﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ

The remuneration of the Directors shall consist of ﺗﺗﻜﻮﻥ ﻣﻜﺎﻓﺄﺓ ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻣﻦ ﻧﺳﺑﺔ ﻣﺋﻮﻳﺔ ﻣﻦ
a percentage of the net profit provided that such  ﻣﻦ ﺗﻠﻚ%10 ﺍﻟﺮﺑﺢ ﺍﻟﺻﺎﻓﻲ ﻋﻠﻰ ﺍﻥ ﻻ ﺗﺗﺟﺎﻭﺯ
percentage shall not exceed 10% of the net profits
for the financial year. It shall also be permissible
for the Company to pay additional fees or
remuneration or monthly salary, as shall be

 ﻛﻣﺎ ﻳﺟﻮﺯ ﺍﻥ ﺗﺪﻓﻊ ﺍﻟﺷﺮﻛﺔ، ﺍﻻﺭﺑﺎﺡ ﻟﻠﺳﻧﺔ ﺍﻟﻣﺎﻟﻳﺔ

ًﻣﺻﺎﺭﻳﻒ ﺃﻭ ﺃﺗﻌﺎﺑﺎً ﺃﻭ ﻣﻜﺎﻓﺄﺓ ﺇﺿﺎﻓﻳﺔ ﺃﻭ ﻣﺮﺗﺑﺎً ﺷﻬﺮﻳﺎ
ﺑﺎﻟﻘﺪﺭ ﺍﻟﺬﻱ ﻳﻘﺮﺭﻩ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻷﻱّ ﻋﺿﻮ ﻣﻦ

determined by the Board to any Director if such ﺃﻋﺿﺎﺋﻪ ﺇﺫﺍ ﻛﺎﻥ ﺫﻟﻚ ﺍﻟﻌﺿﻮ ﻳﻌﻣﻞ ﻓﻲ ﺃﻱ ﻟﺟﻧﺔ ﺃﻭ ﻳﺑﺬﻝ
Director caries out additional work, or is involved ﺟﻬﻮﺩﺍً ﺧﺎﺻﺔ ﺃﻭ ﻳﻘﻮﻡ ﺑﺄﻋﻣﺎﻝ ﺇﺿﺎﻓﻳﺔ ﻟﺧﺪﻣﺔ ﺍﻟﺷﺮﻛﺔ

.ﻓﻮﻕ ﻭﺍﺟﺑﺎﺗﻪ ﺍﻟﻌﺎﺩﻳﺔ ﻛﻌﺿﻮ ﻓﻲ ﻣﺟﻠﺲ ﺇﺩﺍﺭﺓ ﺍﻟﺷﺮﻛﺔ

in committees, beyond his duties as a Director.

Fines levied against the Company for any ﺗﺧﺻﻢ ﺍﻟﻐﺮﺍﻣﺎﺕ ﺍﻟﺗﻲ ﺗﻜﻮﻥ ﻗﺪ ﻭﻗﻌﺖ ﻋﻠﻰ ﺍﻟﺷﺮﻛﺔ
violation of the law or theses Articles of ﺑﺳﺑﺐ ﻣﺧﺎﻟﻔﺎﺕ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻟﻠﻘﺎﻧﻮﻥ ﺃﻭ ﻟﻠﻧﻈﺎﻡ
Association by the Board of Directors during the
preceding financial year shall be deducted from
the remuneration of the Board of Directors,

ﺍﻷﺳﺎﺳﻲ ﻟﻠﺷﺮﻛﺔ ﺧﻼﻝ ﺍﻟﺳﻧﺔ ﺍﻟﻣﺎﻟﻳﺔ ﺍﻟﻣﻧﺗﻬﻳﺔ ﻣﻦ

 ﻭﻳﺟﻮﺯ ﻟﻠﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻋﺪﻡ،ﻣﻜﺎﻓﺂﺕ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ
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however, the general assembly may resolve not to ﺧﺻﻢ ﺗﻠﻚ ﺍﻟﻐﺮﺍﻣﺎﺕ ﺇﺫﺍ ﺗﺑﻳﻦ ﻟﻬﺎ ﺃﻥ ﺗﻠﻚ ﺍﻟﻐﺮﺍﻣﺎﺕ ﻟﻳﺳﺖ

.ﻧﺎﺗﺟﺔ ﻋﻦ ﺗﻘﺻﻳﺮ ﺃﻭ ﺧﻄﺄ ﻣﻦ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ

deduct such fines if it considers that such fines
were levied for reasons other than a default or
error of the Board of Directors.

ﺍﻟﺑﺎﺏ ﺍﻟﺧﺎﻣﺲ

Part Five
The General Assembly

ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ

Article 29
Place of Meeting

(29 ) ﺍﻟﻣﺎﺩﺓ
ﻣﻜﺎﻥ ﺍﻻﺟﺗﻣﺎﻉ

A duly constituted general assembly shall ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺍﻟﻣﻜﻮﻧﺔ ﺗﻜﻮﻳﻧﺎً ﺻﺣﻳﺣﺎً ﺗﻣﺛﻞ ﺟﻣﻳﻊ
represent all shareholders.
It shall not be
.ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﻭﻻ ﻳﺟﻮﺯ ﺍﻧﻌﻘﺎﺩﻫﺎ ﺇﻻ ﻓﻲ ﻣﺪﻳﻧﺔ ﺃﺑﻮﻇﺑﻲ
permissible to convene it except in the city of
Abu Dhabi.

( 30 ) ﺍﻟﻣﺎﺩﺓ

Article 30
The Right to Attend

ﺣﻖ ﺍﻟﺣﺿﻮﺭ

30.1 Each shareholder shall have the right to  ﻟﻜﻞ ﻣﺳﺎﻫﻢ ﺍﻟﺣﻖ ﻓﻲ ﺣﺿﻮﺭ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ1-30
attend a general assembly of the
shareholders, and he shall have a number of

ﻟﻠﻣﺳﺎﻫﻣﻳﻦ ﻭﻳﻜﻮﻥ ﻟﻪ ﻋﺪﺩ ﻣﻦ ﺍﻷﺻﻮﺍﺕ ﻳﻌﺎﺩﻝ

.ﻋﺪﺩ ﺃﺳﻬﻣﻪ

votes equivalent to the number of his
shares.

30.2 Each shareholder shall have the right to  ﻟﻜﻞ ﻣﺳﺎﻫﻢ ﺍﻟﺣﻖ ﻓﻲ ﺣﺿﻮﺭ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ2-30
attend a general assembly of the
shareholders, and shall have a number of

ﻟﻠﻣﺳﺎﻫﻣﻳﻦ ﻭﻳﻜﻮﻥ ﻟﻪ ﻋﺪﺩ ﻣﻦ ﺍﻷﺻﻮﺍﺕ ﻳﻌﺎﺩﻝ

votes equivalent to the number of his  ﻭﻟﻜﻞ ﻣﺳﺎﻫﻢ ﺃﻥ ﻳﻧﻳﺐ ﻋﻧﻪ ﻏﻳﺮﻩ.ﻋﺪﺩ ﺃﺳﻬﻣﻪ
A shareholder may authorise ﻣﻦ ﻏﻳﺮ ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻓﻲ ﺣﺿﻮﺭ
another person who is not a Director to

shares.

attend the general assembly on his behalf.

 ﻭﻳﺷﺗﺮﻁ ﻟﺻﺣﺔ ﺍﻟﻧﻳﺎﺑﺔ ﺃﻥ.ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ
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Such authorization shall be considered .ﺗﻜﻮﻥ ﺑﻣﻘﺗﺿﻰ ﺗﻮﻛﻳﻞ ﺧﺎﺹ ﺛﺎﺑﺖ ﺑﺎﻟﻜﺗﺎﺑﺔ
valid if it confirmed by a special written
proxy. The number of shares held by the

ﻭﻳﺟﺐ ﺃﻻ ﻳﻜﻮﻥ ﺍﻟﻮﻛﻳﻞ ﻟﻌﺪﺩ ﻣﻦ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ

representative as a proxy for several ( ﻣﻦ%5) ﺣﺎﺋﺰﺍً ﺑﻬﺬﻩ ﺍﻟﺻﻔﺔ ﻋﻠﻰ ﺃﻛﺛﺮ ﻣﻦ

shareholders may not exceed 5% of the  ﻭﻳﻣﺛﻞ ﻧﺎﻗﺻﻲ ﺍﻷﻫﻠﻳﺔ،ﺭﺃﺱ ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ
Company’s share capital, and incapacitated

.ًﻭﻓﺎﻗﺪﻳﻬﺎ ﺍﻟﻧﺎﺋﺑﻮﻥ ﻋﻧﻬﻢ ﻗﺎﻧﻮﻧﺎ

shareholders shall be represented by their
legal representatives.

30.3 A corporate person may delegate to a  ﻟﻠﺷﺧﺺ ﺍﻻﻋﺗﺑﺎﺭﻱ ﺃﻥ ﻳﻔﻮﺽ ﺃﺣﺪ ﻣﻣﺛﻠﻳﻪ ﺃﻭ3-30
representative or those in charge of its
management or any of its employees

ﺍﻟﻘﺎﺋﻣﻳﻦ ﻋﻠﻰ ﺇﺩﺍﺭﺗﻪ ﺍﻭ ﻣﻮﻇﻔﻳﻪ ﺑﻣﻮﺟﺐ ﻗﺮﺍﺭ

pursuant to a resolution of its board of ﻣﺟﻠﺲ ﺇﺩﺍﺭﺗﻪ ﺃﻭ ﻣﻦ ﻳﻘﻮﻡ ﻣﻘﺎﻣﻪ ﻟﻳﻣﺛﻠﻪ ﻓﻲ
directors or its equivalent the power to  ﻭﻳﻜﻮﻥ،ﺣﺿﻮﺭ ﺃﻳﺔ ﺟﻣﻌﻳﺔ ﻋﻣﻮﻣﻳﺔ ﻟﻠﺷﺮﻛﺔ
represent such corporate person in a

ﻟﻠﺷﺧﺺ ﺍﻟﻣﻔﻮﺽ ﺍﻟﺻﻼﺣﻳﺎﺕ ﺍﻟﻣﻘﺮﺭﺓ ﺑﻣﻮﺟﺐ

general assembly.

.ﻗﺮﺍﺭ ﺍﻟﺗﻔﻮﻳﺾ
( 31 ) ﺍﻟﻣﺎﺩﺓ

Article 31
Meeting Invitation

ﺍﻟﺪﻋﻮﺓ ﻟﻼﺟﺗﻣﺎﻉ

Notice to the shareholders to attend meetings of ﺗﻮﺟﻪ ﺍﻟﺪﻋﻮﺓ ﺇﻟﻰ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﻟﺣﺿﻮﺭ ﺍﺟﺗﻣﺎﻋﺎﺕ ﺍﻟﺟﻣﻌﻳﺔ
the general assembly shall be published in two
daily newspapers published in the United Arab

ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﺈﻋﻼﻥ ﻓﻲ ﺻﺣﻳﻔﺗﻳﻦ ﻳﻮﻣﻳﺗﻳﻦ ﺗﺻﺪﺭ ﺍﺣﺪﺍﻫﻣﺎ

Emirates and at least one of which must be in the ﺑﺎﻟﻠﻐﺔ ﺍﻟﻌﺮﺑﻳﺔ ﻓﻲ ﺩﻭﻟﺔ ﺍﻹﻣﺎﺭﺍﺕ ﺍﻟﻌﺮﺑﻳﺔ ﺍﻟﻣﺗﺣﺪﺓ ﻭﺑﻜﺗﺐ

Arabic language, and shall be sent by registered ﻣﺳﺟﻠﺔ ﺃﻭ ﻭﻓﻘﺄً ﻟﻄﺮﻳﻘﺔ ﺍﻹﺧﻄﺎﺭ ﺍﻟﺗﻲ ﺗﺣﺪﺩﻫﺎ ﺍﻟﻬﻳﺋﺔ ﻓﻲ

mail or as may be specified by the Authority, at ﻫﺬﺍ ﺍﻟﺷﺄﻥ ﻭﺫﻟﻚ ﻗﺑﻞ ﺍﻟﻣﻮﻋﺪ ﺍﻟﻣﺣﺪﺩ ﻟﻼﺟﺗﻣﺎﻉ ﺑﺧﻣﺳﺔ
least (15) fifteen days prior to the meeting . The
notice shall include the agenda for such meeting.

 ﻭﻳﺟﺐ ﺃﻥ ﺗﺗﺿﻣﻦ ﺍﻟﺪﻋﻮﺓ،( ﻳﻮﻣﺎً ﻋﻠﻰ ﺍﻷﻗﻞ15) ﻋﺷﺮ

Copies of the invitation documents must be  ﻭﺗﺮﺳﻞ ﺻﻮﺭﺓ ﻣﻦ ﺃﻭﺭﺍﻕ.ﺟﺪﻭﻝ ﺃﻋﻣﺎﻝ ﺫﻟﻚ ﺍﻻﺟﺗﻣﺎﻉ
provided to the Authority and the Competent

.ﺍﻟﺪﻋﻮﺓ ﺇﻟﻰ ﻛﻞ ﻣﻦ ﺍﻟﻬﻳﺋﺔ ﻭﺍﻟﺳﻠﻄﺔ ﺍﻟﻣﺧﺗﺻﺔ

Authority.

( 32 ) ﺍﻟﻣﺎﺩﺓ

Article 32
Agenda
31

ﺟﺪﻭﻝ ﺍﻻﻋﻣﺎﻝ
The Board of Directors shall set the agenda of the
،ﻳﺿﻊ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺟﺪﻭﻝ ﺃﻋﻣﺎﻝ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ
general assembly.
In cases where it is
permissible to convene a general assembly at the ﻭﻓﻲ ﺍﻷﺣﻮﺍﻝ ﺍﻟﺗﻲ ﻳﺟﻮﺯ ﻓﻳﻬﺎ ﻋﻘﺪ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﻧﺎﺀ
request of the shareholders, auditors or the
ﻋﻠﻰ ﻃﻠﺐ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﺃﻭ ﻣﺪﻗﻘﻲ ﺍﻟﺣﺳﺎﺑﺎﺕ ﺃﻭ ﺍﻟﻬﻳﺋﺔ ﻳﺿﻊ
Authority, the agenda shall be set by the party
requesting the convening of the general assembly.
.ﺟﺪﻭﻝ ﺍﻷﻋﻣﺎﻝ ﺍﻟﺟﻬﺔ ﺍﻟﺗﻲ ﻃﻠﺑﺖ ﻋﻘﺪ ﺍﺟﺗﻣﺎﻉ ﺍﻟﺟﻣﻌﻳﺔ

( 33 ) ﺍﻟﻣﺎﺩﺓ

Article 33
Registration

ﺍﻟﺗﺳﺟﻳﻞ

33.1 The shareholders who desire to attend a  ﻳﺳﺟﻞ ﺍﻟﻣﺳﺎﻫﻣﻮﻥ ﺍﻟﺬﻳﻦ ﻳﺮﻏﺑﻮﻥ ﻓﻲ ﺣﺿﻮﺭ1-33
general assembly shall register their names
in the a special register to be kept for that

ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺃﺳﻣﺎﺋﻬﻢ ﻓﻲ ﺍﻟﺳﺟﻞ ﺧﺎﺹ ﻳﻌﺪ

purpose at the head office of the Company ﻟﺬﻟﻚ ﻓﻲ ﻣﺮﻛﺰ ﺍﻟﺷﺮﻛﺔ ﻗﺑﻞ ﺍﻟﻮﻗﺖ ﺍﻟﻣﺣﺪﺩ
prior to the time set for that convening of ﻻﻧﻌﻘﺎﺩ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻭﻳﺗﺿﻣﻦ ﺍﻟﺗﺳﺟﻳﻞ ﺃﺳﻢ
the general assembly. Such registration
shall include the name of the shareholder,

ﺍﻟﻣﺳﺎﻫﻢ ﻭﻋﺪﺩ ﺍﻻﺳﻬﻢ ﺍﻟﺗﻲ ﻳﻣﻠﻜﻬﺎ ﻭﻋﺪﺩ ﺍﻷﺳﻬﻢ

the number of shares he owns, the number ﺍﻟﺗﻲ ﻳﻣﺛﻠﻬﺎ ﻭﺃﺳﻣﺎﺀ ﻣﺎﻟﻜﻳﻬﺎ ﻣﻊ ﺗﻘﺪﻳﻢ ﺳﻧﺪ
of shares he represents and the name of the  ﻭﻳﻌﻄﻰ ﺍﻟﻣﺳﺎﻫﻢ ﺃﻭ.ﺍﻟﻮﻛﺎﻟﺔ ﺍﻭ ﻛﺗﺎﺏ ﺍﻟﺗﻔﻮﻳﺾ
owners thereof, in addition to submitting
their power of attorney or letter of
authorisation.

The

shareholder

ﺍﻟﻧﺎﺋﺐ ﺑﻄﺎﻗﺔ ﻟﺣﺿﻮﺭ ﺍﻻﺟﺗﻣﺎﻉ ﻳﺬﻛﺮ ﻓﻳﻬﺎ ﻋﺪﺩ
.ﺍﻷﺻﻮﺍﺕ ﺍﻟﺗﻲ ﻳﺳﺗﺣﻘﻬﺎ ﺃﺻﺎﻟﺔ ﻭﻭﻛﺎﻟﺔ

or

representative shall be given a card to
attend the meeting, in which the number of
votes he is entitled to in his own right or on
behalf of others shall be stated.
33.2 The registration for attending the general  ﻳﻘﻔﻞ ﺑﺎﺏ ﺍﻟﺗﺳﺟﻳﻞ ﻟﺣﺿﻮﺭ ﺍﺟﺗﻣﺎﻋﺎﺕ ﺍﻟﺟﻣﻌﻳﺔ2-33
assembly meetings shall be closed (30)
thirty

minutes

following

the

time

( ﺛﻼﺛﻮﻥ ﺩﻗﻳﻘﺔ ﻣﻦ30) ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﻌﺪ ﻣﺿﻲ

determined in the notice to attend the ،ﺍﻟﻮﻗﺖ ﺍﻟﻣﺣﺪﺩ ﻓﻲ ﺇﻋﻼﻥ ﺍﻟﺪﻋﻮﺓ ﻟﻼﺟﺗﻣﺎﻉ
relevant meeting. Immediately thereafter, ﻭﻋﻧﺪﻫﺎ ﻳﻌﻠﻦ ﺭﺋﻳﺲ ﺍﻻﺟﺗﻣﺎﻉ ﺍﻛﺗﻣﺎﻝ ﺍﻟﻧﺻﺎﺏ
the chairman of the meeting shall announce
32

the existence or absence of a quorum. It  ﻭﻻ،ﺍﻟﻣﺣﺪﺩ ﻟﺬﻟﻚ ﺍﻻﺟﺗﻣﺎﻉ ﺃﻭ ﻋﺪﻡ ﺍﻛﺗﻣﺎﻟﻪ
may not thereafter be permissible to accept
the registration of a shareholder/his proxy

ﻳﺟﻮﺯ ﺑﻌﺪ ﺫﻟﻚ ﻗﺑﻮﻝ ﺗﺳﺟﻳﻞ ﺃﻱ ﻣﺳﺎﻫﻢ ﺃﻭ ﻧﺎﺋﺐ

for attending such a meeting, nor shall his ﻋﻧﻪ ﻟﺣﺿﻮﺭ ﺫﻟﻚ ﺍﻻﺟﺗﻣﺎﻉ ﻛﻣﺎ ﻻ ﻳﺟﻮﺯ
vote/motion counted in respect of the issues ﺍﻻﻋﺗﺪﺍﺩ ﺑﺻﻮﺗﻪ ﺃﻭ ﺑﺮﺃﻳﻪ ﻓﻲ ﺍﻟﻣﺳﺎﺋﻞ ﺍﻟﺗﻲ
raised therein.

.ﺗﻄﺮﺡ ﻓﻲ ﺫﻟﻚ ﺍﻻﺟﺗﻣﺎﻉ

( 34 ) ﺍﻟﻣﺎﺩﺓ

Article 34
Quorum and Voting

ﺍﻟﻧﺻﺎﺏ ﺍﻟﻘﺎﻧﻮﻧﻲ ﻭﺍﻟﺗﺻﻮﻳﺖ

Provisions of the Companies Law shall apply to
the quorum requisite for the validity of convening
the general assembly, as well as to the majority
required for adopting resolutions.

ﺗﺳﺮﻱ ﻋﻠﻰ ﺍﻟﻧﺻﺎﺏ ﺍﻟﻮﺍﺟﺐ ﺗﻮﻓﺮﻩ ﻟﺻﺣﺔ ﺍﻧﻌﻘﺎﺩ
ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻭﻋﻠﻰ ﺍﻷﻏﻠﺑﻳﺔ ﺍﻟﻼﺯﻣﺔ ﻻﺗﺧﺎﺫ
.ﺍﻟﻘﺮﺍﺭﺍﺕ ﺃﺣﻜﺎﻡ ﻗﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ
( 35 ) ﺍﻟﻣﺎﺩﺓ

Article 35
Chairman, Secretary of Meeting and Vote
Collectors

ﺭﺋﺎﺳﺔ ﺍﻻﺟﺗﻣﺎﻉ ﻭﺍﻟﻣﻘﺮﺭ ﻭﺟﺎﻣﻌﻲ ﺍﻻﺻﻮﺍﺕ

35.1 The general assembly shall be chaired by

 ﻳﺮﺃﺱ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺭﺋﻳﺲ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ1-35

the Chairman of the Board of Directors or,
in his absence, by the Deputy Chairman, or
in their absence, by any shareholder so
elected by the other shareholders by way of
voting by any means as determined by the
general assembly. The chairman of the
meeting shall recommend the appointment
of a secretary for the meeting, and two
individuals or a corporate person as vote
collectors to be approved by the general
assembly. In the event the general
assembly considers a matter relating to the
chairman of the meeting, the general

ﻭﻋﻧﺪ ﻏﻳﺎﺑﻪ ﻳﺮﺃﺳﻬﺎ ﻧﺎﺋﺐ ﺭﺋﻳﺲ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ
ﻭﻓﻲ ﺣﺎﻝ ﻏﻳﺎﺑﻬﻣﺎ ﻳﺮﺃﺳﻬﺎ ﺃﻱ ﻣﺳﺎﻫﻢ ﻳﺧﺗﺎﺭﻩ
ﺍﻟﻣﺳﺎﻫﻣﻮﻥ ﻟﺬﻟﻚ ﻋﻦ ﻃﺮﻳﻖ ﺍﻟﺗﺻﻮﻳﺖ ﺑﺄﻳﺔ
 ﻭﻳﻘﺗﺮﺡ ﺭﺋﻳﺲ.ﻭﺳﻳﻠﺔ ﺗﺣﺪﺩﻫﺎ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ
ﺍﻻﺟﺗﻣﺎﻉ ﺗﻌﻳﻳﻦ ﻣﻘﺮﺭﺍً ﻟﻼﺟﺗﻣﺎﻉ ﻭﻣﺮﺍﺟﻌﻳﻦ
ﺍﺛﻧﻳﻦ ﺍﻭ ﺷﺧﺺ ﺍﻋﺗﺑﺎﺭﻱ ﻭﺍﺣﺪ ﻟﻔﺮﺯ ﺍﻷﺻﻮﺍﺕ
 ﻭﺇﺫﺍ.ﻋﻠﻰ ﺃﻥ ﺗﻘﺮ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺗﻌﻳﻳﻧﻬﻢ
ﻛﺎﻧـﺖ ﺍﻟﺟﻣﻌﻳــﺔ ﺗﺑﺣﺚ ﻓﻲ ﺃﻣﺮ ﻳﺗﻌﻠﻖ ﺑﺮﺋﻳﺲ
ﺍﻻﺟﺗﻣﺎﻉ ﺃﻳﺎ ﻛﺎﻥ ﻭﺟﺐ ﺃﻥ ﺗﺧﺗﺎﺭ ﺍﻟﺟﻣﻌﻳﺔ ﻣﻦ

assembly must select a shareholder to chair
ﺑﻳﻦ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﻣﻦ ﻳﺗﻮﻟﻰ ﺭﺋﺎﺳﺔ ﺍﻻﺟﺗﻣﺎﻉ ﺧﻼﻝ
the meeting during such time.

.ﻣﻧﺎﻗﺷﺔ ﻫﺬﺍ ﺍﻷﻣﺮ
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35.2 The Company shall record the minutes of  ﺗﺪﻭﻥ ﺍﻟﺷﺮﻛﺔ ﻣﺣﺎﺿﺮ ﺍﺟﺗﻣﺎﻋﺎﺕ ﺍﻟﺟﻣﻌﻳﺔ2-35
meetings of the general assembly, and shall
confirm attendance in records maintained ﺍﻟﻌﻣﻮﻣﻳﺔ ﻭﺇﺛﺑﺎﺕ ﺍﻟﺣﺿﻮﺭ ﻓﻲ ﺩﻓﺎﺗﺮ ﺗﺣﻔﻆ ﻟﻬﺬﺍ
for this purpose. These shall be signed by ﺍﻟﻐﺮﺽ ﻭﺗﻮﻗﻊ ﻣﻦ ﻗﺑﻞ ﺭﺋﻳﺲ ﺍﻻﺟﺗﻣﺎﻉ ﺍﻟﻣﻌﻧﻲ
the chairman of the relevant meeting, the
ﻭﻣﻘﺮﺭ ﺍﻟﺟﻣﻌﻳﺔ ﻭﺟﺎﻣﻌﻮ ﺍﻷﺻﻮﺍﺕ ﻭﻣﺪﻗﻘﻮ
secretary of the meeting, the vote collector
and the auditors. Signatories to the minutes  ﻭﻳﻜﻮﻥ ﺍﻟﻣﻮﻗﻌﻮﻥ ﻋﻠﻰ ﻣﺣﺎﺿﺮ.ﺍﻟﺣﺳﺎﺑﺎﺕ
shall be responsible for the accuracy of the ﺍﻻﺟﺗﻣﺎﻋﺎﺕ ﻣﺳﺆﻭﻟﻳﻦ ﻋﻦ ﺻﺣﺔ ﺍﻟﺑﻳﺎﻧﺎﺕ
information contained therein.

.ﺍﻟﻮﺍﺭﺩﺓ ﻓﻳﻪ

( 36 ) ﺍﻟﻣﺎﺩﺓ

Article 36
Voting Method

ﻃﺮﻳﻘﺔ ﺍﻟﺗﺻﻮﻳﺖ

Voting at a general assembly shall be in such
manner as specified by the chairman of the
meeting, unless the general assembly decides on a
different manner of voting. Voting must be by
secret ballot if it relates to the election, dismissal
or impeachment of Directors. Subject to the
provisions of Article (178) of the Companies
Law, Directors may not participate in the vote the
resolutions of the general assembly meeting
relating to exonerating them from liability for
management or conferring a private benefit upon
them or which relate to a conflict of interest or
dispute between them and the Company. Where a
Director is a representative of a body corporate,
the shares of such person shall be excluded.

ﻳﻜﻮﻥ ﺍﻟﺗﺻﻮﻳﺖ ﻓﻲ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﺎﻟﻄﺮﻳﻘﺔ ﺍﻟﺗﻲ
ﻳﻌﻳﻧﻬﺎ ﺭﺋﻳﺲ ﺍﻟﺟﻣﻌﻳﺔ ﺇﻻ ﺇﺫﺍ ﻗﺮﺭﺕ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ
 ﻭﻳﺟﺐ ﺃﻥ ﻳﻜﻮﻥ ﺍﻟﺗﺻﻮﻳﺖ،ﻃﺮﻳﻘﺔ ﻣﻌﻳﻧﺔ ﻟﻠﺗﺻﻮﻳﺖ
ﺳﺮﻳﺎً ﺇﺫﺍ ﺗﻌﻠﻖ ﺑﺎﻧﺗﺧﺎﺏ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺃﻭ ﺑﻌﺰﻟﻬﻢ ﺃﻭ
( ﻣﻦ178)  ﻣﻊ ﻣﺮﺍﻋﺎﺓ ﻣﺎ ﻧﺻﺖ ﻋﻠﻳﻪ ﺍﻟﻣﺎﺩﺓ.ﺑﻣﺳﺎﺀﻟﺗﻬﻢ
 ﻻ ﻳﺟﻮﺯ ﻷﻋﺿﺎﺀ ﻣﺟﻠﺲ،ﻗﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ
ﺍﻹﺩﺍﺭﺓ ﺍﻻﺷﺗﺮﺍﻙ ﻓﻲ ﺍﻟﺗﺻﻮﻳﺖ ﻋﻠﻰ ﻗﺮﺍﺭﺍﺕ ﺍﻟﺟﻣﻌﻳﺔ
ﺍﻟﻌﻣﻮﻣﻳﺔ ﺍﻟﺧﺎﺻﺔ ﺑﺈﺑﺮﺍﺀ ﺫﻣﺗﻬﻢ ﻣﻦ ﺍﻟﻣﺳﺆﻭﻟﻳﺔ ﻋﻦ
ﺇﺩﺍﺭﺗﻬﻢ ﺃﻭ ﺍﻟﺗﻲ ﺗﺗﻌﻠﻖ ﺑﻣﻧﻔﻌﺔ ﺧﺎﺻﺔ ﻟﻬﻢ ﺃﻭ ﺍﻟﻣﺗﻌﻠﻘﺔ
ﺑﺗﻌﺎﺭﺽ ﺍﻟﻣﺻﺎﻟﺢ ﺃﻭ ﺑﺧﻼﻑ ﻗﺎﺋﻢ ﺑﻳﻧﻬﻢ ﻭﺑﻳﻦ
 ﻭﻓﻲ ﺣﺎﻝ ﻛﻮﻥ ﻋﺿﻮ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻳﻣﺛﻞ،ﺍﻟﺷﺮﻛﺔ
.ﺷﺧﺻﺎً ﺍﻋﺗﺑﺎﺭﻳﺎ ﻳﺳﺗﺑﻌﺪ ﺃﺳﻬﻢ ﺫﻟﻚ ﺍﻟﺷﺧﺺ ﺍﻻﻋﺗﺑﺎﺭﻱ
( 37 ) ﺍﻟﻣﺎﺩﺓ

Article 37
Annual General Assembly

ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺍﻟﺳﻧﻮﻳﺔ

37.1 The Board of Directors may summon a

 ﻟﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺩﻋﻮﺓ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻛﻠﻣﺎ1-37
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general assembly whenever it deems it
necessary in such time and location as it
may determines. The general assembly
must convene at least once every year upon
a summon issued by the Board of Directors
within four months following the end of the
financial year at the time and in the place
specified in the notice convening such
meeting.
37.2 The annual general assembly shall convene
to discuss and review the report of the
Board of Directors on the Company’s
activities, its financial position during the
year, to review and discuss the auditor’s
report, to approve the Company’s financial
statements, to approve the method for
distributing profits, to elect members of the
Board of Directors when necessary, appoint
the Company’s auditors and determine their
fees and to release the Directors and the
auditors from liability or decide to initiate
proceedings against them as the case may
be.

ﺭﺃﻯ ﻭﺟﻬﺎً ﻟﺬﻟﻚ ﻓﻲ ﺍﻟﺰﻣﺎﻥ ﻭﺍﻟﻣﻜﺎﻥ ﺍﻟﺬﻱ
 ﻭﺗﻧﻌﻘﺪ ﻣﺮﺓ ﻋﻠﻰ ﺍﻷﻗﻞ ﻓﻲ ﺍﻟﺳﻧﺔ ﺑﻧﺎﺀ،ﻳﺣﺪﺩﻩ
ﻋﻠﻰ ﺩﻋﻮﺓ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺧﻼﻝ ﺍﻷﺷﻬﺮ ﺍﻷﺭﺑﻌﺔ
ﺍﻟﺗﺎﻟﻳﺔ ﻟﻧﻬﺎﻳﺔ ﺍﻟﺳﻧﺔ ﺍﻟﻣﺎﻟﻳﺔ ﻭﺫﻟﻚ ﻓﻲ ﺍﻟﻣﻜﺎﻥ
.ﻭﺍﻟﺰﻣﺎﻥ ﺍﻟﻣﻌﻳﻧﻳﻦ ﻓﻲ ﺇﻋﻼﻥ ﺍﻟﺪﻋﻮﺓ ﻟﻼﺟﺗﻣﺎﻉ

 ﺗﻧﻌﻘﺪ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺍﻟﺳﻧﻮﻳﺔ ﻟﻣﻧﺎﻗﺷﺔ ﻭﺩﺭﺍﺳﺔ2-37
ﻋﻦ ﻧﺷﺎﻁ ﺍﻟﺷﺮﻛﺔ

ﺗﻘﺮﻳﺮ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ

ﻭﻣﺮﻛﺰﻫﺎ ﺍﻟﻣﺎﻟﻲ ﺧﻼﻝ ﺍﻟﺳﻧﺔ ﻭﻟﻣﻧﺎﻗﺷﺔ ﻭﺩﺭﺍﺳﺔ
ﺗﻘﺮﻳﺮ ﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ ﻭﺍﻟﺗﺻﺪﻳﻖ ﻋﻠﻰ ﻣﻳﺰﺍﻧﻳﺔ
ﺍﻟﺳﻧﺔ ﺍﻟﻣﺎﻟﻳﺔ ﻭﺣﺳﺎﺏ ﺍﻷﺭﺑﺎﺡ ﻭﺍﻟﺧﺳﺎﺋﺮ
ﻭﺍﻟﻣﻮﺍﻓﻘﺔ ﻋﻠﻰ ﻗﻮﺍﻋﺪ ﺗﻮﺯﻳﻊ ﺍﻷﺭﺑﺎﺡ ﻭﻻﻧﺗﺧﺎﺏ
ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻋﻧﺪ ﺍﻻﻗﺗﺿﺎﺀ ﻭﺗﻌﻳﻳﻦ
ﻣﺪﻗﻘﻲ ﺍﻟﺣﺳﺎﺑﺎﺕ ﻭﺗﺣﺪﻳﺪ ﺃﺗﻌﺎﺑﻬﻢ ﻭﺇﺑﺮﺍﺀ ﺫﻣﺔ
ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻭﻣﺪﻗﻘﻲ ﺍﻟﺣﺳﺎﺑﺎﺕ ﻣﻦ
ﺍﻟﻣﺳﺆﻭﻟﻳﺔ ﺃﻭ ﺗﻘﺮﻳﺮ ﺭﻓﻊ ﺩﻋﻮﻯ ﺍﻟﻣﺳﺆﻭﻟﻳﺔ
.ﻋﻠﻳﻬﻢ ﺑﺣﺳﺐ ﺍﻷﺣﻮﺍﻝ

( 38 ) ﺍﻟﻣﺎﺩﺓ

Article 38
Meeting at the Request of the Auditor or
Shareholders

ﺍﻻﺟﺗﻣﺎﻉ ﺑﻧﺎﺀ ﻋﻠﻰ ﻃﻠﺐ ﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ ﺍﻭ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ

The Board of Directors must invite the general ﻋﻠﻰ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺩﻋﻮﺓ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻟﻼﺟﺗﻣﺎﻉ
assembly to convene whenever requested by the
auditor or one or more shareholders holding at
least 20% of the share capital. The invitation
must, in both cases, be issued within 5 days of the

ﻣﺗﻰ ﻃﻠﺐ ﻣﻧﻪ ﺫﻟﻚ ﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ ﺃﻭ ﻣﺳﺎﻫﻢ ﺍﻭ ﺍﻛﺛﺮ
 ﻭﻳﺟﺐ ﺗﻮﺟﻳﻪ، ﻣﻦ ﺭﺃﺱ ﺍﻟﻣﺎﻝ ﻛﺣﺪ ﺃﺩﻧﻰ%20 ﻳﻣﻠﻜﻮﻥ
( ﺧﻣﺳﺔ ﺃﻳﺎﻡ ﻣﻦ ﺗﺎﺭﻳﺦ ﺗﻘﺪﻳﻢ5) ﺍﻟﺪﻋﻮﺓ ﻓﻲ ﺍﻟﺣﺎﻟﺗﻳﻦ ﺧﻼﻝ
.ﺍﻟﻄﻠﺐ

date of the request.
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(39 ) ﺍﻟﻣﺎﺩﺓ

Article 39
Amending the Articles of Association

ﺗﻌﺪﻳﻞ ﺍﻟﻧﻈﺎﻡ ﺍﻻﺳﺎﺳﻲ

Pursuant to the provisions of the Companies Law

ﻣﻊ ﻣﺮﺍﻋﺎﺓ ﺃﺣﻜﺎﻡ ﻗﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ ﻭﻫﺬﺍ ﺍﻟﻧﻈﺎﻡ

and these Articles of Association, the general
assembly may by Special Resolution and after  ﻳﺟﻮﺯ،ﺍﻻﺳﺎﺳﻲ ﻭﺑﻌﺪ ﻣﻮﺍﻓﻘﺔ ﺍﻟﻬﻳﺋﺔ ﻭﺍﻟﺳﻠﻄﺔ ﺍﻟﻣﺧﺗﺻﺔ
the approval of the Authority and the Competent ﻟﻠﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﻘﺮﺍﺭ ﺧﺎﺹ ﺃﻥ ﺗﻌﺪﻝ ﺍﻟﻧﻈﺎﻡ ﺍﻷﺳﺎﺳﻲ
Authority amend any of the provisions of these
.ﻟﻠﺷﺮﻛﺔ ﺃﻳﺎ ﻛﺎﻧﺖ ﺃﺣﻜﺎﻣﻪ
Articles of Association.

( 40 ) ﺍﻟﻣﺎﺩﺓ

Article 40
Discussing Matters not in the Agenda

ﺗﺪﺍﻭﻝ ﻣﺳﺎﺋﻞ ﺧﺎﺭﺝ ﺟﺪﻭﻝ ﺍﻻﻋﻣﺎﻝ

40.1 Without prejudice to the provisions of
( ﻣﻦ ﻗﺎﻧﻮﻥ180)  ﻣﻊ ﻣﺮﺍﻋﺎﺓ ﺣﻜﻢ ﺍﻟﻣﺎﺩﺓ1-40
Article (180) of the Companies Law, it
shall not be permissible for a general  ﻻ ﻳﺟﻮﺯ ﻟﻠﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ،ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ
assembly to deal with any matter other than ﺃﻥ ﺗﺗﺪﺍﻭﻝ ﻓﻲ ﻏﻳﺮ ﺍﻟﻣﺳﺎﺋﻞ ﺍﻟﻮﺍﺭﺩﺓ ﻓﻲ ﺟﺪﻭﻝ
those set out in the agenda attached to the
.ﺍﻷﻋﻣﺎﻝ ﺍﻟﻣﺮﺍﻓﻖ ﻹﻋﻼﻥ ﺍﻟﺪﻋﻮﺓ
notice to attend the meeting.

40.2 The general assembly shall be permitted to
discuss important matters revealed during
the meeting, or matters requested by the
Authority to be discussed or if shareholders
representing 10% of the share capital of the
Company ask, at the start of the general
assembly, to have a specific matter
included in the agenda, the directors shall
comply with the request otherwise the
general assembly shall have the right to
resolve to discuss such matter.

 ﻳﺟﻮﺯ ﻟﻠﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺣﻖ ﺍﻟﻣﺪﺍﻭﻟﺔ ﻓﻲ ﺍﻟﻮﻗﺎﺋﻊ2-40
 ﻭﺇﺫﺍ، ﺍﻟﺧﻄﻳﺮﺓ ﺍﻟﺗﻲ ﺗﻜﺗﺷﻒ ﺃﺛﻧﺎﺀ ﺍﻻﺟﺗﻣﺎﻉ
ﻃﻠﺑﺖ ﺍﻟﻬﻳﺋﺔ ﺃﻭ ﻋﺪﺩ ﻣﻦ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﻳﻣﺛﻞ
( ﻣﻦ ﺭﺃﺱ ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ ﻋﻠﻰ ﺍﻷﻗﻞ ﻭﺫﻟﻚ%10)
ﻗﺑﻞ ﺍﻟﺑﺪﺀ ﻓﻲ ﻣﻧﺎﻗﺷﺔ ﺟﺪﻭﻝ ﺃﻋﻣﺎﻝ ﺍﻟﺟﻣﻌﻳﺔ
 ﺇﺩﺭﺍﺝ ﻣﺳﺎﺋﻞ ﻣﻌﻳﻧﺔ ﻓﻲ ﺟﺪﻭﻝ،ﺍﻟﻌﻣﻮﻣﻳﺔ
ﺍﻷﻋﻣﺎﻝ ﻭﺟﺐ ﻋﻠﻰ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺇﺟﺎﺑﺔ ﺍﻟﻄﻠﺐ
ﻭﺇﻻ ﻛﺎﻥ ﻣﻦ ﺣﻖ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺃﻥ ﺗﻘﺮﺭ
.ﻣﻧﺎﻗﺷﺔ ﻫﺬﻩ ﺍﻟﻣﺳﺎﺋﻞ
( 41 ) ﺍﻟﻣﺎﺩﺓ

Article 41
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ﺍﻟﺰﺍﻣﻳﺔ ﺍﻟﻘﺮﺍﺭﺍﺕ

Binding Effect of Resolutions

Resolutions of a general assembly adopted in ﻗﺮﺍﺭﺍﺕ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺍﻟﺻﺎﺩﺭﺓ ﻃﺑﻘﺎً ﻷﺣﻜﺎﻡ ﻗﺎﻧﻮﻥ
accordance with the Companies Law and these
Articles of Association shall be binding on all of
the

shareholders

including

absentees

ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ ﻭﻫﺬﺍ ﺍﻟﻧﻈﺎﻡ ﻣﻠﺰﻣﺔ ﻟﺟﻣﻳﻊ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ

and

.ﺑﻣﻦ ﻓﻳﻬﻢ ﺍﻟﻐﺎﺋﺑﻮﻥ ﻭﺍﻟﻣﺧﺎﻟﻔﻮﻥ ﻓﻲ ﺍﻟﺮﺃﻱ

dissenters.

ﺍﻟﺑﺎﺏ ﺍﻟﺳﺎﺩﺱ

Part Six
The Auditors

ﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ
( 42 ) ﺍﻟﻣﺎﺩﺓ

Article 42
Appointment

ﺍﻟﺗﻌﻳﻳﻦ

42.1 The Company shall have one or more  ﻳﻜﻮﻥ ﻟﻠﺷﺮﻛﺔ ﻣﺪﻗﻖ ﺣﺳﺎﺑﺎﺕ ﺃﻭ ﺃﻛﺛﺮ ﺗﻌﻳﻧﻪ1-42
auditors, appointed by the general
assembly for a renewable period of one ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻟﻣﺪﺓ ﺳﻧﺔ ﻗﺎﺑﻠﺔ ﻟﻠﺗﺟﺪﻳﺪ ﺑﻣﺎ
year for a maximum of three consecutive .ﻻﻳﺗﺟﺎﻭﺯ ﺛﻼﺙ ﺳﻧﻮﺍﺕ ﻣﺗﺗﺎﻟﻳﺔ ﻭﺗُﻘﺪﺭ ﺃﺗﻌﺎﺑﻪ
years. The general assembly shall also
ﻋﻠﻰ ﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ ﻣﺮﺍﻗﺑﺔ ﺣﺳﺎﺑﺎﺕ ﺍﻟﺳﻧﺔ
determine the auditors’ remuneration.
.ﺍﻟﻣﺎﻟﻳﺔ ﺍﻟﺗﻲ ﻋﻳﻦ ﻟﻬﺎ
The auditors shall audit the accounts of
the financial year for which they have
been appointed.

42.2 An auditor must be independent from the  ﻳﺟﺐ ﺃﻥ ﻳﻜﻮﻥ ﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ ﻣﺳﺗﻘﻼً ﻋﻦ2-42
Company and the Board of Directors.
The auditor should not be a business  ﻭﻻ ﻳﺟﻮﺯ ﻟﻪ ﺃﻥ.ﺍﻟﺷﺮﻛﺔ ﻭﻣﺟﻠﺲ ﺇﺩﺍﺭﺗﻬﺎ
partner, agent, relative (up to the second ﻳﻜﻮﻥ ﺷﺮﻳﻜﺎً ﺃﻭ ﻭﻛﻳﻼً ﻣﻦ ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ
degree) of any of the Directors.

.ﺍﻹﺩﺍﺭﺓ ﺃﻭ ﻗﺮﻳﺑﺎً ﻟﻪ ﺣﺗﻰ ﺍﻟﺪﺭﺟﺔ ﺍﻟﺛﺎﻧﻳﺔ
( 43 ) ﺍﻟﻣﺎﺩﺓ

Article 43
Powers and Obligations of Auditors

ﺻﻼﺣﻳﺎﺕ ﻭﺍﻟﺗﺰﺍﻣﺎﺕ ﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ
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The auditor shall have the powers and be bound ﺗﻜﻮﻥ ﻟﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ ﺍﻟﺻﻼﺣﻳﺎﺕ ﻭﻋﻠﻳﻪ ﺍﻻﻟﺗﺰﺍﻣﺎﺕ
by the obligations stipulated by the Companies
Law. The auditor shall be particularly entitled, at

 ﻭﻟﻪ، ﺍﻟﻣﻧﺻﻮﺹ ﻋﻠﻳﻬﺎ ﻓﻲ ﻗﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ

all times, have the right to examine all of the ﺑﻮﺟﻪ ﺧﺎﺹ ﺍﻟﺣﻖ ﻓﻲ ﺍﻹﻃﻼﻉ ﻓﻲ ﻛﻞ ﻭﻗﺖ ﻋﻠﻰ ﺟﻣﻳﻊ
books, records and papers of the Company and
other documents, and shall have the right to

ﺩﻓﺎﺗﺮ ﺍﻟﺷﺮﻛﺔ ﻭﺳﺟﻼﺗﻬﺎ ﻭﻣﺳﺗﻧﺪﺍﺗﻬﺎ ﻭﻏﻳﺮ ﺫﻟﻚ ﻣﻦ

request any explanations as he deems necessary in ﻭﺛﺎﺋﻖ ﻭﻟﻪ ﺃﻥ ﻳﻄﻠﺐ ﺍﻹﻳﺿﺎﺣﺎﺕ ﺍﻟﺗﻲ ﻳﺮﺍﻫﺎ ﻻﺯﻣﺔ ﻷﺩﺍﺀ

the performance of his duties. He shall likewise ﻣﻬﻣﺗﻪ ﻭﻟﻪ ﻛﺬﻟﻚ ﺃﻥ ﻳﺗﺣﻘﻖ ﻣﻦ ﻣﻮﺟﻮﺩﺍﺕ ﺍﻟﺷﺮﻛﺔ
have the right to verify the assets and liabilities of
the Company. In the event that the auditor was

 ﻭﺇﺫﺍ ﻟﻢ ﻳﺗﻣﻜﻦ ﻣﻦ ﺍﺳﺗﻌﻣﺎﻝ ﻫﺬﻩ ﺍﻟﺻﻼﺣﻳﺎﺕ،ﻭﺍﻟﺗﺰﺍﻣﺎﺗﻬﺎ

unable to exercise such powers, he shall confirm ﺃﺛﺑﺖ ﺫﻟﻚ ﻛﺗﺎﺑﺔ ﻓﻲ ﺗﻘﺮﻳﺮ ﻳﻘﺪﻡ ﺇﻟﻰ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻓﺈﺫﺍ ﻟﻢ
this in a written report to be presented to the ﻳﻘﻢ ﺍﻟﻣﺟﻠﺲ ﺑﺗﻣﻜﻳﻦ ﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ ﻣﻦ ﺃﺩﺍﺀ ﻣﻬﻣﺗﻪ
Board of Directors. If the Board of Directors did
not facilitate the task of the auditor, the auditor

ﻭﺟﺐ ﻋﻠﻰ ﺍﻟﻣﺪﻗﻖ ﺃﻥ ﻳﺮﺳﻞ ﺻﻮﺭ ﻣﻦ ﺍﻟﺗﻘﺮﻳﺮ ﺇﻟﻰ

shall send a copy of the report to the Authority

.ﺍﻟﻬﻳﺋﺔ ﻭﺃﻥ ﻳﻌﺮﺿﻪ ﻋﻠﻰ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ

and present the same to the general assembly.

( 44 ) ﺍﻟﻣﺎﺩﺓ

Article 44
Auditor’s Report
44.1

ﺗﻘﺮﻳﺮ ﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ

The auditor shall present to the general  ﻳﻘﺪﻡ ﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ ﺇﻟﻰ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ1-44
assembly a report containing the
particulars provided for in the Article 250 ﺗﻘﺮﻳﺮﺍً ﻳﺷﺗﻣﻞ ﻋﻠﻰ ﺍﻟﺑﻳﺎﻧﺎﺕ ﺍﻟﻣﻧﺻﻮﺹ ﻋﻠﻳﻬﺎ
of the Companies Law. The auditor must ( ﻣﻦ ﻗﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ250) ﻓﻲ ﺍﻟﻣﺎﺩﺓ
attend the general assembly and shall,
 ﻭﻋﻠﻳﻪ ﺃﻥ ﻳﺣﺿﺮ ﺍﺟﺗﻣﺎﻉ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ،
during such meeting, express his opinion
on everything concerning his work, and ﻭﺃﻥ ﻳﺪﻟﻲ ﻓﻲ ﺍﻻﺟﺗﻣﺎﻉ ﺑﺮﺃﻳﻪ ﻓﻲ ﻛﻞ ﻣﺎ ﻳﺗﻌﻠﻖ
in particular the balance sheet of the ﺑﻌﻣﻠﻪ ﻭﺑﻮﺟﻪ ﺧﺎﺹ ﻓﻲ ﻣﻳﺰﺍﻧﻳﺔ ﺍﻟﺷﺮﻛﺔ ﻭﻳﻜﻮﻥ
Company.
The auditor shall be
ﺍﻟﻣﺪﻗﻖ ﻣﺳﺆﻭﻻً ﻋﻦ ﺻﺣﺔ ﺍﻟﺑﻳﺎﻧﺎﺕ ﺍﻟﻮﺍﺭﺩﺓ ﻓﻲ
responsible for the accuracy of the
particulars set out in his report in his ،ﺗﻘﺮﻳﺮﻩ ﺑﻮﺻﻔﻪ ﻭﻛﻳﻼً ﻋﻦ ﻣﺟﻣﻮﻉ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ
capacity as a representative of all of the
ﻭﻟﻜﻞ ﻣﺳﺎﻫﻢ ﻓﻲ ﺃﺛﻧﺎﺀ ﻋﻘﺪ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺃﻥ
shareholders, and each shareholder shall,
during the general assembly, have the ﻳﻧﺎﻗﺶ ﺗﻘﺮﻳﺮ ﺍﻟﻣﺪﻗﻖ ﻭﺃﻥ ﻳﺳﺗﻮﺿﺣﻪ ﻋﻣﺎ ﻭﺭﺩ
right to discuss the auditor’s report, and
.ﻓﻳﻪ
to seek clarification from him on the
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matters contained therein.
44.2

The auditor shall be sent copies of all  ﻳﺗﻌﻳﻦ ﺇﺭﺳﺎﻝ ﻛﺎﻓﺔ ﺍﻹﺷﻌﺎﺭﺍﺕ ﻭﺍﻟﻣﺮﺍﺳﻼﺕ2-44
notices relating to a general assembly
which a shareholder has the right to ﺍﻷﺧﺮﻯ ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﺄﻳﺔ ﺟﻣﻌﻳﺔ ﻋﻣﻮﻣﻳﺔ ﺍﻟﺗﻲ ﻳﺣﻖ
receive.
.ﻟﻜﻞ ﻣﺳﺎﻫﻢ ﺍﺳﺗﻼﻣﻬﺎ ﺍﻟﻰ ﻣﺪﻗﻖ ﺍﻟﺣﺳﺎﺑﺎﺕ

ﺍﻟﺑﺎﺏ ﺍﻟﺳﺎﺑﻊ

Part Seven
The Company's Finance

ﻣﺎﻟﻳﺔ ﺍﻟﺷﺮﻛﺔ

( 45 ) ﺍﻟﻣﺎﺩﺓ

Article 45
The Company’s Financial Year

ﺍﻟﺳﻧﺔ ﺍﻟﻣﺎﻟﻳﺔ ﻟﻠﺷﺮﻛﺔ

The financial year of the Company shall
31 ﺗﺑﺪﺃ ﺍﻟﺳﻧﺔ ﺍﻟﻣﺎﻟﻳﺔ ﻟﻠﺷﺮﻛﺔ ﻣﻦ ﺃﻭﻝ ﻳﻧﺎﻳﺮ ﻭﺗﻧﺗﻬﻲ ﻓﻲ
commence on 1st January and end on 31st
.ﺩﻳﺳﻣﺑﺮ ﻣﻦ ﻛﻞ ﺳﻧﺔ
December in each year.

( 46 ) ﺍﻟﻣﺎﺩﺓ

Article 46
Company’s Financials

ﺍﻟﺑﻳﺎﻧﺎﺕ ﺍﻟﻣﺎﻟﻳﺔ ﻟﻠﺷﺮﻛﺔ

The Board of Directors must, at least one month

ﻋﻠﻰ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺃﻥ ﻳﻌﺪ ﻋﻦ ﻛﻞ ﺳﻧﺔ ﻣﺎﻟﻳﺔ ﻗﺑﻞ

before the annual general assembly prepare, in
respect of each financial year, the balance sheet of

ﺍﻻﺟﺗﻣﺎﻉ ﺍﻟﺳﻧﻮﻱ ﻟﻠﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﺷﻬﺮ ﻋﻠﻰ ﺍﻷﻗﻞ

the Company and the profit and loss account.  ﻭﻋﻠﻰ،ﻣﻳﺰﺍﻧﻳﺔ ﺍﻟﺷﺮﻛﺔ ﻭﺣﺳﺎﺏ ﺍﻷﺭﺑﺎﺡ ﻭﺍﻟﺧﺳﺎﺋﺮ
The Board must also prepare a report concerning
the activities of the Company during the financial
year, its financial standing as at the end of that

ﺍﻟﻣﺟﻠﺲ ﺃﻳﺿﺎً ﺃﻥ ﻳﻌﺪ ﺗﻘﺮﻳﺮﺍً ﻋﻦ ﻧﺷﺎﻁ ﺍﻟﺷﺮﻛﺔ ﺧﻼﻝ
ﺍﻟﺳﻧﺔ ﺍﻟﻣﺎﻟﻳﺔ ﻭﻋﻦ ﻣﺮﻛﺰﻫﺎ ﺍﻟﻣﺎﻟﻲ ﻓﻲ ﺧﺗﺎﻡ ﺍﻟﺳﻧﺔ ﺫﺍﺗﻬﺎ

year, and the manner in which it proposes that the  ﻭﺗﺮﺳﻞ.ﻭﺍﻟﻄﺮﻳﻘﺔ ﺍﻟﺗﻲ ﻳﻘﺗﺮﺣﻬﺎ ﻟﺗﻮﺯﻳﻊ ﺍﻷﺭﺑﺎﺡ ﺍﻟﺻﺎﻓﻳﺔ
net profits shall be distributed. A copy of the
balance sheet and the profit and loss account must

ﺻﻮﺭﺓ ﻣﻦ ﺍﻟﻣﻳﺰﺍﻧﻳﺔ ﻭﺣﺳﺎﺏ ﺍﻷﺭﺑﺎﺡ ﻭﺍﻟﺧﺳﺎﺋﺮ ﻭﺗﻘﺮﻳﺮ

39

be attached to the agenda of the annual general
assembly or be uploaded to the Company’s
website for review by the shareholders.

ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺇﻟﻰ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﺭﻓﻖ ﺟﺪﻭﻝ ﺃﻋﻣﺎﻝ ﺍﻟﺟﻣﻌﻳﺔ
ﺍﻟﻌﻣﻮﻣﻳﺔ ﺍﻟﺳﻧﻮﻳﺔ ﺍﻭ ﺗﺣﻣﻞ ﻋﻠﻰ ﺍﻟﻣﻮﻗﻊ ﺍﻻﻟﻜﺗﺮﻭﻧﻲ
.ﻟﻠﺷﺮﻛﺔ ﻻﻃﻼﻉ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ
( 47 ) ﺍﻟﻣﺎﺩﺓ

Article 47
Deductions

ﺍﻻﻗﺗﻄﺎﻋﺎﺕ

The Board of Directors shall determine a
percentage of the gross annual profits to be

ﻳﻘﺗﻄﻊ ﻣﻦ ﺍﻷﺭﺑﺎﺡ ﺍﻟﺳﻧﻮﻳﺔ ﻏﻳﺮ ﺍﻟﺻﺎﻓﻳﺔ ﻧﺳﺑﺔ ﻳﺣﺪﺩﻫﺎ

deducted for the depreciation of the Company’s ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻻﺳﺗﻬﻼﻙ ﻣﻮﺟﻮﺩﺍﺕ ﺍﻟﺷﺮﻛﺔ ﺃﻭ ﺍﻟﺗﻌﻮﻳﺾ
assets or impairment. These amounts shall be
disposed of in accordance with a resolution by the

 ﻭﻳﺗﻢ ﺍﻟﺗﺻﺮﻑ ﻓﻲ ﻫﺬﻩ ﺍﻷﻣﻮﺍﻝ ﺑﻧﺎﺀ،ﻋﻦ ﻧﺰﻭﻝ ﻗﻳﻣﺗﻬﺎ

Board of Directors, and may not be distributed to ﻋﻠﻰ ﻗﺮﺍﺭ ﻣﻦ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻭﻻ ﻳﺟﻮﺯ ﺗﻮﺯﻳﻌﻬﺎ ﻋﻠﻰ
the shareholders.

.ﺍﻟﻣﺳﺎﻫﻣﻳﻦ
( 48 ) ﺍﻟﻣﺎﺩﺓ

Article 48
Profit Allocation

ﺗﺧﺻﻳﺺ ﺍﻻﺭﺑﺎﺡ

The net annual profits of the Company shall, after ﺗﻮﺯﻉ ﺍﻷﺭﺑﺎﺡ ﺍﻟﺳﻧﻮﻳﺔ ﺍﻟﺻﺎﻓﻳﺔ ﻟﻠﺷﺮﻛﺔ ﺑﻌﺪ ﺧﺻﻢ ﺟﻣﻳﻊ
the deduction of all general expenses and other

:ﺍﻟﻣﺻﺮﻭﻓﺎﺕ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻭﺍﻟﺗﻜﺎﻟﻳﻒ ﺍﻷﺧﺮﻯ ﻛﻣﺎ ﻳﻠﻲ

costs, be distributed as follows:1-

( ﺗﺧﺻﺺ ﻟﺣﺳﺎﺏ%10)  ﺗﻘﺗﻄﻊ ﻋﺷﺮﺓ ﺑﺎﻟﻣﺎﺋﺔ-1

Ten per cent (10%) is deducted and
allocated for the statutory reserve
account. The general assembly may cease
this deduction if the statutory reserve
reaches one half of the paid up share
capital. The statutory reserve may not be
distributed to the shareholders. However,
the surplus exceeding one half of the paid
up capital may be used to distribute
dividends to the shareholders in the years
in which the Company does not achieve

ﺍﻻﺣﺗﻳﺎﻃﻲ ﺍﻟﻘﺎﻧﻮﻧﻲ ﻭﻳﻘﻒ ﻫﺬﺍ ﺍﻻﻗﺗﻄﺎﻉ ﻣﺗﻰ ﺑﻠﻎ
 ﻣﻦ ﺭﺃﺱ%50 ﻣﺟﻣﻮﻉ ﺍﻻﺣﺗﻳﺎﻃﻲ ﻗﺪﺭﺍً ﻳﻮﺍﺯﻱ
ﻣﺎﻝ ﺍﻟﺷﺮﻛﺔ ﺍﻟﻣﺪﻓﻮﻉ ﻭﺇﺫﺍ ﻧﻘﺺ ﺍﻻﺣﺗﻳﺎﻃﻲ ﺗﻌﻳﻦ
 ﻭﻻ ﻳﺟﻮﺯ ﺗﻮﺯﻳﻊ ﺍﻻﺣﺗﻳﺎﻃﻲ.ﺍﻟﻌﻮﺩﺓ ﺇﻟﻰ ﺍﻻﻗﺗﻄﺎﻉ
ﺍﻟﻘﺎﻧﻮﻧﻲ ﻋﻠﻰ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﻭﺇﻧﻣﺎ ﻳﺟﻮﺯ ﺍﺳﺗﻌﻣﺎﻝ ﻣﺎ
ﺯﺍﺩ ﻣﻧﻪ ﻋﻠﻰ ﻧﺻﻒ ﺭﺃﺱ ﺍﻟﻣﺎﻝ ﺍﻟﻣﺪﻓﻮﻉ ﻓﻲ ﺗﻮﺯﻳﻊ
ﺃﺭﺑﺎﺡ ﻋﻠﻰ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﻭﺫﻟﻚ ﻓﻲ ﺍﻟﺳﻧﻮﺍﺕ ﺍﻟﺗﻲ ﻻ
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ﺗﺣﻘﻖ ﻓﻳﻬﺎ ﺍﻟﺷﺮﻛﺔ ﺃﺭﺑﺎﺣﺎ ﺻﺎﻓﻳﺔ ﻛﺎﻓﻳﺔ ﻟﻠﺗﻮﺯﻳﻊ

net profit for distribution.

.ﻋﻠﻳﻬﻢ
2.

3.

4.

.
5.

The general assembly shall determine a
percentage from the net profit to be paid to
the shareholders after deducting the
statutory reserve provided that during any
year, if the net profit does not allow
distribution of dividends, the shareholders
may not demand paying dividends from the
profits of the subsequent years.

The Directors of the Board of Directors
shall receive a remuneration to be specified
by the general assembly on an annual basis
provided that such remuneration does not
exceed 10% of the net profit for the ending
year after deducting depreciations and
statutory reserve.
The remaining net profit shall, upon the
recommendation of the Board of Directors,
either be distributed, in whole or in part,
among the shareholders or shall be carried
over to the following year, or shall be
allocated to create a voluntary reserve, as
may be decided by the Board of Directors.

The Company may distribute annual, semiannual or quarterly dividends to its
shareholders pursuant to a dividends policy
and/or resolutions proposed by the Board of
Directors and approved by the general
assembly of the Company.

 ﺗﺣﺪﺩ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺍﻟﻧﺳﺑﺔ ﺍﻟﺗﻲ ﻳﺟﺐ ﺗﻮﺯﻳﻌﻬﺎ-2
ﻋﻠﻰ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﻣﻦ ﺍﻻﺭﺑﺎﺡ ﺍﻟﺻﺎﻓﻳﺔ ﺑﻌﺪ ﺧﺻﻢ
 ﻋﻠﻰ ﺃﻧﻪ ﺇﺫﺍ ﻟﻢ ﺗﺳﻣﺢ ﺍﻷﺭﺑﺎﺡ،ﺍﻻﺣﺗﻳﺎﻃﻲ ﺍﻟﻘﺎﻧﻮﻧﻲ
ﺍﻟﺻﺎﻓﻳﺔ ﻓﻲ ﺳﻧﺔ ﻣﻦ ﺍﻟﺳﻧﻳﻦ ﺑﺗﻮﺯﻳﻊ ﺍﺭﺑﺎﺡ ﻓﻼ
.ﻳﺟﻮﺯ ﺍﻟﻣﻄﺎﻟﺑﺔ ﺑﻬﺎ ﻣﻦ ﺃﺭﺑﺎﺡ ﺍﻟﺳﻧﻳﻦ ﺍﻟﻼﺣﻘﺔ
 ﻳﺗﻘﺎﺿﻰ ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻣﻜﺎﻓﺄﺓ ﺗﺣﺪﺩﻫﺎ-3
ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺳﻧﻮﻳﺎ ﻋﻠﻰ ﺃﻥ ﻻ ﺗﺰﻳﺪ ﻫﺬﻩ
 ﻣﻦ ﺍﻟﺮﺑﺢ ﺍﻟﺻﺎﻓﻲ ﻟﻠﺳﻧﺔ ﺍﻟﻣﺎﻟﻳﺔ%10 ﺍﻟﻣﻜﺎﻓﺄﺓ ﻋﻦ
ﺍﻟﻣﻧﺗﻬﻳﺔ ﺑﻌﺪ ﺧﺻﻢ ﻛﻞ ﻣﻦ ﺍﻻﺳﺗﻬﻼﻛﺎﺕ
.ﻭﺍﻻﺣﺗﻳﺎﻃﻲ ﺍﻟﻘﺎﻧﻮﻧﻲ
 ﻳﻮﺯﻉ ﺍﻟﺑﺎﻗﻲ ﻣﻦ ﺻﺎﻓﻲ ﺍﻷﺭﺑﺎﺡ ﺃﻭ ﺟﺰﺀ ﻣﻧﻬﺎ ﺑﻌﺪ-4
ﺫﻟﻚ ﻋﻠﻰ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﺍﻭ ﻳﺮﺣﻞ ﺇﻟﻰ ﺍﻟﺳﻧﺔ ﺍﻟﻣﻘﺑﻠﺔ ﺃﻭ
 ﻭﻓﻘﺎً ﻟﻣﺎ،ﻳﺧﺻﺺ ﻹﻧﺷﺎﺀ ﻣﺎﻝ ﺍﺣﺗﻳﺎﻃﻲ ﺍﺧﺗﻳﺎﺭﻱ
.ﻳﻘﺮﺭﻩ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ

 ﻳﺟﻮﺯ ﻟﻠﺷﺮﻛﺔ ﺗﻮﺯﻳﻊ ﺃﺭﺑﺎﺡ ﺳﻧﻮﻳﺔ ﺃﻭ ﻧﺻﻒ ﺃﻭ ﺭﺑﻊ.5
ﺍﻭ ﻗﺮﺍﺭﺍﺕ/ﺳﻧﻮﻳﺔ ﻋﻠﻰ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﻭﻓﻘﺎً ﻟﺳﻳﺎﺳﺔ ﻭ
ﺗﻮﺯﻳﻊ ﺍﺭﺑﺎﺡ ﻳﻘﺗﺮﺣﻬﺎ ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ ﻭﺗﻌﺗﻣﺪﻫﺎ
.ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻟﻠﺷﺮﻛﺔ

( 49 ) ﺍﻟﻣﺎﺩﺓ

Article 49
Use of Voluntary Reserve

ﺍﻟﺗﺻﺮﻑ ﻓﻲ ﺍﻻﺣﺗﻳﺎﻃﻲ ﺍﻻﺧﺗﻳﺎﺭﻱ
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The voluntary reserves shall be dealt with as may
ﻳﺗﻢ ﺍﻟﺗﺻﺮﻑ ﻓﻲ ﺍﻟﻣﺎﻝ ﺍﻻﺣﺗﻳﺎﻃﻲ ﺍﻻﺧﺗﻳﺎﺭﻱ ﺑﻧﺎﺀ ﻋﻠﻰ
be resolved by the Board of Directors in such
ways to achieve the interests of the Company ﻗﺮﺍﺭ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻓﻲ ﺍﻷﻭﺟﻪ ﺍﻟﺗﻲ ﺗﺣﻘﻖ ﻣﺻﺎﻟﺢ
including:

:ﺍﻟﺷﺮﻛﺔ ﺑﻣﺎ ﻓﻲ ﺫﻟﻚ

ﺇﻃﻔﺎﺀ ﺃﻳﺔ ﺧﺳﺎﺋﺮ ﻣﺗﺣﻘﻘﺔ ﻋﻦ ﺍﻟﺳﻧﻮﺍﺕ

1. to cover losses of previous years;

.1

.ﺍﻟﺳﺎﺑﻘﺔ
.ﺗﻮﺯﻳﻊ ﺃﺳﻬﻢ ﻣﻧﺣﺔ ﻋﻠﻰ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ

.2

3. transfer any amount of the voluntary ﺗﺣﻮﻳﻞ ﺃﻳﺔ ﻣﺑﺎﻟﻎ ﻳﺮﺍﻫﺎ ﺍﻟﻣﺟﻠﺲ ﻣﻧﺎﺳﺑﺔ ﺍﻟﻰ

.3

2. issue bonus shares to the shareholders;

.ﺣﺳﺎﺏ ﺍﻻﺣﺗﻳﺎﻃﻲ ﺍﻟﻘﺎﻧﻮﻧﻲ

reserve to statutory reserve account; and

 ﺗﻮﺯﻳﻊ ﺃﺭﺑﺎﺡ ﻋﻠﻰ ﺍﻟﻣﺳﺎﻫﻣﻳﻦ ﻭﻓﻘﺎً ﻟﻧﺳﺑﺔ.4
.ﻣﺳﺎﻫﻣﺗﻬﻢ ﻓﻲ ﺍﻟﺷﺮﻛﺔ

4. pay dividends to the shareholders in
proportion to their shareholdings.

ﻛﻣﺎ ﻳﺟﻮﺯ ﻟﻠﻣﺟﻠﺲ ﺍﺳﺗﺧﺪﺍﻡ ﺍﻻﺣﺗﻳﺎﻃﻲ ﺍﻻﺧﺗﻳﺎﺭﻱ ﻓﻲ
ﻏﻳﺮ ﺍﻷﻏﺮﺍﺽ ﺍﻟﻣﺧﺻﺻﺔ ﺃﻋﻼﻩ ﺑﻌﺪ ﺍﻟﺣﺻﻮﻝ ﻋﻠﻰ
.ﻣﻮﺍﻓﻘﺔ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ

The Board of Directors may with the approval of
the general assembly, use the voluntary reserve
for other purposes.

ﺍﻟﺑﺎﺏ ﺍﻟﺛﺎﻣﻦ

Part Eight
Disputes

ﺍﻟﻣﻧﺎﺯﻋﺎﺕ
( 50 ) ﺍﻟﻣﺎﺩﺓ

Article 50
Time Limitation

ﺍﻟﺗﻘﺎﺩﻡ

50.1 No resolution of a general assembly
releasing the Board of Directors of liability
shall result in the lapse of any claim of civil
liability because of mistakes committed by
any of them in exercising their functions,
but if the act giving rise to liability has
been placed before the general assembly

 ﻻ ﻳﺗﺮﺗﺐ ﻋﻠﻰ ﺃﻱ ﻗﺮﺍﺭ ﻳﺻﺪﺭ ﻋﻦ ﺍﻟﺟﻣﻌﻳﺔ1-50
ﺍﻟﻌﻣﻮﻣﻳﺔ ﺳﻘﻮﻁ ﺩﻋﻮﻯ ﺍﻟﻣﺳﺆﻭﻟﻳﺔ ﺍﻟﻣﺪﻧﻳﺔ ﺿﺪ
ﺃﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺑﺳﺑﺐ ﺍﻷﺧﻄﺎﺀ ﺍﻟﺗﻲ ﺗﻘﻊ
 ﻭﺇﺫﺍ ﻛﺎﻥ ﺍﻟﻔﻌﻞ،ﻣﻧﻬﻢ ﻓﻲ ﻣﻣﺎﺭﺳﺔ ﺍﺧﺗﺻﺎﺻﺎﺗﻬﻢ
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through a report of the Board of Directors
ﺍﻟﻣﻮﺟﺐ ﻟﻠﻣﺳﺆﻭﻟﻳﺔ ﻗﺪ ﻋﺮﺽ ﻋﻠﻰ ﺍﻟﺟﻣﻌﻳﺔ
or the auditor and has been ratified, the
claim of liability shall lapse (cease to be ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﺗﻘﺮﻳﺮ ﻣﻦ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺃﻭ ﻣﺪﻗﻖ
effective) upon the expiration of one year
from the date of the convening of the ﺍﻟﺣﺳﺎﺑﺎﺕ ﻭﺻﺎﺩﻗﺖ ﻋﻠﻳﻪ ﻓﺈﻥ ﺩﻋﻮﻯ ﺍﻟﻣﺳﺆﻭﻟﻳﺔ
general assembly.
.ﺗﺳﻘﻂ ﺑﻣﺿﻲ ﺳﻧﺔ ﻣﻦ ﺗﺎﺭﻳﺦ ﺍﻧﻌﻘﺎﺩ ﺍﻟﺟﻣﻌﻳﺔ
50.2 Nevertheless, if the act attributed to the  ﻣﻊ ﺫﻟﻚ ﺇﺫﺍ ﻛﺎﻥ ﺍﻟﻔﻌﻞ ﺍﻟﻣﻧﺳﻮﺏ ﺇﻟﻰ ﺃﻋﺿﺎﺀ2-50
Directors amounts to a criminal offence,
the claim of liability shall not lapse unless ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻳﻜﻮﻥ ﺟﺮﻳﻣﺔ ﺟﻧﺎﺋﻳﺔ ﻓﻼ ﺗﺳﻘﻂ
the criminal liability suit ceases to be .ﺩﻋﻮﻯ ﺍﻟﻣﺳﺆﻭﻟﻳﺔ ﺇﻻ ﺑﺳﻘﻮﻁ ﺍﻟﺪﻋﻮﻯ ﺍﻟﻌﻣﻮﻣﻳﺔ
effective.

( 51 ) ﺍﻟﻣﺎﺩﺓ

Article 51
Indemnifying Directors

ﺗﻌﻮﻳﺾ ﺍﻋﺿﺎﺀ ﻣﺟﻠﺲ ﺍﻻﺩﺍﺭﺓ

51.1 The Company shall (to the extent of its  ﺗﻜﻮﻥ ﺍﻟﺷﺮﻛﺔ ﻓﻲ ﺣﺪﻭﺩ ﻣﻮﺟﻮﺩﺍﺗﻬﺎ ﻣﺳﺆﻭﻟﺔ ﻋﻦ1-51
assets) indemnify each Director and
manager in the Company against any

 ﻭﺃﻱ،ﺗﻌﻮﻳﺾ ﺃﻱ ﻋﺿﻮ ﻓﻲ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ

liability (with the exception of criminal ﻣﺪﻳﺮ ﻓﻲ ﺍﻟﺷﺮﻛﺔ ﻋﻦ ﺃﻳﺔ ﻣﺳﺆﻭﻟﻳﺔ ﻳﺗﺣﻣﻠﻬﺎ
liability) incurred by him arising from or in ﻟﻠﻘﻳﺎﻡ
relation to or in connection with the
performance of his duties to the Company

)ﺑﺎﺳﺗﺛﻧﺎﺀ ﺍﻟﻣﺳﺆﻭﻟﻳﺔ ﺍﻟﺟﻧﺎﺋﻳﺔ( ﻧﺗﻳﺟﺔ

ﺑﻮﺍﺟﺑﺎﺗﻪ ﺃﻭ ﻣﺗﺻﻠﺔ ﺑﺬﻟﻚ ﺃﻭ ﻟﻬﺎ ﻋﻼﻗﺔ ﺑﺎﻟﻘﻳﺎﻡ

provided that such person was acting in  ﺷﺮﻳﻄﺔ ﺃﻥ ﻳﻜﻮﻥ ﺫﻟﻚ ﺍﻟﺷﺧﺺ ﻗﺪ ﻗﺎﻡ ﺑﺬﻟﻚ،ﺑﻪ

good faith, and in a manner he reasonably ﺑﺣﺳﻦ ﻧﻳﺔ ﻭﻧﺗﻳﺟﺔ ﻻﻋﺗﻘﺎﺩﻩ ﺍﻟﻣﻌﻘﻮﻝ ﺃﻥ ﻣﺎ ﻗﺎﻡ ﺑﻪ
believed to be in, or at least not contrary to,
the best interests of the Company, and
provided further that no indemnification

ﺇﻧﻣﺎ ﻫﻮ ﻟﺻﺎﻟﺢ ﺃﻭ ﻋﻠﻰ ﺍﻷﻗﻞ ﻻ ﻳﺗﻌﺎﺭﺽ ﻣﻊ
 ﻣﻊ ﻣﺮﺍﻋﺎﺓ ﺃﻥ ﺫﻟﻚ ﺍﻟﺷﺧﺺ ﻻ.ﻣﺻﺎﻟﺢ ﺍﻟﺷﺮﻛﺔ

shall be made in respect of any claim, issue ﻳﺳﺗﺣﻖ ﺃﻱ ﺗﻌﻮﻳﺾ ﺑﺧﺻﻮﺹ ﺃﻳﺔ ﻣﻄﺎﻟﺑﺔ ﺃﻭ
or matter as to which such person shall ﻣﺳﺄﻟﺔ ﺛﺑﺗﺖ ﻣﺳﺆﻭﻟﻳﺗﻪ ﻋﻧﻬﺎ ﺗﺟﺎﻩ ﺍﻟﺷﺮﻛﺔ
have been adjudged by a competent court

.ﺑﻣﻘﺗﺿﻰ ﺣﻜﻢ ﺻﺎﺩﺭ ﻣﻦ ﻣﺣﻜﻣﺔ ﻣﺧﺗﺻﺔ

to be liable to the Company.

51.2 The company shall pay and be responsible  ﺗﻘﻮﻡ ﺍﻟﺷﺮﻛﺔ ﺑﺪﻓﻊ ﻭﺗﻜﻮﻥ ﻣﺳﺆﻭﻟﺔ ﻋﻦ ﺗﻌﻮﻳﺾ2-51
to compensate all the expenses, fees and
costs incurred by such a person relating to
any

claim,

lawsuit

proceedings

ﻛﺎﻓﺔ ﺍﻟﻣﺻﺎﺭﻳﻒ ﻭﺍﻷﺗﻌﺎﺏ ﻭﺍﻟﺗﻜﺎﻟﻳﻒ ﺍﻟﺗﻲ

or ﻳﺗﻜﺑﺪﻫﺎ ﺫﻟﻚ ﺍﻟﺷﺧﺺ ﻭﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﺄﻱ ﻣﻄﺎﻟﺑﺔ ﺃﻭ
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otherwise for which, such person’s liability ،ﺩﻋﻮﻯ ﺃﻭ ﺇﺟﺮﺍﺀﺍﺕ ﻗﺿﺎﺋﻳﺔ ﺃﻭ ﺧﻼﻑ ﺫﻟﻚ
(and entitlement to compensation) has been
confirmed in accordance with the above

ﻭﺍﻟﺗﻲ ﺗﺄﻛﺪ ﺍﻟﺗﺰﺍﻣﻪ ﺑﻬﺎ ﻭﻳﺳﺗﺣﻖ ﺗﻌﻮﻳﺿﺎً ﻋﻧﻬﺎ

(including but not limited to that arising ﻃﺑﻘﺎً ﻟﻣﺎ ﺗﻘﺪﻡ )ﺑﻣﺎ ﻓﻲ ﺫﻟﻚ ﻋﻠﻰ ﺳﺑﻳﻞ ﺍﻟﻣﺛﺎﻝ
from criminal cases that result in his
innocence or the discharge of accusations
against him).

ﻻ ﺍﻟﺣﺻﺮ ﺗﻠﻚ ﺍﻟﻧﺎﺷﺋﺔ ﻋﻦ ﺍﻟﺪﻋﺎﻭﻯ ﺍﻟﺟﻧﺎﺋﻳﺔ
ﺍﻟﺗﻲ ﺗﻧﺗﻬﻲ ﺑﺑﺮﺍﺀﺗﻪ ﻣﻧﻬﺎ ﺃﻭ ﺇﺳﻘﺎﻁ ﺍﻟﺗﻬﻣﺔ
.(ﻋﻧﻪ

ﺍﻟﺑﺎﺏ ﺍﻟﺗﺎﺳﻊ

Part Nine
Dissolution and Liquidation of the Company

ﺣﻞ ﺍﻟﺷﺮﻛﺔ ﻭﺗﺻﻔﻳﺗﻬﺎ

( 52 ) ﺍﻟﻣﺎﺩﺓ

Article 52
Causes of Dissolution

ﺍﺳﺑﺎﺏ ﺣﻞ ﺍﻟﺷﺮﻛﺔ

The Company may be dissolved for any of the

:ﺗﺣﻞ ﺍﻟﺷﺮﻛﺔ ﻷﺣﺪ ﺍﻷﺳﺑﺎﺏ ﺍﻟﺗﺎﻟﻳﺔ

following causes:
1. the expiration of the specified duration of the  ﺍﻧﺗﻬﺎﺀ ﺍﻟﻣﺪﺓ ﺍﻟﻣﺣﺪﺩﺓ ﻟﻠﺷﺮﻛﺔ ﻣﺎ ﻟﻢ ﺗﺟﺪﺩ ﻭﻓﻘﺎً ﻟﻠﻘﻮﺍﻋﺪ.1

ﺍﻟﻮﺍﺭﺩﺓ ﺑﻬﺬﺍ ﺍﻟﻧﻈﺎﻡ؛

Company, unless it is renewed in accordance
with the rules set out in these Articles;

2. the expiration of the objects for which the

 ﺍﻧﺗﻬﺎﺀ ﺍﻟﻐﺮﺽ ﺍﻟﺬﻱ ﺃﺳﺳﺖ ﺍﻟﺷﺮﻛﺔ ﻣﻦ ﺃﺟﻠﻪ؛ ﺍﻭ.2

Company was established; or

3. the term of the Company is terminated by a

 ﺻﺪﻭﺭ ﻗﺮﺍﺭ ﺧﺎﺹ ﻣﻦ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﺈﻧﻬﺎﺀ-3
.ﻣﺪﺓ ﺍﻟﺷﺮﻛﺔ

Special Resolution of the general assembly.

( 53 ) ﺍﻟﻣﺎﺩﺓ

Article 53
Loss of Half of Share Capital

ﺧﺳﺎﺭﺓ ﻧﺻﻒ ﺭﺍﺱ ﺍﻟﻣﺎﻝ
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In the event the Company’s losses reach half of
the issued share capital of the Company, the
Board of Directors must, within thirty (30) days
of the date of disclosure of the Company’s interim
or annual financials to the Authority, invite the
general Assembly to convene to adopt a Special
Resolution to dissolve the Company before the
expiry of its term or its continuation.

ﺇﺫﺍ ﺑﻠﻐﺖ ﺧﺳﺎﺋﺮ ﺍﻟﺷﺮﻛﺔ ﻧﺻﻒ ﺭﺃﺱ ﻣﺎﻟﻬﺎ ﺍﻟﻣﺻﺪﺭ
( ﺛﻼﺛﻳﻦ ﻳﻮﻣﺎً ﻣﻦ30) ﻭﺟﺐ ﻋﻠﻰ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺧﻼﻝ
ﺗﺎﺭﻳﺦ ﺍﻻﻓﺻﺎﺡ ﻟﻠﻬﻳﺋﺔ ﻋﻦ ﺍﻟﻘﻮﺍﺋﻢ ﺍﻟﻣﺎﻟﻳﺔ ﺍﻟﺪﻭﺭﻳﺔ ﺍﻭ
ﺍﻟﺳﻧﻮﻳﺔ ﺩﻋﻮﺓ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﻟﻼﻧﻌﻘﺎﺩ ﻻﺗﺧﺎﺫ ﻗﺮﺍﺭ
ﺧﺎﺹ ﺑﺣﻞ ﺍﻟﺷﺮﻛﺔ ﻗﺑﻞ ﺍﻻﺟﻞ ﺍﻟﻣﺣﺪﺩ ﻟﻬﺎ ﺍﻭ ﺍﺳﺗﻣﺮﺍﻫﺎ
.ﻓﻲ ﻣﺑﺎﺷﺮﺓ ﻧﺷﺎﻃﻬﺎ
( 54 ) ﺍﻟﻣﺎﺩﺓ

Article 54
Appointment of a Liquidator

ﺗﻌﻳﻳﻦ ﻣﺻﻔﻲ

Upon the expiration of the duration of the
Company or in the event that it is dissolved prior
to the term laid down therefore, the general
assembly shall, upon the request of the Board of
Directors, determine the manner of liquidation
and shall appoint one or more liquidators and
determine his/their powers, and the authority of
the Board of Directors shall end up on the
appointing of the liquidators. However, the
authority of the general assembly shall remain
effective throughout the liquidation period, until
the liquidators are released of responsibility.

ﻋﻧﺪ ﺍﻧﺗﻬﺎﺀ ﻣﺪﺓ ﺍﻟﺷﺮﻛﺔ ﺃﻭ ﺣﻠﻬﺎ ﻗﺑﻞ ﺍﻷﺟﻞ ﺍﻟﻣﺣﺪﺩ ﺗُﻌﻳّﻦ
ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻮﻣﻳﺔ ﺑﻧﺎﺀ ﻋﻠﻰ ﻃﻠﺐ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﻃﺮﻳﻘﺔ
ﺍﻟﺗﺻﻔﻳﺔ ﻭﺗﻌﻳﻦ ﻣﺻﻔﻳﺎً ﺃﻭ ﺃﻛﺛﺮ ﻭﺗﺣﺪﺩ ﺳﻠﻄﺗﻬﻢ ﻭﺗﻧﺗﻬﻲ
 ﺃﻣﺎ ﺳﻠﻄﺔ ﺍﻟﺟﻣﻌﻳﺔ.ﻭﻛﺎﻟﺔ ﻣﺟﻠﺲ ﺍﻹﺩﺍﺭﺓ ﺑﺗﻌﻳﻳﻦ ﺍﻟﻣﺻﻔﻳﻦ
ﺍﻟﻌﻣﻮﻣﻳﺔ ﻓﺗﺑﻘﻰ ﻗﺎﺋﻣﺔ ﻃﻮﺍﻝ ﻣﺪﺓ ﺍﻟﺗﺻﻔﻳﺔ ﺇﻟﻰ ﺃﻥ ﻳﺗﻢ
.ﺇﺧﻼﺀ ﻋﻬﺪﺓ ﺍﻟﻣﺻﻔﻳﻦ

ﺍﻟﺑﺎﺏ ﺍﻟﻌﺎﺷﺮ

Part Ten
Final Provisions

ﺃﺣﻜﺎﻡ ﺧﺗﺎﻣﻳﺔ

Article 55

( 55 ) ﺍﻟﻣﺎﺩﺓ

Applicable Law

ﺍﻟﻘﺎﻧﻮﻥ ﺍﻟﻮﺍﺟﺐ ﺍﻟﻧﻔﺎﺫ
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The provisions of the Companies Law and its ﺗﻄﺑﻖ ﺃﺣﻜﺎﻡ ﻗﺎﻧﻮﻥ ﺍﻟﺷﺮﻛﺎﺕ ﺍﻟﺗﺟﺎﺭﻳﺔ ﻭﺍﻷﻧﻈﻣﺔ
implementing regulations, decisions and circulars
shall apply to matters which have not been

ﻭﺍﻟﻘﺮﺍﺭﺍﺕ ﻭﺍﻟﺗﻌﺎﻣﻳﻢ ﺍﻟﻣﻧﻔﺬﻩ ﻟﻪ ﻓﻳﻣﺎ ﻟﻢ ﻳﺮﺩ ﻓﻲ ﺷﺄﻧﻪ
.ﻧﺺ ﺧﺎﺹ ﻓﻲ ﻫﺬﺍ ﺍﻟﻧﻈﺎﻡ

regulated by special provision in these Articles of
Association.

( 56 ) ﺍﻟﻣﺎﺩﺓ

Article 56
Enforceability of Provisions

ﻧﻔﺎﺫ ﺍﻟﻧﺻﻮﺹ

Each of the Articles contained in these Articles  ﻻ ﻳﻌﺗﺑﺮ ﻧﻔﺎﺫ ﺃﻱ ﻣﺎﺩﺓ،ﻣﺎ ﻟﻢ ﻳﻘﺾ ﺍﻟﺳﻳﺎﻕ ﺧﻼﻑ ﺫﻟﻚ
of Association shall not except where the context
otherwise requires, be in any way limited or

ﻣﻦ ﻣﻮﺍﺩ ﻫﺬﺍ ﺍﻟﻧﻈﺎﻡ ﺍﻷﺳﺎﺳﻲ ﻣﺣﺪﺩﺍً ﺃﻭ ﻣﻘﻳﺪﺍً ﺑﺎﻹﺣﺎﻟﺔ

restricted by reference to or inference from any  ﻭﻓﻲ ﺣﺎﻟﺔ ﺍﻋﺗﺑﺎﺭ.ﻋﻠﻰ ﺃﻱ ﻣﺎﺩﺓ ﺃﺧﺮﻯ ﺃﻭ ﺍﻻﺳﺗﻧﺗﺎﺝ ﻣﻧﻬﺎ

other Article. Also, if any Article or any part of  ﻓﺈﻥ،ﺃﻱ ﻣﺎﺩﺓ ﺃﻭ ﺃﻱ ﺟﺰﺀ ﻣﻧﻬﺎ ﻏﻳﺮ ﻗﺎﻧﻮﻧﻲ ﺃﻭ ﻏﻳﺮ ﻧﺎﻓﺬ
an Article shall be held to be illegal or ﺫﻟﻚ ﻻ ﻳﻣﺲ ﻣﻦ ﺳﻼﻣﺔ ﺑﻘﻳﺔ ﺍﻟﻣﻮﺍﺩ ﺃﻭ ﺍﻟﺟﺰﺀ ﺍﻟﺻﺣﻳﺢ
unenforceable, the enforceability of the
remainder of these Articles of Association shall

.ﻣﻦ ﺍﻟﻣﺎﺩﺓ ﺍﻟﻣﻌﻧﻳﺔ ﺑﺄﻱ ﺣﺎﻝ ﻣﻦ ﺍﻷﺣﻮﺍﻝ

not be impaired.

( 57) ﺍﻟﻣﺎﺩﺓ

Article 57
Publication

ﺍﻟﻧﺷﺮ

These Articles of Association shall be deposited
and published in accordance with the Law.
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.ﻳﻮﺩﻉ ﻫﺬﺍ ﺍﻟﻧﻈﺎﻡ ﻭﻳﻧﺷﺮ ﻃﺑﻘﺎً ﻟﻠﻘﺎﻧﻮﻥ

