(ع )اﻟﺸﺮﻛﺔ.م.ﺟﺪول ﺑﺎﻟﺘﻌﺪﯾﻼت اﻟﻤﻘﺘﺮﺣﺔ ﻋﻠﻰ اﻟﻨﻈﺎم اﻷﺳﺎﺳﻲ ﻟﺸﺮﻛﺔ اﻟﺠﺮاﻓﺎت اﻟﺒﺤﺮﯾﺔ اﻟﻮطﻨﯿﺔ ش
Proposed Amendments to the Articles of Association of National Marine Dredging Company PJSC (the Company)
Article
Definition
of “Related
Parties” in
Article 1

After amendment
Related Parties:
•

Entities
and
persons classified
as such pursuant
to the resolutions
or
regulations
issued by the
Authority.

Before amendment
Related Parties:
• The Chairman and
Directors,
senior
executive
management and the
employees of a
Company,
and
Companies in which
any
of
the
aforementioned
persons a controlling
shareholder.

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

:اﻷطﺮاف ذات اﻟﻌﻼﻗﺔ

:اﻷطﺮاف ذات اﻟﻌﻼﻗﺔ

اﻷﺷﺨﺎص واﻟﺠﮭﺎت اﻟﺘﻲ ﯾﺘﻢ
ﺗﺤﺪﯾﺪھﺎ ﻛﺄطﺮاف ذات ﻋﻼﻗﺔ
وﻓﻘﺎ ً ﻟﻠﻘﺮارات أو اﻷﻧﻈﻤﺔ
.اﻟﺼﺎدرة ﻋﻦ اﻟﮭﯿﺌﺔ

• رﺋﯿﺲ وأﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة
وأﻋﻀﺎء اﻹدارة اﻟﺘﻨﻔﯿﺬﯾﺔ اﻟﻌﻠﯿﺎ
 واﻟﺸﺮﻛﺎت اﻟﺘﻲ ﯾﻤﻠﻚ،ﺑﺎﻟﺸﺮﻛﺔ
ﻓﯿﮭﺎ أي ﻣﻦ ھﺆﻻء ﺣﺼﺔ
.ﻣﺴﯿﻄﺮة

رﻗــﻢ
اﻟﻤــﺎدة
ﺗﻌﺮﯾﻒ
اﻷطﺮاف
ذات
اﻟﻌﻼﻗﺔ ﻓﻲ
اﻟﻤــﺎدة
(1)

أﻗﺎرب رﺋﯿﺲ أو ﻋﻀﻮ ﻣﺠﻠﺲ
اﻹدارة أو اﻹدارة اﻟﺘﻨﻔﯿﺬﯾﺔ اﻟﻌﻠﯿﺎ
.ﺣﺘﻰ اﻟﺪرﺟﺔ اﻷوﻟﻰ

• First-degree relatives
of the Chairman, a
Director or any of the
senior
executive
management.
Article 7

Unless the Board of
Directors
resolves
otherwise,
the
contribution percentage

Ownership of shares in
the Company shall be to
United Arab Emirates
natural and corporate

ﻣﺎ ﻟﻢ ﯾﻘﺮر ﻣﺠﻠﺲ إدارة
اﻟﺸﺮﻛﺔ ﺧﻼف ذﻟﻚ ﯾﺠﺐ أن ﻻ
ﺗﻘﻞ ﻧﺴﺒﺔ ﻣﺴﺎھﻤﺔ ﻣﻮاطﻨﻲ
1

ﺗﻜﻮن ﻣﻠﻜﯿﺔ أﺳﮭﻢ اﻟﺸﺮﻛﺔ ﻟﻤﻮاطﻨﻲ
دوﻟﺔ اﻹﻣﺎرات اﻟﻌﺮﺑﯿﺔ اﻟﻤﺘﺤﺪة ﻣﻦ
اﻷﺷﺨﺎص اﻻﻋﺘﺒﺎرﯾﯿﻦ واﻟﻄﺒﯿﻌﯿﯿﻦ
وﻻﯾﺠﻮز ﻟﻐﯿﺮ ﻣﻮاطﻨﻲ دوﻟﺔ

(7) اﻟﻤﺎدة

Article

After amendment

Before amendment

of
UAE
nationals
whether
individuals,
companies,
establishments,
authorities or other
bodies wholly owned by
a local or federal
government or by a
national
individual
should not at any time
throughout the duration
of the Company be less
than one hundred percent
(100%) of the share
capital of the Company.
The Board of Directors
shall have the authority
to take any decisions that
it deems appropriate in
relation to permitting
non-UAE
nationals
whether
individuals,
establishments,
companies or authorities
to own shares in the
Company
and
to
determine
and
implement
the
percentage that such

persons
(UAE
Nationals). Non UAE
Nationals may not own
any of the Company’s
shares. The term “UAE
Nationals” shall be
restricted to natural
persons with United
Arab
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 federal and
local
government
authorities
and
departments
or
companies
and
establishments wholly
owned
by
them,
councils, funds, public
corporations, companies
or
establishments
directly or indirectly
owned by an individual
emirate or companies

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

اﻟﺪوﻟﺔ ﻣﻦ اﻷﻓﺮاد أو اﻟﺸﺮﻛﺎت
واﻟﮭﯿﺌﺎت

واﻟﻤﺆﺳﺴﺎت

واﻟﻜﯿﺎﻧﺎت اﻷﺧﺮى اﻟﻤﻤﻠﻮﻛﺔ
ﺑﺎﻟﻜﺎﻣﻞ ﻟﺤﻜﻮﻣﺔ ﻣﺤﻠﯿﺔ أو
،اﺗﺤﺎدﯾﺔ أو ﻣﻦ ﻣﻮاطﻨﻲ اﻟﺪوﻟﺔ
ﻓﻲ أي وﻗﺖ طﻮال ﻣﺪة ﺑﻘﺎء
 ﻣﻦ رأس%100 اﻟﺸﺮﻛﺔ ﻋﻦ
 وﯾﻜﻮن ﻟﻤﺠﻠﺲ إدارة.اﻟﻤﺎل
اﻟﺸﺮﻛﺔ اﻟﺼﻼﺣﯿﺔ اﻟﺘﺎﻣﺔ ﺑﺎﺗﺨﺎذ
ﻣﺎ ﯾﺮاه ﻣﻨﺎﺳﺒﺎ ً ﻣﻦ اﻟﻘﺮارات
ﺑﺸﺄن اﻟﺴﻤﺎح ﻟﻐﯿﺮ ﻣﻮاطﻨﻲ
اﻟﺪوﻟﺔ ﻣﻦ أﻓﺮاد وﻣﺆﺳﺴﺎت
وﺷﺮﻛﺎت وھﯿﺌﺎت ﺑﺘﻤﻠﻚ أﺳﮭﻢ
ﻓﻲ اﻟﺸﺮﻛﺔ وﺗﺤﺪﯾﺪ وﺗﻄﺒﯿﻖ
ﻟﻐﯿﺮ

ﯾﺴﻤﺢ

اﻟﺘﻲ

اﻟﻨﺴﺒﺔ

ﻣﻮاطﻨﻲ اﻟﺪوﻟﺔ ﻣﻦ أﻓﺮاد
وﻣﺆﺳﺴﺎت وﺷﺮﻛﺎت وھﯿﺌﺎت
.ﺗﻤﻠﻜﮭﺎ
.
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اﻹﻣﺎرات اﻟﻌﺮﺑﯿﺔ اﻟﻤﺘﺤﺪة ﺗﻤﻠﻚ
 ﯾﻘﺘﺼﺮ ﺗﻌﺒﯿﺮ.اﺳﮭﻢ ﻓﻲ اﻟﺸﺮﻛﺔ
"ﻣﻮاطﻨﻮ دوﻟﺔ اﻹﻣﺎرات اﻟﻌﺮﺑﯿﺔ
اﻷﺷﺨﺎص
ﻋﻠﻰ
"اﻟﻤﺘﺤﺪة
اﻟﻄﺒﯿﻌﯿﯿﻦ اﻟﻤﺘﻤﺘﻌﯿﻦ ﺑﺠﻨﺴﯿﺔ دوﻟﺔ
اﻟﻤﺘﺤﺪة
اﻟﻌﺮﺑﯿﺔ
اﻹﻣﺎرات
واﻟﺸﺮﻛﺎت واﻟﻤﺆﺳﺴﺎت واﻟﮭﯿﺌﺎت
اﻟﻤﺆﺳﺴﺔ ﻓﻲ دوﻟﺔ اﻹﻣﺎرات
اﻟﻌﺮﺑﯿﺔ اﻟﻤﺘﺤﺪة واﻟﻤﻤﻠﻮﻛﺔ ﺑﺎﻟﻜﺎﻣﻞ
ﻷﺷﺨﺎص طﺒﯿﻌﯿﯿﻦ او اﻋﺘﺒﺎرﯾﯿﻦ
ﯾﺘﻤﺘﻌﻮن ﺑﺠﻨﺴﯿﺔ دوﻟﺔ اﻹﻣﺎرات
اﻟﻌﺮﺑﯿﺔ اﻟﻤﺘﺤﺪة أو دواﺋﺮ أو ھﯿﺌﺎت
اﻟﺤﻜﻮﻣﺔ اﻻﺗﺤﺎدﯾﺔ او إﺣﺪى
إﻣﺎراﺗﮭﺎ أو اﺣﺪى اﻟﺪواﺋﺮ أو
اﻟﮭﯿﺌﺎت او اﻟﻤﺠﺎﻟﺲ او اﻟﺼﻨﺎدﯾﻖ
او اﻟﻤﺆﺳﺴﺎت اﻟﻌﺎﻣﺔ أو اﻟﺸﺮﻛﺎت
أو اﻟﻤﺆﺳﺴﺎت اﻟﻤﻤﻠﻮﻛﺔ ﺑﺼﻮرة
ﻣﺒﺎﺷﺮة او ﻏﯿﺮ ﻣﺒﺎﺷﺮة ﺑﺎﻟﻜﺎﻣﻞ
ﻹﺣﺪى اﻹﻣﺎرات أو ﻹﺣﺪى
اﻟﺸﺮﻛﺎت اﻟﻤﻤﻠﻮﻛﺔ ﺑﺎﻟﻜﺎﻣﻞ ﻹﺣﺪى
.اﻹﻣﺎرات

رﻗــﻢ
اﻟﻤــﺎدة

Article

Paragraph
4 of Article
(15)

After amendment

Before amendment

non-UAE nationals may
own.
4. As an exception to the
above paragraphs of this
Article, the Company
may increase its capital,
without applying the preemption rights of the
existing shareholders, to
achieve any of the
following purposes: (a)
setting up and operation
employees’
incentive
schemes; (b) a strategic
partner
becoming
a
shareholder
in
the
Company; (c) to convert
the Company’s debts,
sukuk or bonds into
shares in the Company;
and/or (d) acquiring an
existing company and
issuing new shares in the
Company to the partners
or shareholders of that
acquired
company,
provided
that
the
Company obtains all the
approvals
required
pursuant to these Articles

wholly owned by an
individual Emirate.
4- As an exception to
the above paragraphs of
this
Article,
the
Company may increase
its capital, without
applying
the
preemption rights of the
existing shareholders,
to achieve any of the
following purposes: (a)
setting up and operation
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.

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

 اﺳﺘﺜﻨﺎء ﻣﻤﺎ ورد ﻓﻲ-4
اﻟﻔﻘﺮات اﻟﺴﺎﺑﻘﺔ ﻣﻦ ھﺬه
اﻟﻤﺎدة ﯾﺠﻮز زﯾﺎدة رأس
ﻣﺎل اﻟﺸﺮﻛﺔ دون إﻋﻤﺎل
ﺣﻖ اﻷوﻟﻮﯾﺔ ﻟﻠﻤﺴﺎھﻤﯿﻦ
:وذﻟﻚ ﻟﺘﺤﻘﯿﻖ أي ﻣﻤﺎ ﯾﻠﻲ
)أ( ﻷﻏﺮاض إﻧﺸﺎء وادارة
ﺑﺮﻧﺎﻣﺞ أﺳﮭﻢ ﺗﺤﻔﯿﺰ
(أو )ب/ﻟﻤﻮظﻔﻲ اﻟﺸﺮﻛﺔ و
ﻷﻏﺮاض إدﺧﺎل ﺷﺮﯾﻚ
اﺳﺘﺮاﺗﯿﺠﻲ ﻛﻤﺴﺎھﻢ ﻓﻲ
أو )ج( ﻟﺘﺤﻮﯾﻞ/ و،اﻟﺸﺮﻛﺔ
دﯾﻮن اﻟﺸﺮﻛﺔ أو اﻟﺴﻨﺪات
واﻟﺼﻜﻮك اﻟﺘﻲ ﺗﺼﺪرھﺎ
او/اﻟﻰ أﺳﮭﻢ ﻓﻲ اﻟﺸﺮﻛﺔ و
)د( اﻻﺳﺘﺤﻮاذ ﻋﻠﻰ ﺷﺮﻛﺔ
ﻗﺎﺋﻤﺔ وإﺻﺪار اﺳﮭﻢ ﺟﺪﯾﺪة
ﻓﻲ اﻟﺸﺮﻛﺔ ﻟﺼﺎﻟﺢ اﻟﺸﺮﻛﺎء
او اﻟﻤﺴﺎھﻤﯿﻦ ﻓﻲ ﺗﻠﻚ
،اﻟﺸﺮﻛﺔ اﻟﻤﺴﺘﺤﻮذ ﻋﻠﯿﮭﺎ
وذﻟﻚ دون إﻋﻤﺎل ﻟﺤﻘﻮق
اﻷوﻟﻮﯾﺔ وذﻟﻚ ﺑﺸﺮط
3

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

رﻗــﻢ
اﻟﻤــﺎدة

 اﺳﺘﺜﻨﺎء ﻣﻤﺎ ورد ﻓﻲ اﻟﻔﻘﺮات-4
 ﻣﻦ4 اﻟﻔﻘﺮة
اﻟﺴﺎﺑﻘﺔ ﻣﻦ ھﺬه اﻟﻤﺎدة ﯾﺠﻮز
اﻟﻤــﺎدة
زﯾﺎدة رأس ﻣﺎل اﻟﺸﺮﻛﺔ دون
(15)
اﻷوﻟﻮﯾﺔ
ﺣﻖ
إﻋﻤﺎل
ﻟﻠﻤﺴﺎھﻤﯿﻦ وذﻟﻚ ﻟﺘﺤﻘﯿﻖ أي
 )أ( ﻷﻏﺮاض إﻧﺸﺎء:ﻣﻤﺎ ﯾﻠﻲ
وادارة ﺑﺮﻧﺎﻣﺞ أﺳﮭﻢ ﺗﺤﻔﯿﺰ
(ﻟﻤﻮظﻔﻲ اﻟﺸﺮﻛﺔ أو )ب
ﻷﻏﺮاض إدﺧﺎل ﺷﺮﯾﻚ
اﺳﺘﺮاﺗﯿﺠﻲ ﻛﻤﺴﺎھﻢ ﻓﻲ
أو )ج( ﻟﺘﺤﻮﯾﻞ/ و،اﻟﺸﺮﻛﺔ
دﯾﻮن اﻟﺸﺮﻛﺔ أو اﻟﺴﻨﺪات
واﻟﺼﻜﻮك اﻟﺘﻲ ﺗﺼﺪرھﺎ اﻟﻰ
أﺳﮭﻢ ﻓﻲ اﻟﺸﺮﻛﺔ وذﻟﻚ دون
إﻋﻤﺎل ﻟﺤﻘﻮق اﻷوﻟﻮﯾﺔ وذﻟﻚ
ﺑﺸﺮط اﺳﺘﺼﺪار ﻗﺮار ﺧﺎص
اﻟﻌﻤﻮﻣﯿﺔ
اﻟﺠﻤﻌﯿﺔ
ﻣﻦ
واﻟﺤﺼﻮل ﻋﻠﻰ ﺟﻤﯿﻊ
اﻟﻤﻮاﻓﻘﺎت اﻟﻼزﻣﺔ وﻓﻘﺎ ً ﻟﮭﺬا
.اﻟﻨﻈﺎم

رﻗــﻢ
اﻟﻤــﺎدة

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

Before amendment

After amendment
of Association, including
the issuance of a Special
Resolution.

اﺳﺘﺼﺪار ﻗﺮار ﺧﺎص ﻣﻦ
اﻟﻌﻤﻮﻣﯿﺔ
اﻟﺠﻤﻌﯿﺔ
واﻟﺤﺼﻮل ﻋﻠﻰ ﺟﻤﯿﻊ
اﻟﻤﻮاﻓﻘﺎت اﻟﻼزﻣﺔ وﻓﻘﺎ ً ﻟﮭﺬا
اﻟﻨﻈﺎم.
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Article

Article (17 )

The management of the
Company shall be vested
in a Board of Directors
comprised of seven (7)
Directors who shall be
elected by the general
assembly by secret ballot
using
Cumulative
Voting. In all cases, the
majority of the Directors,
including the Chairman,
shall be nationals of the
United Arab Emirates.
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.

According to Emiri
Decrees No 10 of 1979
and No 9 of 1985, the
management of the
Company
shall
be
vested in a Board of
Directors comprised of
nine (9) Directors to be
appointed or elected as
follows:
Three Directors from
amongst
the
shareholders
or
otherwise
shall
be
appointed
by
the
Executive Council of
Abu
Dhabi,
such
Directors shall not be
required to own a
minimum number of
shares; and

ﯾﺘﻮﻟﻰ إدارة اﻟﺸﺮﻛﺔ ﻣﺠﻠﺲ
(7) إدارة ﯾﺘﻜﻮن ﻣﻦ ﺳﺒﻌﺔ
أﻋﻀﺎء ﺗﻨﺘﺨﺒﮭﻢ اﻟﺠﻤﻌﯿﺔ
اﻟﻌﻤﻮﻣﯿﺔ ﺑﺎﻟﺘﺼﻮﯾﺖ اﻟﺴﺮي
 وﯾﺠﺐ ﻓﻲ ﺟﻤﯿﻊ.اﻟﺘﺮاﻛﻤﻲ
اﻷﺣﻮال أن ﺗﻜﻮن ﻏﺎﻟﺒﯿﺔ
أﻋﻀﺎء اﻟﻤﺠﻠﺲ ﺑﻤﻦ ﻓﯿﮭﻢ
رﺋﯿﺲ اﻟﻤﺠﻠﺲ ﻣﻦ ﻣﻮاطﻨﻲ
.اﻟﺪوﻟﺔ
وﯾﺠﺐ ﻋﻠﻰ ﻛﻞ ﻋﻀﻮ ﻓﻲ ﻣﺠﻠﺲ
( ﺧﻤﺴﺔ5) اﻹدارة أن ﯾﻘﻮم ﺧﻼل
أﯾﺎم ﻣﻦ اﻧﺘﺨﺎﺑﮫ ﻋﻀﻮا ﻓﻲ ﻣﺠﻠﺲ
( ﺧﻤﺴﺔ ﻋﺸﺮ15) اﻹدارة وﺧﻼل
ﯾﻮﻣﺎ ﻣﻦ ﻧﮭﺎﯾﺔ ﻛﻞ ﺳﻨﺔ ﻣﺎﻟﯿﺔ
 ﺑﺘﻮﺟﯿﮫ إﺧﻄﺎر ﺧﻄﻲ إﻟﻰ،ﻟﻠﺸﺮﻛﺔ
اﻟﺸﺮﻛﺔ ﺑﻌﺪد اﻷﺳﮭﻢ اﻟﺘﻲ ﯾﻤﺘﻠﻜﮭﺎ
 ﻛﻤﺎ ﻋﻠﯿﮫ أن ﯾﺨﻄﺮ،ﻓﻲ اﻟﺸﺮﻛﺔ
اﻟﺸﺮﻛﺔ ﺧﻄﯿﺎ ً وﺑﺼﻮرة ﻓﻮرﯾﺔ ﺑﺄﯾﺔ
ﺗﺼﺮﻓﺎت ﯾﺠﺮﯾﮭﺎ ﻓﻲ أي وﻗﺖ
.ﻋﻠﻰ أﺳﮭﻤﮫ ﻓﻲ اﻟﺸﺮﻛﺔ

Six Directors shall be
elected by the general
assembly by secret
ballot
using
the
Cumulative
Voting
procedure, provided that
each director shall own a
minimum of 200,000
shares. The Abu Dhabi
government shall not
participate in electing
those directors.

اﻟﻤــــﺎدة ﯾﺘﻮﻟﻰ إدارة اﻟﺸﺮﻛﺔ ﻣﺠﻠﺲ إدارة
( ﺗﺴﻌﺔ أﻋﻀﺎء ﯾﺘﻢ9) ( ﯾﺘﻜﻮن ﻣﻦ17)
ﺗﻌﯿﯿﻨﮭﻢ أو اﻧﺘﺨﺎﺑﮭﻢ طﺒﻘﺎ ً ﻟﻤﺎ ھﻮ
وارد ﻓﻲ اﻟﻤﺮاﺳﯿﻢ اﻷﻣﯿﺮﯾﺔ رﻗﻢ
(3)  ورﻗﻢ1979 ( ﻟﺴﻨﺔ10)
 ﻋﻠﻰ اﻟﻨﺤﻮ1985 ( ﻟﺴﻨﺔ9) ورﻗﻢ
:اﻟﺘﺎﻟﻲ
ﺛﻼﺛﺔ أﻋﻀﺎء ﯾﻌﯿﻨﮭﻢ اﻟﻤﺠﻠﺲ
اﻟﺘﻨﻔﯿﺬي ﻹﻣﺎرة أﺑﻮظﺒﻲ ﻣﻦ
اﻟﻤﺴﺎھﻤﯿﻦ ﻓﻲ اﻟﺸﺮﻛﺔ أو ﻣﻦ
 وﻻ ﯾﺸﺘﺮط ﻟﻤﻦ ﯾﻌﯿﻨﮭﻢ.ﻏﯿﺮھﻢ
اﻟﻤﺠﻠﺲ اﻟﺘﻨﻔﯿﺬي اﻣﺘﻼك أي ﺣﺪ
.أدﻧﻰ ﻣﻦ اﻻﺳﮭﻢ
ﺳﺘﺔ أﻋﻀﺎء ﺗﻨﺘﺨﺒﮭﻢ اﻟﺠﻤﻌﯿﺔ
اﻟﻌﻤﻮﻣﯿﺔ ﻟﻠﺸﺮﻛﺔ ﺑﺎﻟﺘﺼﻮﯾﺖ
 ﺷﺮﯾﻄﺔ أن،اﻟﺴﺮي اﻟﺘﺮاﻛﻤﻲ
ﯾﻜﻮن اﻟﺤﺪّ اﻷدﻧﻰ ﻻﻣﺘﻼك
( ﻣﺎﺋﺘﻲ أﻟﻒ200.000) اﻟﻌﻀﻮ
ﺳﮭﻢ )ﻋﻠﻰ أﻻ ﺗﺸﺘﺮك ﺣﻜﻮﻣﺔ
.(أﺑﻮظﺒﻲ ﻓﻲ ھﺬا اﻻﻧﺘﺨﺎب
ﻻ ﯾﺠﻮز أن ﯾﻜﻮن أﺣﺪ أﻋﻀﺎء

5

Article

After amendment

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

Before amendment

1.Each Director shall be
elected for a term of three
(3) years, and upon the
expiration of such term,
the Board of Directors
shall be reconstituted. It
shall be permissible to

رﻗــﻢ
اﻟﻤــﺎدة

ﻣﺠﻠﺲ اﻹدارة ﻣﻦ ﺑﯿﻦ ﻣﻮظﻔﻲ
.اﻟﺸﺮﻛﺔ

A director may not be an
employee
of
the
Company.
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.
Paragraph
(1) Article
18

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

وﯾﺠﺐ ﻋﻠﻰ ﻛﻞ ﻋﻀﻮ ﻓﻲ ﻣﺠﻠﺲ
( ﺧﻤﺴﺔ5) اﻹدارة أن ﯾﻘﻮم ﺧﻼل
أﯾﺎم ﻣﻦ اﻧﺘﺨﺎﺑﮫ ﻋﻀﻮا ﻓﻲ ﻣﺠﻠﺲ
( ﺧﻤﺴﺔ ﻋﺸﺮ15) اﻹدارة وﺧﻼل
ﯾﻮﻣﺎ ﻣﻦ ﻧﮭﺎﯾﺔ ﻛﻞ ﺳﻨﺔ ﻣﺎﻟﯿﺔ
 ﺑﺘﻮﺟﯿﮫ إﺧﻄﺎر ﺧﻄﻲ،ﻟﻠﺸﺮﻛﺔ
إﻟﻰ اﻟﺸﺮﻛﺔ ﺑﻌﺪد اﻷﺳﮭﻢ اﻟﺘﻲ
 ﻛﻤﺎ ﻋﻠﯿﮫ أن،ﯾﻤﺘﻠﻜﮭﺎ ﻓﻲ اﻟﺸﺮﻛﺔ
ﯾﺨﻄﺮ اﻟﺸﺮﻛﺔ ﺧﻄﯿﺎ ً وﺑﺼﻮرة
ﻓﻮرﯾﺔ ﺑﺄﯾﺔ ﺗﺼﺮﻓﺎت ﯾﺠﺮﯾﮭﺎ ﻓﻲ
.أي وﻗﺖ ﻋﻠﻰ أﺳﮭﻤﮫ ﻓﻲ اﻟﺸﺮﻛﺔ

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
be
reconstituted. It shall be
permissible to reappoint

 ﯾﺘﻮﻟﻰ ﻛﻞ ﻋﻀﻮ ﻣﻦ أﻋﻀﺎء.1
(3) ﻣﺠﻠﺲ اﻹدارة ﻣﻨﺼﺒﮫ ﻟﻤﺪة
 وﻓﻲ ﻧﮭﺎﯾﺔ ھﺬه اﻟﻤﺪة،ﺛﻼث ﺳﻨﻮات
 وﯾﺠﻮز،ﯾﻌﺎد ﺗﺸﻜﯿﻞ اﻟﻤﺠﻠﺲ
إﻋﺎدة اﻧﺘﺨﺎب اﻷﻋﻀﺎء اﻟﺬﯾﻦ
.اﻧﺘﮭﺖ ﻣﺪة ﻋﻀﻮﯾﺘﮭﻢ
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 ﯾﺘﻮﻟﻰ ﻛﻞ ﻋﻀﻮ ﻣﻦ أﻋﻀﺎء.1
(3) ﻣﺠﻠﺲ اﻹدارة ﻣﻨﺼﺒﮫ ﻟﻤﺪة
 وﻓﻲ ﻧﮭﺎﯾﺔ ھﺬه اﻟﻤﺪة،ﺛﻼث ﺳﻨﻮات
 وﯾﺠﻮز إﻋﺎدة،ﯾﻌﺎد ﺗﺸﻜﯿﻞ اﻟﻤﺠﻠﺲ
اﻧﺘﺨﺎب اﻷﻋﻀﺎء اﻟﺬﯾﻦ اﻧﺘﮭﺖ ﻣﺪة
 ﯾﺠﺐ ﻓﻲ ﺟﻤﯿﻊ اﻷﺣﻮال.ﻋﻀﻮﯾﺘﮭﻢ

1 اﻟﻔﻘﺮة
ﻣﻦ اﻟﻤﺎدة
(18 )

Article

Paragraph
(1)
of
Article 19

After amendment

Before amendment

reelect the members
whose tenure has expired.

reelect the members
whose
tenure
has
expired. In all cases, the
Chairman
and
the
Directors
must
be
United Arab Emirates
nationals.

1. The Board of Directors
shall elect by secret ballot
a Chairman and a deputy
Chairman from amongst
the Directors. The
Chairman shall be the
legal representative of the
Company and shall
represent the Company
before the judiciary and
third parties, and shall
implement the resolutions
adopted by the Board.
The deputy Chairman
shall assume the role of
the Chairman in the
Chairman’s absence or if
the Chairman is unable to
act. It shall not be
permissible for the same
individual to
contemporaneously hold

1. The Board of
Directors shall elect a
Chairman and a deputy
Chairman from amongst
the Directors.
The
Chairman shall be the
legal representative of
the Company and shall
represent the Company
before the judiciary and
third parties, and shall
implement
the
resolutions adopted by
the Board. The deputy
Chairman shall assume
the role of the Chairman
in
the
Chairman’s
absence or if the
Chairman is unable to
act.

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

رﻗــﻢ
اﻟﻤــﺎدة

أن ﯾﻜﻮن رﺋﯿﺲ اﻟﻤﺠﻠﺲ وﺟﻤﯿﻊ
أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة ﻣﻦ
اﻟﻤﺘﻤﺘﻌﯿﻦ ﺑﺠﻨﺴﯿﺔ دوﻟﺔ اﻻﻣﺎرات
.اﻟﻌﺮﺑﯿﺔ اﻟﻤﺘﺤﺪة

 ﯾ���ﻨ���ﺘ���ﺨ���ﺐ ﻣ���ﺠ���ﻠ���ﺲ اﻹدارة.1
ﺑﺎﻟﺘﺼ��ﻮﯾﺖ اﻟﺴ��ﺮي ﻣﻦ ﺑﯿﻦ
ً أﻋﻀ�������ﺎ ﺋﮫ رﺋﯿﺴ�������ﺎ ً و ﻧﺎﺋﺒ�ﺎ
 وﯾ��ﻜ��ﻮن رﺋ��ﯿ��ﺲ.ﻟ��ﻠ��ﺮﺋ��ﯿ��ﺲ
اﻟﻤﺠﻠﺲ اﻟﻤﻤﺜ���ﻞ اﻟﻘ���ﺎﻧﻮﻧﻲ
ﻟﻠﺸﺮﻛﺔ وﯾﻤﺜﻠﮭﺎ أﻣﺎم اﻟﻘﻀﺎء
 وﻋﻠﯿﮫ،وﻓﻲ ﻋﻼﻗﺘﮭﺎ ﺑﺎﻟﻐﯿﺮ
ﺗ���ﻨ���ﻔ���ﯿ���ﺬ اﻟ���ﻘ���ﺮارات اﻟ���ﺘ���ﻲ
ﯾﺼ��������ﺪرھ��ﺎ اﻟﻤﺠﻠﺲ وﯾﻘﻮم
ﻧ��ﺎﺋ��ﺐ اﻟﺮﺋﯿﺲ ﻣﻘ��ﺎم اﻟﺮﺋﯿﺲ
.ﻋﻨﺪ ﻏﯿﺎﺑﮫ أو ﻗﯿﺎم ﻣﺎﻧﻊ ﻟﺪﯾﮫ
وﻻ ﯾ��ﺠ��ﻮز اﻟ��ﺠ��ﻤ��ﻊ ﺑ��ﯿ��ﻦ
ﻣﻨﺼ���������ﺐ رﺋ ﯿﺲ ﻣ ﺠ ﻠﺲ
اﻻدارة وﻣﻨﺼ�����ﺐ اﻟﻌﻀ�����ﻮ
اﻟ��ﻤ��ﻨ��ﺘ���ﺪب أو أي وظ��ﯿ��ﻔ���ﺔ
.ﺗﻨﻔﯿﺬﯾﺔ أﺧﺮى ﺑﺎﻟﺸﺮﻛﺔ
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 ﯾﻨﺘﺨﺐ ﻣﺠﻠﺲ اﻹدارة ﻣﻦ ﺑﯿﻦ.1
.أﻋﻀﺎﺋﮫ رﺋﯿﺴﺎ ً وﻧﺎﺋﺒﺎ ً ﻟﻠﺮﺋﯿﺲ
وﯾﻜﻮن رﺋﯿﺲ اﻟﻤﺠﻠﺲ اﻟﻤﻤﺜﻞ
اﻟﻘﺎﻧﻮﻧﻲ ﻟﻠﺸﺮﻛﺔ وﯾﻤﺜﻠﮭﺎ أﻣﺎم
،اﻟﻘﻀﺎء وﻓﻲ ﻋﻼﻗﺘﮭﺎ ﺑﺎﻟﻐﯿﺮ
وﻋﻠﯿﮫ ﺗﻨﻔﯿﺬ اﻟﻘﺮارات اﻟﺘﻲ
ﯾﺼﺪرھﺎ اﻟﻤﺠﻠﺲ وﯾﻘﻮم ﻧﺎﺋﺐ
اﻟﺮﺋﯿﺲ ﻣﻘﺎم اﻟﺮﺋﯿﺲ ﻋﻨﺪ ﻏﯿﺎﺑﮫ
.أو ﻗﯿﺎم ﻣﺎﻧﻊ ﻟﺪﯾﮫ

1 اﻟﻔﻘﺮة
ﻣﻦ
اﻟﻤــﺎدة
(19)

Article

After amendment

Before amendment

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

رﻗــﻢ
اﻟﻤــﺎدة

1. The Board of
Directors may appoint, a
Chief Executive Officer
and whose powers and
remuneration shall be
specified by the Board
of Directors. The Board
of Directors may also
form, from amongst the
Directors one or more
committees to which it
may delegate some if its
own powers or entrust
such committees with
the power to monitor
progress of work at the
Company
and
to
implement
the
resolutions of the Board
of Directors.
The
Company must have a
secretary to the Board

 ﯾﺠﻮز ﻟﻤﺠﻠﺲ اﻹدارة أن.1
ً ﯾﻌﯿﻦ رﺋﯿﺴﺎ ً ﺗﻨﻔﯿﺬﯾﺎ ً ﻣﺘﻔﺮﻏﺎ
 وﯾﺤﺪد اﻟﻤﺠﻠﺲ،ﻟﻠﺸﺮﻛﺔ
 ﻛﻤﺎ،اﺧﺘﺼﺎﺻﺎﺗﮫ وﻣﻜﺎﻓﺂﺗﮫ
ﯾﺠﻮز ﻟﮫ أن ﯾﺸﻜﻞ ﻣﻦ ﺑﯿﻦ
أﻋﻀﺎﺋﮫ او اﻟﻐﯿﺮ ﻟﺠﻨﺔ أو أﻛﺜﺮ
ﯾﻤﻨﺤﮭﺎ ﺑﻌﺾ اﺧﺘﺼﺎﺻﺎﺗﮫ أو
ﯾﻌﮭﺪ إﻟﯿﮭﺎ ﺑﻤﺮاﻗﺒﺔ ﺳﯿﺮ اﻟﻌﻤﻞ
ﺑﺎﻟﺸﺮﻛﺔ وﺗﻨﻔﯿﺬ ﻗﺮارات ﻣﺠﻠﺲ
 ﯾﺠﺐ أن ﯾﻜﻮن ﻟﻠﺸﺮﻛﺔ.اﻻدارة
ﻣﻘﺮر ﻟﻤﺠﻠﺲ اﻹدارة ﺗﺘﻮاﻓﺮ ﻓﯿﮫ
اﻟﻤﺘﻄﻠﺒﺎت اﻟﻤﺤﺪدة ﻓﻲ دﻟﯿﻞ
اﻟﺤﻮﻛﻤﺔ اﻟﺼﺎدر ﻋﻦ اﻟﮭﯿﺌﺔ
وﻻﯾﺠﻮز ان ﯾﻜﻮن اﻟﻤﻘﺮر اﺣﺪ
أﻋﻀﺎء اﻹدارة اﻟﺘﻨﻔﯿﺬﯾﺔ ﻟﻠﺸﺮﻛﺔ
،وﯾﺘﺒﻊ ﻣﺠﻠﺲ اﻹدارة ﻣﺒﺎﺷﺮة

 ﯾﺠﻮز ﻟﻤﺠﻠﺲ اﻹدارة أن ﯾﻌﯿﻦ.1
،رﺋﯿﺴﺎ ً ﺗﻨﻔﯿﺬﯾﺎ ً ﻣﺘﻔﺮﻏﺎ ً ﻟﻠﺸﺮﻛﺔ
وﯾﺤﺪد اﻟﻤﺠﻠﺲ اﺧﺘﺼﺎﺻﺎﺗﮫ
 ﻛﻤﺎ ﯾﺠﻮز ﻟﮫ أن ﯾﺸﻜﻞ،وﻣﻜﺎﻓﺂﺗﮫ
ﻣﻦ ﺑﯿﻦ أﻋﻀﺎﺋﮫ ﻟﺠﻨﺔ أو أﻛﺜﺮ
ﯾﻤﻨﺤﮭﺎ ﺑﻌﺾ اﺧﺘﺼﺎﺻﺎﺗﮫ أو
ﯾﻌﮭﺪ إﻟﯿﮭﺎ ﺑﻤﺮاﻗﺒﺔ ﺳﯿﺮ اﻟﻌﻤﻞ
ﺑﺎﻟﺸﺮﻛﺔ وﺗﻨﻔﯿﺬ ﻗﺮارات ﻣﺠﻠﺲ
 ﯾﺠﺐ أن ﯾﻜﻮن ﻟﻠﺸﺮﻛﺔ.اﻻدارة
.ﻣﻘﺮر ﻟﻤﺠﻠﺲ اﻹدارة

(1) اﻟﻔﻘﺮة
ﻣﻦ
اﻟﻤــﺎدة
(20)

the position of Chairman
and managing director or
any other executive
function in the Company.

Paragraph
(1)
of
Article 20

1. The Board of Directors
may appoint, a Chief
Executive Officer and
whose
powers
and
remuneration shall be
specified by the Board of
Directors. The Board of
Directors may also form,
from
amongst
the
Directors
and
other
persons, one or more
committees to which it
may delegate some if its
own powers or entrust
such committees with the
power to monitor progress
of work at the Company
and to implement the
resolutions of the Board
of Directors.
The
Company must have a
secretary to the Board of

8

After amendment

Before amendment

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

Directors who may not be
one of the Directors and
who shall satisfy the
requirements
of
the
Corporate
Governance
Guide issued by the
Authority, report directly
to the Board of Directors
and may not be one of the
Directors or the executive
management
of
the
Company. The Secretary
may only be dismissed by
resolution of the Board of
Directors.

who may not be one of
the Directors.

وﻻ ﯾﺠﻮز ﻋﺰﻟﮫ اﻻ ﺑﻤﻮﺟﺐ
.ﻗﺮار ﻣﻦ ﻣﺠﻠﺲ اﻹدارة

1.

1.

Article

Paragraph
(1)
of
Article 24

A meeting of the
Board of Directors
shall not be valid
unless a notice is
given to each Director
and attended by a
majority
of
the
Directors in person.
Attendance in person
shall be satisfied if a
Director is physically
present or is present
through
video-

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

رﻗــﻢ
اﻟﻤــﺎدة

.

ﻻ ﯾﻜﻮن اﺟﺘﻤﺎع ﻣﺠﻠﺲ
اﻹدارة ﺻﺤﯿﺤﺎ ً إﻻ ﺑﻌﺪ
دﻋﻮة ﺟﻤﯿﻊ أﻋﻀﺎﺋﮫ
أﻏﻠﺒﯿﺘﮭﻢ
وﺑﺤﻀﻮر
 وﯾﻜﻮن اﻟﺤﻀﻮر،ًﺷﺨﺼﯿﺎ
ﺷﺨﺼﯿﺎ ً ﻣﻦ ﺧﻼل اﻟﺘﻮاﺟﺪ
اﻟﻔﻌﻠﻲ أو اﻟﺘﻮاﺟﺪ ﻣﻦ ﺧﻼل
اﻟﺘﻘﻨﯿﺔ اﻟﺼﻮﺗﯿﺔ او ﺗﻘﻨﯿﺔ
اﻟﺼﻮت واﻟﻔﯿﺪﯾﻮ او أي
وﺳﯿﻠﺔ أﺧﺮى ﺗﺴﻤﺢ ﺑﮭﺎ

A meeting of the
Board of Directors
shall not be valid
unless attended by a
majority of the
Directors in person.
Attendance in person
shall be satisfied if a
Director
is
physically present or
is present through
video-conferencing
or over as applicable
9

.1

ﻻ ﯾﻜﻮن اﺟﺘﻤﺎع ﻣﺠﻠﺲ
.1 1 اﻟﻔﻘﺮة
اﻹدارة ﺻﺤﯿﺤﺎ ً إﻻ ﺑﺤﻀﻮر
ﻣﻦ
 وﯾﻜﻮن،ًأﻏﻠﺒﯿﺔ أﻋﻀﺎﺋﮫ ﺷﺨﺼﯿﺎ
اﻟﻤــﺎدة
(24)
اﻟﺤﻀﻮر ﺷﺨﺼﯿﺎ ً ﻣﻦ ﺧﻼل
اﻟﺘﻮاﺟﺪ اﻟﻔﻌﻠﻲ أو اﻟﺘﻮاﺟﺪ ﻣﻦ
ﺧﻼل أﯾﺔ وﺳﯿﻠﺔ ﻣﺴﻤﻮﻋﺔ
ﻛﺎﻟﮭﺎﺗﻒ أو ﻣﺮﺋﯿﺔ ﻛﺎﻟﮭﺎﺗﻒ
.اﻟﻤﺮﺋﻲ ﺗﺴﻤﺢ ﺑﮭﺎ أﻧﻈﻤﺔ اﻟﮭﯿﺌﺔ
ﯾﺠﻮز ﻟﻌﻀﻮ ﻣﺠﻠﺲ اﻹدارة أن
ﯾﻨﯿﺐ ﻋﻨﮫ ﻏﯿﺮه ﻣﻦ أﻋﻀﺎء

Article

Article 25

After amendment

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

Before amendment

conferencing or over
voice technology or
any other method as
may be permitted by
the regulations of the
Authority. A Director
may authorise any
other Director in
writing to vote on their
behalf, and in this case
the latter shall be
entitled to two votes.
A Director may not act
as a proxy for more
than one Director in
the same meeting.

by the regulations of
the Authority.
A
Director
may
authorise any other
Director to vote on
his or her behalf, and
in this case the latter
shall be entitled to
two
votes.
A
Director may not act
as a proxy for more
than one Director in
the same meeting.

1. If a Director fails to
attend
three
consecutive meetings
or
five
nonconsecutive meetings
during the term of the
Board of Directors
without an excuse
acceptable to the
Board such Director

1. If a Director fails
to
attend
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

10

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

رﻗــﻢ
اﻟﻤــﺎدة

 ﯾﺠﻮز ﻟﻌﻀﻮ.أﻧﻈﻤﺔ اﻟﮭﯿﺌﺔ
ﻣﺠﻠﺲ اﻹدارة أن ﯾﻨﯿﺐ ﻋﻨﮫ
ﻏﯿﺮه ﻣﻦ أﻋﻀﺎء اﻟﻤﺠﻠﺲ
اﻟﺤﻀﻮر
ﺧﻄﯿﺎ ً ﻓﻲ
 وﻓﻲ ھﺬه،واﻟﺘﺼﻮﯾﺖ
اﻟﺤﺎﻟﺔ ﯾﻜﻮن ﻟﮭﺬا اﻟﻌﻀﻮ
 وﻻ ﯾﺠﻮز أن،ﺻﻮﺗﺎن
ﯾﻨﻮب ﻋﻀﻮ ﻣﺠﻠﺲ اﻹدارة
ﻋﻦ أﻛﺜﺮ ﻣﻦ ﻋﻀﻮ واﺣﺪ

اﻟﺤﻀﻮر
ﻓﻲ
اﻟﻤﺠﻠﺲ
 وﻓﻲ ھﺬه اﻟﺤﺎﻟﺔ،واﻟﺘﺼﻮﯾﺖ
 وﻻ،ﯾﻜﻮن ﻟﮭﺬا اﻟﻌﻀﻮ ﺻﻮﺗﺎن
ﯾﺠﻮز أن ﯾﻨﻮب ﻋﻀﻮ ﻣﺠﻠﺲ
.اﻹدارة ﻋﻦ أﻛﺜﺮ ﻣﻦ ﻋﻀﻮ واﺣﺪ

 إذا ﺗﻐﯿـــــﺐ أﺣـــــﺪ-1
أﻋﻀـــــﺎء ﻣﺠﻠﺲ اﻹدارة
ﻋﻦ ﺣﻀﻮر ﺛﻼث ﺟﻠﺴﺎت
ﻣﺘﺘﺎﻟﯿﺔ أو ﺧﻤﺲ ﺟﻠﺴﺎت
ﻣﺘﻘﻄﻌﺔ ﺧـــــﻼل ﻣـــــﺪة
ﻣﺠﻠـــــﺲ اﻹدارة دون
ﻋﺬر ﯾﻘﺒﻠﮫ ﻣﺠﻠﺲ اﻻدارة
.ًأُﻋﺘﺒﺮ ﻣﺴﺘﻘﯿﻼ

أﺣـــــﺪ
ﺗﻐﯿـــــﺐ
إذا
أﻋﻀـــــﺎء ﻣﺠﻠﺲ اﻹدارة ﻋﻦ
ﺣﻀﻮر ﺛﻼث ﺟﻠﺴﺎت ﻣﺘﺘﺎﻟﯿﺔ
أو ﺧﻤﺲ ﺟﻠﺴﺎت ﻣﺘﻘﻄﻌﺔ
ﺧـــــﻼل ﻣـــــﺪة ﻣﺠﻠـــــﺲ
اﻹدارة دون ﻋﺬر ﯾﻘﺒﻠﮫ ﻣﺠﻠﺲ
.ًاﻻدارة أُﻋﺘﺒﺮ ﻣﺴﺘﻘﯿﻼ

-1

اﻟﻤــﺎدة
(25)

Article

After amendment

Before amendment

shall be deemed to
have resigned.
2. The position of a
Director shall be
deemed vacant in the
event such Director:(a) dies or becomes
legally incapacitated;
(b)
is
convicted,
pursuant to a final and
non-appealable court
order of, any crime of
immoral
act
or
dishonesty;

deemed to have
resigned.
2. The position of a
Director shall be
deemed vacant in the
event such Director:(a) dies or becomes
legally incapacitated;
(b)
is
convicted,
pursuant to a final
and non-appealable
court order of, any
crime of immoral act
or dishonesty;

(c) is declared bankrupt
or ceases to pay his or
her commercial debts,
even if the same has
not resulted in the
announcement of his
or her bankruptcy;

(c)
is
declared
bankrupt or ceases to
pay his or her
commercial debts,
even if the same has
not resulted in the
announcement of his
or her bankruptcy;

(d) resigns from his or
her post pursuant to a
written notice sent to

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ
 ﻛﻤﺎ ﯾﺸﻐﺮ أﯾﻀﺎ ً ﻣﻨﺼﺐ-2
ﻋﻀﻮ اﻟﻤﺠﻠﺲ ﻓﻲ اﻟﺤﺎﻻت
: اﻟﺘﺎﻟﯿﺔ
)أ( إذا ﺗﻮﻓﻰ أو أﺻﯿﺐ ﺑﻌﺎرض
.ﻣﻦ ﻋﻮارض اﻷھﻠﯿﺔ
)ب( أدﯾﻦ ﺑﺄﯾﺔ ﺟﺮﯾﻤﺔ ﻣﺨﻠﺔ
ﺑﺎﻟﺸﺮف واﻷﻣﺎﻧﺔ ﺑﻤﻮﺟﺐ
.ﺣﻜﻢ ﻗﻀﺎﺋﻲ ﺑﺎت
(ج( أﻋﻠﻦ إﻓﻼﺳﮫ أو ﺗﻮﻗﻒ ﻋﻦ
دﻓﻊ دﯾﻮﻧﮫ اﻟﺘﺠﺎرﯾﺔ ﺣﺘﻰ ﻟﻮ
ﻟﻢ ﯾﻘﺘﺮن ذﻟﻚ ﺑﺈﺷﮭﺎر
.إﻓﻼﺳﮫ
)د( اﺳﺘﻘﺎل ﻣﻦ ﻣﻨﺼﺒﮫ ﺑﻤﻮﺟﺐ
إﺷﻌﺎر ﺧﻄﻲ أرﺳﻠﮫ ﻟﻠﺸﺮﻛﺔ
.ﺑﮭﺬا اﻟﻤﻌﻨﻰ
)ه( ﺻﺪر ﻗﺮار ﻣﻦ اﻟﺠﻤﻌﯿﺔ
.اﻟﻌﻤﻮﻣﯿﺔ ﺑﻌﺰﻟﮫ

(d) resigns from his or
her post pursuant to a
written notice sent to
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ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

رﻗــﻢ
اﻟﻤــﺎدة

ﻛﻤﺎ ﯾﺸﻐﺮ أﯾﻀﺎ ً ﻣﻨﺼﺐ ﻋﻀﻮ
: اﻟﻤﺠﻠﺲ ﻓﻲ اﻟﺤﺎﻻت اﻟﺘﺎﻟﯿﺔ

-2

إذا ﺗﻮﻓﻰ أو أﺻﯿﺐ ﺑﻌﺎرض
.ﻣﻦ ﻋﻮارض اﻷھﻠﯿﺔ

()أ

)ب( أدﯾﻦ ﺑﺄﯾﺔ ﺟﺮﯾﻤﺔ ﻣﺨﻠﺔ ﺑﺎﻟﺸﺮف
واﻷﻣﺎﻧﺔ ﺑﻤﻮﺟﺐ ﺣﻜﻢ ﻗﻀﺎﺋﻲ
.ﺑﺎت
(ج( أﻋﻠﻦ إﻓﻼﺳﮫ أو ﺗﻮﻗﻒ ﻋﻦ دﻓﻊ
دﯾﻮﻧﮫ اﻟﺘﺠﺎرﯾﺔ ﺣﺘﻰ ﻟﻮ ﻟﻢ
.ﯾﻘﺘﺮن ذﻟﻚ ﺑﺈﺷﮭﺎر إﻓﻼﺳﮫ
)د( اﺳﺘﻘﺎل ﻣﻦ ﻣﻨﺼﺒﮫ ﺑﻤﻮﺟﺐ
إﺷﻌﺎر ﺧﻄﻲ أرﺳﻠﮫ ﻟﻠﺸﺮﻛﺔ
.ﺑﮭﺬا اﻟﻤﻌﻨﻰ
ﺻﺪر ﻗﺮار ﻣﻦ اﻟﺠﻤﻌﯿﺔ
.اﻟﻌﻤﻮﻣﯿﺔ ﺑﻌﺰﻟﮫ

()ه

)و( اﻧﺘﮭﺖ ﻣﺪة ﻋﻀﻮﯾﺘﮫ وﻟﻢ ﯾﺘﻢ
.إﻋﺎدة اﻧﺘﺨﺎﺑﮫ

Article

After amendment

Before amendment

the Company in this
regard;
(e) is dismissed by a
resolution adopted by
the general assembly;
(f) is not re-elected after
the expiry of his or her
term of membership;
or
(g)
his
or
her
membership in the
Board was contrary to
the provisions of the
Companies Law and
these
Articles
of
Association.
3. If a Director is
removed from his or
her position by the
general
assembly,
such Director may not
be nominated as a
candidate for the
Board except after the
expiry of three years
from the date of his or
her removal.

the Company in this
regard;
(e) is dismissed by a
resolution adopted
by
the
general
assembly;
(f) is not re-elected
after the expiry of his
or her term of
membership;
(g) no longer owns the
number of shares
specified in Article
17 of these Articles
of Association (in
relation to Directors
who are elected by
the
general
assembly); or
(h)
his
or
her
membership in the
Board was contrary
to the provisions of
the Companies Law
and these Articles of
Association.

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ
)و( اﻧﺘﮭﺖ ﻣﺪة ﻋﻀﻮﯾﺘﮫ وﻟﻢ ﯾﺘﻢ
.إﻋﺎدة اﻧﺘﺨﺎﺑﮫ

)ز( ﻛﺎﻧــــــــﺖ ﻋﻀﻮﯾﺘــــــــﮫ
ﻣﺨﺎﻟﻔــــــــﺔ ﻷﺣﻜــــــــﺎم
ﻗﺎــــــــﻨﻮن اﻟﺸﺮﻛــــــــﺎت
اﻟﻨﻈــــــــﺎم
وھــــــــﺬا
.اﻻﺳﺎﺳــــــــﻲ
 إذا ﺗﻘﺮر ﻋﺰل ﻋﻀﻮ-3
ﻣﺠﻠﺲ اﻹدارة ﻣﻦ ﻗﺒﻞ
اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ ﻓﻼ ﯾﺠﻮز
إﻋﺎدة ﺗﺮﺷﯿﺤﮫ ﻟﻌﻀﻮﯾﺔ
اﻟﻤﺠﻠﺲ ﻗﺒﻞ ﻣﻀﻲ ﺛﻼث
.ﺳﻨﻮات ﻣﻦ ﺗﺎرﯾﺦ ﻋﺰﻟﮫ

3. If a Director is
removed from his or
her position by the
12

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ
)ز( ﻟﻢ ﯾﻌﺪ ﯾﻤﺘﻠﻚ ﻋﺪد اﻻﺳﮭﻢ اﻟﻤﺤﺪد
 ﻣﻦ ھﺬا اﻟﻨﻈﺎم17 ﻓﻲ اﻟﻤﺎدة
اﻻﺳﺎﺳﻲ )ﺑﺎﻟﻨﺴﺒﺔ ﻟﻸﻋﻀﺎء
اﻟﺬﯾﻦ ﺗﻨﺘﺨﺒﮭﻢ اﻟﺠﻤﻌﯿﺔ
.(اﻟﻌﻤﻮﻣﯿﺔ
ﻋﻀﻮﯾﺘــــــــﮫ
ﻷﺣﻜــــــــﺎم
اﻟﺸﺮﻛــــــــﺎت
اﻟﻨﻈــــــــﺎم

)ح( ﻛﺎﻧــــــــﺖ
ﻣﺨﺎﻟﻔــــــــﺔ
ﻗﺎــــــــﻨﻮن
وھــــــــﺬا
.اﻻﺳﺎﺳــــــــﻲ
 إذا ﺗﻘﺮر ﻋﺰل ﻋﻀﻮ ﻣﺠﻠﺲ-3
اﻹدارة ﻣﻦ ﻗﺒﻞ اﻟﺠﻤﻌﯿﺔ
اﻟﻌﻤﻮﻣﯿﺔ ﻓﻼ ﯾﺠﻮز إﻋﺎدة
ﺗﺮﺷﯿﺤﮫ ﻟﻌﻀﻮﯾﺔ اﻟﻤﺠﻠﺲ ﻗﺒﻞ
ﻣﻀﻲ ﺛﻼث ﺳﻨﻮات ﻣﻦ ﺗﺎرﯾﺦ
.ﻋﺰﻟﮫ

رﻗــﻢ
اﻟﻤــﺎدة

Article

After amendment

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

Before amendment

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

رﻗــﻢ
اﻟﻤــﺎدة

general
assembly,
such Director may
not be nominated as a
candidate for the
Board except after
the expiry of three
years from the date
of his or her removal.
Article (27)

1. The Board and the
executive
management shall be
liable toward the
Company,
the
shareholders and third
parties for all fraud,
abuse of authority and
any violations of the
Law or these Articles
of Association as well
as mismanagement.
2. The liability of the
Directors referred to in
the previous paragraph of
this Article shall be joint
if the mismanagement
resulted
from
a
unanimous resolution of

1. The Chairman and
other Directors shall
be liable towards the
Company,
shareholders
and
third 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
error
in
management.

 ﯾﻜﻮن ﻣﺠﻠﺲ اﻹدارة واﻹدارة.1
اﻟﺘﻨﻔﯿﺬﯾﺔ ﻣﺴ��ﺆوﻟﻮن ﺗﺠﺎه اﻟﺸ��ﺮﻛﺔ
واﻟﻤﺴ�������ﺎھﻤﯿﻦ واﻟﻐﯿﺮ ﻋﻦ ﺟﻤﯿﻊ
أﻋﻤﺎل اﻟﻐﺶ وإﺳ�����ﺎءة إﺳ�����ﺘﻌﻤﺎل
اﻟﺴ�����ﻠﻄﺔ وﻋﻦ ﻛﻞ ﻣﺨﺎﻟﻔﺔ ﻟﻘﺎﻧﻮن
اﻟﺸ����ﺮﻛﺎت أو ﻟﮭﺬا اﻟﻨﻈﺎم وﻋﻦ
.أي اھﻤﺎل ﺟﺴﯿﻢ ﻓﻲ اﻹدارة

2. The liability of the
Directors referred to
in
the
previous
paragraph of this

 أﻣﺎ إذا،ﺻﺪر ﺑﺈﺟﻤﺎع اﻵراء
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 ﺗﻘﻊ اﻟﻤﺴﺆوﻟﯿﺔ اﻟﻤﻨﺼﻮص.2
ﻋﻠﯿﮭﺎ ﻓﻲ اﻟﻔﻘﺮة اﻟﺴﺎﺑﻘﺔ ﻣﻦ ھﺬه
اﻟﻤﺎدة ﻋﻠﻰ ﺟﻤﯿﻊ أﻋﻀﺎء ﻣﺠﻠﺲ
اﻹدارة إذا ﻧﺸﺄ اﻟﺨﻄﺄ ﻋﻦ ﻗﺮار
ﻛﺎن اﻟﻘﺮار ﻣﺤﻞ اﻟﻤﺴﺎءﻟﺔ

رﺋ��ﯿ��ﺲ ﻣ��ﺠ��ﻠ��ﺲ اﻹدارة
.1
وأﻋﻀ���������ﺎؤه ﻣﺴ������ﺆوﻟﻮن ﺗﺠ���ﺎه
اﻟﺸ��ﺮﻛﺔ واﻟﻤﺴ��ﺎھﻤﯿﻦ واﻟﻐﯿﺮ ﻋﻦ
ﺟﻤﯿﻊ أﻋﻤ���ﺎل اﻟﻐﺶ وإﺳ���������ﺎءة
إﺳﺘﻌﻤﺎل اﻟﺴﻠﻄﺔ وﻋﻦ ﻛﻞ ﻣﺨﺎﻟﻔﺔ
ﻟﻘﺎﻧﻮن اﻟﺸ������ﺮﻛﺎت أو أي ﻗﺎﻧﻮن
آﺧﺮ أو ﻟﮭ��ﺬا اﻟﻨﻈ��ﺎم وﻋﻦ اﻟﺨﻄ��ﺄ
.ﻓﻲ اﻹدارة
ﺗ����ﻘ����ﻊ اﻟ����ﻤﺴ���������ﺆوﻟ����ﯿ����ﺔ
.2
اﻟﻤﻨﺼ������ﻮص ﻋﻠﯿﮭ���ﺎ ﻓﻲ اﻟﻔﻘﺮة
اﻟﺴ�ﺎﺑﻘﺔ ﻣﻦ ھﺬه اﻟﻤﺎدة ﻋﻠﻰ ﺟﻤﯿﻊ
أﻋﻀ����ﺎء ﻣﺠﻠﺲ اﻹدارة إذا ﻧﺸ����ﺄ
اﻟﺨﻄﺄ ﻋﻦ ﻗﺮار ﺻ������ﺪر ﺑﺈﺟﻤﺎع
 أﻣ�ﺎ إذا ﻛ�ﺎن اﻟﻘﺮار ﻣﺤ�ﻞ،اﻵراء

اﻟﻤﺎدة
(27)

Article

After amendment
the Directors. However,
where
the
relevant
resolution was adopted
by a majority vote, the
dissenting Directors shall
not be liable provided that
they have recorded their
objection in the minutes
of the meeting. A
Director who 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.
The
executive
management shall bear
the liability specified in
paragraph 2 of this article
if the error resulted from
a decision issued by it.
The Chairman, Directors
and the Chief Executive

Before amendment
Article shall be joint
if
the
mismanagement
resulted from a
unanimous
resolution of the
Directors. However,
where the relevant
resolution
was
adopted
by
a
majority vote, the
dissenting Directors
shall not be liable
provided that they
have recorded their
objection in the
minutes
of
the
meeting. A Director
who 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
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ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

ﺻﺎدرا ً ﺑﺎﻷﻏﻠﺒﯿﺔ ﻓﻼ ﯾﺴﺄل ﻋﻨﮫ

اﻟﻤﺴ�����ﺎءﻟﺔ ﺻ�����ﺎدرا ً ﺑﺎﻷﻏﻠﺒﯿﺔ ﻓﻼ
ﯾﺴ�������ﺄل ﻋﻨﮫ اﻟﻤﻌﺎرﺿ������ﻮن ﻣﺘﻰ
ﻛ���ﺎﻧﻮا ﻗ���ﺪ أﺛﺒﺘﻮا اﻋﺘﺮاﺿ�������ﮭﻢ
 ﻓﺈذا ﺗﻐﯿﺐ أﺣﺪ،ﺑﻤﺤﻀ��ﺮ اﻟﺠﻠﺴ��ﺔ
اﻷﻋﻀﺎء ﻋﻦ اﻟﺠﻠﺴﺔ اﻟﺘﻲ ﺻﺪر
ﻓﯿﮭﺎ اﻟﻘﺮار ﻓﻼ ﺗﻨﺘﻔﻲ ﻣﺴ������ﺆوﻟﯿﺘﮫ
إﻻ إذا ﺛﺒﺖ ﻋﺪم ﻋﻠﻤﮫ ﺑﺎﻟﻘﺮار أو
ﻋﻠﻤ��ﮫ ﺑ��ﮫ ﻣﻊ ﻋ��ﺪم اﺳ������ﺘﻄ��ﺎﻋﺘ��ﮫ
.اﻻﻋﺘﺮاض ﻋﻠﯿﮫ

اﻟﻤﻌﺎرﺿﻮن ﻣﺘﻰ ﻛﺎﻧﻮا ﻗﺪ أﺛﺒﺘﻮا
،اﻋﺘﺮاﺿﮭﻢ ﺑﻤﺤﻀﺮ اﻟﺠﻠﺴﺔ
ﻓﺈذا ﺗﻐﯿﺐ أﺣﺪ اﻷﻋﻀﺎء ﻋﻦ
اﻟﺠﻠﺴﺔ اﻟﺘﻲ ﺻﺪر ﻓﯿﮭﺎ اﻟﻘﺮار
ﻓﻼ ﺗﻨﺘﻔﻲ ﻣﺴﺆوﻟﯿﺘﮫ إﻻ إذا ﺛﺒﺖ
ﻋﺪم ﻋﻠﻤﮫ ﺑﺎﻟﻘﺮار أو ﻋﻠﻤﮫ ﺑﮫ ﻣﻊ
اﻻﻋﺘﺮاض
اﻟﻤﺴﺆوﻟﯿﺔ

اﺳﺘﻄﺎﻋﺘﮫ
وﺗﻘﻊ

ﻋﺪم
،ﻋﻠﯿﮫ

(2) اﻟﻤﻨﺼﻮص ﻋﻠﯿﮭﺎ ﻓﻲ اﻟﺒﻨﺪ
ﻣﻦ ھﺬه اﻟﻤﺎدة ﻋﻠﻰ اﻹدارة
اﻟﺘﻨﻔﯿﺬﯾﺔ إذا ﻧﺸﺄ اﻟﺨﻄﺄ ﺑﻘﺮار
.ﺻﺎدر ﻋﻨﮭﺎ
ﻻ ﯾﺠﻮز أن ﯾﻜﻮن رﺋﯿﺲ ﻣﺠﻠﺲ
إدارة اﻟﺸ��ﺮﻛﺔ أو ﻷي ﻋﻀ��ﻮ ﻣﻦ
أﻋﻀ��������ﺎﺋ��ﮫ أو ﻟﻠﺮﺋﯿﺲ اﻟﺘﻨﻔﯿ��ﺬي
ﻣﺼﻠﺤﺔ ﻣﺒﺎﺷﺮة أو ﻏﯿﺮ ﻣﺒﺎﺷﺮة
ﻓ���ﻲ اﻻﺗ���ﻔ���ﺎﻗ���ﯿ���ﺎت واﻟ���ﻌ���ﻘ���ﻮد
واﻟ�ﻤﺸ�������ﺮوﻋ���ﺎت واﻟ�ﻌ�ﻤ�ﻠ�ﯿ���ﺎت

ﻻ ﯾﺠﻮز أن ﯾﻜﻮن رﺋﯿﺲ ﻣﺠﻠﺲ
إدارة اﻟﺸ��ﺮﻛﺔ أو ﻷي ﻋﻀ��ﻮ ﻣﻦ
أﻋﻀ��������ﺎﺋ��ﮫ أو ﻟﻠﺮﺋﯿﺲ اﻟﺘﻨﻔﯿ��ﺬي
ﻣﺼ��ﻠﺤﺔ ﻣﺒﺎﺷ��ﺮة أو ﻏﯿﺮ ﻣﺒﺎﺷ��ﺮة
ﻓ���ﻲ اﻻﺗ���ﻔ���ﺎﻗ���ﯿ���ﺎت واﻟ���ﻌ���ﻘ����ﻮد
واﻟ��ﻤﺸ�������ﺮوﻋ���ﺎت واﻟ��ﻌ��ﻤ��ﻠ��ﯿ���ﺎت
واﻟﺘﺼﺮﻓﺎت اﻟﺘﻲ ﺗﺒﺮﻣﮭﺎ اﻟﺸﺮﻛﺔ
أو ﺗﻘﻮم ﺑﺘﻨ ﻔﯿ���ﺬھ���ﺎ أو أن ﯾﺘﺠﺮ
ﻟﺤﺴﺎﺑﮫ وﻟﺤﺴﺎب ﻏﯿﺮه ﻓﻲ إﺣﺪى
ﻓﺮوع اﻟﻨﺸ���������ﺎط اﻟﺘﻲ ﺗﺰاوﻟﮭ���ﺎ
 ﻛﻤﺎ ﻻ ﯾﺠﻮز أﯾﻀﺎ ً ﻗﺒﻮل،اﻟﺸﺮﻛﺔ
ﺗﺮﺷ�����ﯿﺢ أي ﺷ�����ﺨﺺ ﻟﻌﻀ�����ﻮﯾﺔ

رﻗــﻢ
اﻟﻤــﺎدة

Article

After amendment
Officer may not have any
direct or indirect interest
in agreements, contracts,
projects, operations and
dealings concluded or
being executed by the
Company. They shall not
also be permitted to trade
for their own account or
the account of others in
any business or activity
that has been carried out
by the Company.

Before amendment
not been able to
object to it.
The
Chairman,
Directors and the Chief
Executive Officer may
not have any direct or
indirect interest in
agreements, contracts,
projects,
operations
and
dealings
concluded or being
executed
by
the
Company. They shall
not also be permitted to
trade for their own
account or the account
of others in any
business or activity
that has been carried
out by the Company.
The nomination to the
Board of any person
who owns or is an
agent
to
another
company
which
competes with the

15

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

واﻟﺘﺼﺮﻓﺎت اﻟﺘﻲ ﺗﺒﺮﻣﮭﺎ اﻟﺸﺮﻛﺔ
أو ﺗﻘﻮم ﺑﺘﻨﻔﯿ���ﺬھ���ﺎ أو أن ﯾﺘﺠﺮ
ﻟﺤﺴﺎﺑﮫ وﻟﺤﺴﺎب ﻏﯿﺮه ﻓﻲ إﺣﺪى
ﻓﺮوع اﻟﻨﺸ���������ﺎط اﻟﺘﻲ ﺗﺰاوﻟﮭ���ﺎ
.اﻟﺸﺮﻛﺔ

ﻣﺠﻠﺲ اﻹدارة ﯾﻜﻮن ﻣ���ﺎﻟﻜ���ﺎ ً أو
وﻛﯿﻼً ﻟﺸ�������ﺮﻛ���ﺔ ﺗﻤ���ﺎرس ﻧﻔﺲ
اﻟﻨﺸ��ﺎط ﻣﻦ ﺷ��ﺄﻧﮭﺎ ﻣﻨﺎﻓﺴ��ﺔ أﻋﻤﺎل
.اﻟﺸﺮﻛﺔ

رﻗــﻢ
اﻟﻤــﺎدة

Article

After amendment

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

Before amendment

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

رﻗــﻢ
اﻟﻤــﺎدة

Company shall not be
accepted.
Article (31)

1. Notice
to
the
shareholders to attend
meetings
of
the
general assembly after
obtaining
the
Authority’s approval
shall be published in
two daily newspapers
published
in
the
United Arab Emirates
and at least one of
which must be in the
Arabic language, or by
sending of notices by
registered mail, SMS
message and email at
least twenty one (21)
days
prior to the
meeting. The notice
shall
include
the
agenda
for
such
meeting. Copies of the
invitation documents
must be provided to
the Authority and the
Competent Authority.

Notice
to
the
shareholders to attend
meetings of the general
after
assembly
obtaining
the
Authority’s approval
shall be published in
two daily newspapers
published in the United
Arab Emirates and at
least one of which must
be in the Arabic
language, and shall be
sent by registered mail
or as may be specified
by the Authority, at
least (15) fifteen days
prior to the meeting.
The notice shall include
the agenda for such
meeting. Copies of the
invitation documents
must be provided to the
Authority and the
Competent Authority.

إﻟﻰ
اﻟﺪﻋﻮة
ﺗﻮﺟﮫ
ﻟﺤﻀﻮر
اﻟﻤﺴﺎھﻤﯿﻦ
اﻟﺠﻤﻌﯿﺔ
اﺟﺘﻤﺎﻋﺎت
اﻟﻌﻤﻮﻣﯿﺔ ﺑﻌﺪ ﻣﻮاﻓﻘﺔ اﻟﮭﯿﺌﺔ
ﺑﺈﻋﻼن ﻓﻲ ﺻﺤﯿﻔﺘﯿﻦ
ﯾﻮﻣﯿﺘﯿﻦ ﺗﺼﺪر اﺣﺪاھﻤﺎ
ﺑﺎﻟﻠﻐﺔ اﻟﻌﺮﺑﯿﺔ ﻓﻲ دوﻟﺔ
اﻹﻣﺎرات اﻟﻌﺮﺑﯿﺔ اﻟﻤﺘﺤﺪة
وﺑﻜﺘﺐ ﻣﺴﺠﻠﺔ أو ﻣﻦ ﺧﻼل
ارﺳﺎل رﺳﺎﻟﺔ ﻧﺼﯿﺔ ھﺎﺗﻔﯿﺔ
و رﺳﺎﻟﺔ ﻋﺒﺮ اﻟﺒﺮﯾﺪ
اﻻﻟﻜﺘﺮوﻧﻲ )ان وﺟﺪ( وذﻟﻚ
اﻟﻤﺤﺪد
اﻟﻤﻮﻋﺪ
ﻗﺒﻞ
ﻟﻼﺟﺘﻤﺎع ﺑﻮاﺣﺪ وﻋﺸﺮﯾﻦ
،( ﯾﻮﻣﺎ ً ﻋﻠﻰ اﻷﻗﻞ21)
وﯾﺠﺐ أن ﺗﺘﻀﻤﻦ اﻟﺪﻋﻮة
ذﻟﻚ
أﻋﻤﺎل
ﺟﺪول
 وﺗﺮﺳﻞ ﺻﻮرة.اﻻﺟﺘﻤﺎع
ﻣﻦ أوراق اﻟﺪﻋﻮة إﻟﻰ ﻛﻞ
واﻟﺴﻠﻄﺔ
اﻟﮭﯿﺌﺔ
ﻣﻦ
.اﻟﻤﺨﺘﺼﺔ
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.1

ﺗﻮﺟﮫ اﻟﺪﻋﻮة إﻟﻰ اﻟﻤﺴﺎھﻤﯿﻦ
ﻟﺤﻀﻮر اﺟﺘﻤﺎﻋﺎت اﻟﺠﻤﻌﯿﺔ
اﻟﻌﻤﻮﻣﯿﺔ ﺑﻌﺪ ﻣﻮاﻓﻘﺔ اﻟﮭﯿﺌﺔ ﺑﺈﻋﻼن
ﻓﻲ ﺻﺤﯿﻔﺘﯿﻦ ﯾﻮﻣﯿﺘﯿﻦ ﺗﺼﺪر
اﺣﺪاھﻤﺎ ﺑﺎﻟﻠﻐﺔ اﻟﻌﺮﺑﯿﺔ ﻓﻲ دوﻟﺔ
اﻹﻣﺎرات اﻟﻌﺮﺑﯿﺔ اﻟﻤﺘﺤﺪة وﺑﻜﺘﺐ
ﻣﺴﺠﻠﺔ أو وﻓﻘﺄ ً ﻟﻄﺮﯾﻘﺔ اﻹﺧﻄﺎر
اﻟﺘﻲ ﺗﺤﺪدھﺎ اﻟﮭﯿﺌﺔ ﻓﻲ ھﺬا اﻟﺸﺄن
وذﻟﻚ ﻗﺒﻞ اﻟﻤﻮﻋﺪ اﻟﻤﺤﺪد ﻟﻼﺟﺘﻤﺎع
( ﯾﻮﻣﺎ ً ﻋﻠﻰ15) ﺑﺨﻤﺴﺔ ﻋﺸﺮ
 وﯾﺠﺐ أن ﺗﺘﻀﻤﻦ اﻟﺪﻋﻮة،اﻷﻗﻞ
.ﺟﺪول أﻋﻤﺎل ذﻟﻚ اﻻﺟﺘﻤﺎع
وﺗﺮﺳﻞ ﺻﻮرة ﻣﻦ أوراق اﻟﺪﻋﻮة
إﻟﻰ ﻛﻞ ﻣﻦ اﻟﮭﯿﺌﺔ واﻟﺴﻠﻄﺔ
.اﻟﻤﺨﺘﺼﺔ

اﻟﻤــﺎدة
(31)

Article

After amendment

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

Before amendment

2. General

assembly
meetings
and
shareholders’
participation
and
voting within such
meetings may be
conducted
using
electronic means that
allow for remote
participation,
in
accordance with the
requirements set by
Authority.

Paragraph
2 of Article
(33)

2.

The registration for
attending the general
assembly meetings
shall be closed when
quorum is declared
or after thirty (30)
minutes following
the time determined
in the notice to attend
the relevant meeting
in the absence of a
quorum. It may not
thereafter
be
permissible to accept

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

رﻗــﻢ
اﻟﻤــﺎدة

 ﯾﺠﻮز ﻋﻘﺪ اﺟﺘﻤﺎﻋﺎت.2
اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ واﺷﺘﺮاك
اﻟﻤﺴﺎھﻢ ﻓﻲ ﻣﺪاوﻻﺗﮭﺎ
واﻟﺘﺼﻮﯾﺖ ﻋﻠﻰ ﻗﺮاراﺗﮭﺎ
ﺑﻮاﺳﻄﺔ وﺳﺎﺋﻞ اﻟﺘﻘﻨﯿﺔ
،اﻟﺤﺪﯾﺜﺔ ﻟﻠﺤﻀﻮر ﻋﻦ ﺑﻌﺪ
وﻓﻘﺎ ً ﻟﻠﻀﻮاﺑﻂ اﻟﺘﻲ ﺗﻀﻌﮭﺎ
.اﻟﮭﯿﺌﺔ ﻓﻲ ھﺬا اﻟﺸﺄن

2. The registration for

attending the general
assembly
meetings
shall be closed when
quorum is declared or
after
thirty
(30)
minutes following the
time determined in the
notice to attend the
relevant meeting in
the absence of a
quorum. It may not
thereafter
be
permissible to accept
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 ﯾﻘﻔﻞ ﺑﺎب اﻟﺘﺴﺠﯿﻞ ﻟﺤﻀﻮر.2
اﻟﺠﻤﻌﯿﺔ
اﺟﺘﻤﺎﻋﺎت
اﻟﻌﻤﻮﻣﯿﺔ ﻋﻨﺪ اﻻﻋﻼن ﻋﻦ
اﻛﺘﻤﺎل اﻟﻨﺼﺎب اﻟﻤﺤﺪد
ﻟﺬﻟﻚ اﻻﺟﺘﻤﺎع أو ﺑﻌﺪ
ﺛﻼﺛﯿﻦ دﻗﯿﻘﺔ ﻣﻦ اﻟﻤﻮﻋﺪ
اﻟﻤﺤﺪد ﻓﻲ اﻋﻼن اﻟﺪﻋﻮة
 وﻻ،ﻋﻨﺪ ﻋﺪم اﻛﺘﻤﺎﻟﮫ
ﯾﺠﻮز ﺑﻌﺪ ذﻟﻚ ﻗﺒﻮل
ﺗﺴﺠﯿﻞ أي ﻣﺴﺎھﻢ أو ﻧﺎﺋﺐ

 ﯾﻘﻔﻞ ﺑﺎب اﻟﺘﺴ���ﺠﯿﻞ ﻟﺤﻀ���ﻮر.2 2 اﻟﻔﻘﺮة
ﻣﻦ
اﺟﺘﻤﺎﻋﺎت اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ
اﻟﻤــﺎدة
ﻋﻨ���ﺪ اﻻ ﻋﻼن ﻋﻦ ا ﻛ ﺘﻤ���ﺎل
(33)
اﻟﻨﺼ���������ﺎب اﻟﻤﺤ���ﺪد ﻟ���ﺬﻟ���ﻚ
اﻻﺟﺘﻤﺎع أو ﺑﻌﺪ ﺛﻼﺛﯿﻦ دﻗﯿﻘﺔ
ﻣﻦ اﻟﻤﻮﻋﺪ اﻟﻤﺤﺪد ﻓﻲ اﻋﻼن
 وﻻ،اﻟﺪﻋﻮة ﻋﻨﺪ ﻋﺪم اﻛﺘﻤﺎﻟﮫ
ﯾﺠﻮز ﺑﻌﺪ ذﻟﻚ ﻗﺒﻮل ﺗﺴ�����ﺠﯿﻞ
أي ﻣﺴ��������ﺎھﻢ أو ﻧ��ﺎﺋ��ﺐ ﻋﻨ��ﮫ
ﻟﺤﻀﻮر ذﻟﻚ اﻻﺟﺘﻤﺎع ﻛﻤﺎ ﻻ

Article

After amendment
the registration of a
shareholder (or their
proxy) for attending
such a meeting, nor
shall
their
vote/motion
be
counted in respect of
the issues raised
therein. If any of the
attending
shareholders, or their
representatives,
withdraws from a
quorate
general
meeting,
such
withdrawal shall not
affect the validity of
such
meeting,
provided that the
majority
required
pursuant
to
the
Companies Law for
adopting resolutions
shall be calculated on
the basis of the
remaining
shares
represented at the
meeting.

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

Before amendment
the registration of a
shareholder (or their
proxy) for attending
such a meeting, nor
shall their vote/motion
be counted in respect
of the issues raised
therein.
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ذﻟﻚ
ﻟﺤﻀﻮر
ﻋﻨﮫ
اﻻﺟﺘﻤﺎع ﻛﻤﺎ ﻻ ﯾﺠﻮز
اﻻﻋﺘﺪاد ﺑﺼﻮﺗﮫ أو ﺑﺮأﯾﮫ
ﻓﻲ اﻟﻤﺴﺎﺋﻞ اﻟﺘﻲ ﺗﻄﺮح ﻓﻲ
 إذا اﻧﺴﺤﺐ.ذﻟﻚ اﻻﺟﺘﻤﺎع
أي ﻣﻦ اﻟﻤﺴﺎھﻤﯿﻦ أو
ﻣﻤﺜﻠﯿﮭﻢ ﻣﻦ اﺟﺘﻤﺎع
اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ ﺑﻌﺪ
اﻛﺘﻤﺎل ﻧﺼﺎب اﻧﻌﻘﺎدھﺎ ﻓﺈن
ذﻟﻚ اﻻﻧﺴﺤﺎب ﻻ ﯾﺆﺛﺮ
ﻋﻠﻰ ﺻﺤﺔ اﻧﻌﻘﺎد اﻟﺠﻤﻌﯿﺔ
 ﻋﻠﻰ أن ﯾﺘﺒﻊ ﻓﻲ،اﻟﻌﻤﻮﻣﯿﺔ
إﺻﺪار اﻟﻘﺮارات اﻷﻏﻠﺒﯿﺔ
ﻗﺎﻧﻮن
ﻓﻲ
اﻟﻤﻘﺮرة
اﻟﺸﺮﻛﺎت ﻟﻸﺳﮭﻢ اﻟﻤﺘﺒﻘﯿﺔ
.واﻟﻤﻤﺜﻠﺔ ﻓﻲ اﻻﺟﺘﻤﺎع

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ
ﯾﺠﻮز اﻻﻋﺘ��ﺪاد ﺑﺼ������ﻮﺗ��ﮫ أو
ﺑﺮأﯾﮫ ﻓﻲ اﻟﻤﺴﺎﺋﻞ اﻟﺘﻲ ﺗﻄﺮح
.ﻓﻲ ذﻟﻚ اﻻﺟﺘﻤﺎع

رﻗــﻢ
اﻟﻤــﺎدة

رﻗــﻢ
اﻟﻤــﺎدة

اﻟﻔﻘﺮة .1 1
ﻣﻦ
اﻟﻤــﺎدة
)(35
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ﯾﺮأس اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ
رﺋﯿﺲ ﻣﺠﻠﺲ اﻹدارة وﻋﻨﺪ
ﻏﯿﺎﺑﮫ ﯾﺮأﺳﮭﺎ ﻧﺎﺋﺐ رﺋﯿﺲ
ﻣﺠﻠﺲ اﻹدارة وﻓﻲ ﺣﺎل
ﻏﯿﺎﺑﮭﻤﺎ ﯾﺮأﺳﮭﺎ أي ﻣﺴﺎھﻢ
ﯾﺨﺘﺎره اﻟﻤﺴﺎھﻤﻮن ﻟﺬﻟﻚ ﻋﻦ
طﺮﯾﻖ اﻟﺘﺼﻮﯾﺖ ﺑﺄﯾﺔ وﺳﯿﻠﺔ
ﺗﺤﺪدھﺎ اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ.
وﯾﻘﺘﺮح رﺋﯿﺲ اﻻﺟﺘﻤﺎع
ﺗﻌﯿﯿﻦ ﻣﻘﺮرا ً ﻟﻼﺟﺘﻤﺎع
وﻣﺮاﺟﻌﯿﻦ اﺛﻨﯿﻦ او ﺷﺨﺺ
اﻋﺘﺒﺎري واﺣﺪ ﻟﻔﺮز
اﻷﺻﻮات ﻋﻠﻰ أن ﺗﻘﺮ
اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ ﺗﻌﯿﯿﻨﮭﻢ.
وإذا ﻛﺎﻧـﺖ اﻟﺠﻤﻌﯿــﺔ ﺗﺒﺤﺚ
ﻓﻲ أﻣﺮ ﯾﺘﻌﻠﻖ ﺑﺮﺋﯿﺲ
اﻻﺟﺘﻤﺎع أﯾﺎ ﻛﺎن وﺟﺐ أن
ﺗﺨﺘﺎر اﻟﺠﻤﻌﯿﺔ ﻣﻦ ﺑﯿﻦ
اﻟﻤﺴﺎھﻤﯿﻦ ﻣﻦ ﯾﺘﻮﻟﻰ رﺋﺎﺳﺔ

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

.1

ﯾﺮأس اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ
رﺋﯿﺲ ﻣﺠﻠﺲ اﻹدارة وﻋﻨﺪ
ﻏﯿﺎﺑﮫ ﯾﺮأﺳﮭﺎ ﻧﺎﺋﺐ رﺋﯿﺲ
ﻣﺠﻠﺲ اﻹدارة وﻓﻲ ﺣﺎل
ﻏﯿﺎﺑﮭﻤﺎ ﯾﺮأﺳﮭﺎ أي ﻋﻀﻮ
ﻣﻦ أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة
ﯾﺨﺘﺎره ﻣﺠﻠﺲ اﻹدارة
ﻟﺬﻟﻚ ،وﻓﻲ ﺣﺎل ﻋﺪم اﺧﺘﯿﺎر
ﻣﺠﻠﺲ اﻹدارة ﻟﻠﻌﻀﻮ
ﯾﺮأﺳﮭﺎ أي ﺷﺨﺺ ﺗﺨﺘﺎره
اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ .وﯾﻘﺘﺮح
رﺋﯿﺲ اﻻﺟﺘﻤﺎع ﺗﻌﯿﯿﻦ
ﻣﻘﺮرا ً ﻟﻼﺟﺘﻤﺎع وﺷﺨﺺ
طﺒﯿﻌﻲ او اﻋﺘﺒﺎري واﺣﺪ
ﻟﻔﺮز اﻷﺻﻮات ﻋﻠﻰ أن ﺗﻘﺮ
اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ ﺗﻌﯿﯿﻨﮭﻢ
او ﯾﻌﯿﻨﮭﻢ رﺋﯿﺲ اﻻﺟﺘﻤﺎع
اذا ﻛﺎن اﻻﺟﺘﻤﺎع ﺳﯿﻌﻘﺪ ﻋﻦ
ﺑﻌﺪ .وإذا ﻛﺎﻧـﺖ اﻟﺠﻤﻌﯿــﺔ

Before amendment

The
general
assembly shall be
chaired by the
Chairman or, in his
absence, by the
deputy Chairman
or, in the absence of
both of them, 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
19

After amendment

1.

The
general
assembly shall be
chaired
by
the
Chairman or, in his
absence, by the
deputy Chairman or,
in the absence of
both of them, by any
Director appointed
by the Board of
Directors and in the
event that the Board
does not choose a
chairman to the
meeting, by any
shareholder
so
elected
by
the
general
assembly.
The chairman of the
meeting
shall
recommend
the
appointment of a
secretary for the
meeting, and one
individual
or
a

Article

1.

Paragraph
1 of Article
)(35

Article

Article (36)

After amendment

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

Before amendment

corporate person as
vote collector to be
approved by the
general assembly, or
appointed by the
chairman of the
general assembly if
the meeting is held
remotely. In the
event the general
assembly considers a
matter relating to the
chairman of the
meeting, the general
assembly must select
a shareholder to chair
the meeting during
such time.

general assembly.
In the event the
general assembly
considers a matter
relating to the
chairman of the
meeting,
the
general assembly
must
select
a
shareholder to chair
the meeting during
such time.

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

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.
20

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

ﺗﺒﺤﺚ ﻓﻲ أﻣﺮ ﯾﺘﻌﻠﻖ ﺑﺮﺋﯿﺲ
اﻻﺟﺘﻤﺎع أﯾﺎ ﻛﺎن وﺟﺐ أن
ﺗﺨﺘﺎر اﻟﺠﻤﻌﯿﺔ ﻣﻦ ﺑﯿﻦ
اﻟﻤﺴﺎھﻤﯿﻦ ﻣﻦ ﯾﺘﻮﻟﻰ
رﺋﺎﺳﺔ اﻻﺟﺘﻤﺎع ﺧﻼل
.ﻣﻨﺎﻗﺸﺔ ھﺬا اﻷﻣﺮ

اﻻﺟﺘﻤﺎع ﺧﻼل ﻣﻨﺎﻗﺸﺔ ھﺬا
.اﻷﻣﺮ

ﯾﻜﻮن اﻟﺘﺼﻮﯾﺖ ﻓﻲ اﻟﺠﻤﻌﯿﺔ
اﻟﻌﻤﻮﻣﯿﺔ ﺑﺎﻟﻄﺮﯾﻘﺔ اﻟﺘﻲ ﯾﻌﯿﻨﮭﺎ
رﺋﯿﺲ اﻟﺠﻤﻌﯿﺔ إﻻ إذا ﻗﺮرت
اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ طﺮﯾﻘﺔ ﻣﻌﯿﻨﺔ
 وﯾﺠﺐ أن ﯾﻜﻮن،ﻟﻠﺘﺼﻮﯾﺖ

ﯾﻜﻮن اﻟﺘﺼﻮﯾﺖ ﻓﻲ اﻟﺠﻤﻌﯿﺔ
اﻟﻌﻤﻮﻣﯿﺔ ﺑﺎﻟﻄﺮﯾﻘﺔ اﻟﺘﻲ ﯾﻌﯿﻨﮭﺎ
رﺋﯿﺲ اﻟﺠﻤﻌﯿﺔ إﻻ إذا ﻗﺮرت
اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ طﺮﯾﻘﺔ ﻣﻌﯿﻨﺔ
 وﯾﺠﺐ أن ﯾﻜﻮن،ﻟﻠﺘﺼﻮﯾﺖ

رﻗــﻢ
اﻟﻤــﺎدة

اﻟﻤــﺎدة
(36)

Article

After amendment

Before amendment

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

by secret ballot if it
relates to the election,
dismissal
or
impeachment
of
Directors. Directors may
not participate in the vote
at the general assembly
meeting
relating
to
exonerating them from
liability
for
mismanagement
or
conferring a private
benefit upon them or
which relates to a conflict
of interest or dispute
between them and the
Company. The Company
may not enter into
Transactions with any
Related Party without the
approval of the Board if
the
value
of
the
Transaction is 5% or less
of the Company’s share
capital; or the approval of
the general assembly if
the
value
of
the
Transaction exceeds 5%
of the Company’s share
capital.

Voting must be by secret
ballot if it relates to the
election, dismissal or
impeachment
of
Directors. Directors may
not participate in the
vote at the general
assembly
meeting
relating to exonerating
them from liability for
or
mis-management
conferring a private
benefit upon them or
which relates to a
conflict of interest or
dispute between them
and
the
Company.
Where a Director has
been appointed to the
Board
as
a
representative of a body
corporate, the shares of
such body corporate
shall be excluded. The
Company may not enter
into Transactions with
any
Related
Party
without the approval of
the Board if the value of
the Transaction is 5% or

اﻟﺘﺼﻮﯾﺖ ﺳﺮﯾﺎ ً إذا ﺗﻌﻠﻖ
ﺑﺎﻧﺘﺨﺎب ﻣﺠﻠﺲ اﻹدارة أو
 ﻻ ﯾﺠﻮز.ﺑﻌﺰﻟﮭﻢ أو ﺑﻤﺴﺎءﻟﺘﮭﻢ
اﻹدارة
ﻣﺠﻠﺲ
ﻷﻋﻀﺎء
اﻻﺷﺘﺮاك ﻓﻲ اﻟﺘﺼﻮﯾﺖ ﻋﻠﻰ
ﻗﺮارات اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ
اﻟﺨﺎﺻﺔ ﺑﺈﺑﺮاء ذﻣﺘﮭﻢ ﻣﻦ
اﻟﻤﺴﺆوﻟﯿﺔ ﻋﻦ إدارﺗﮭﻢ أو اﻟﺘﻲ
ﺗﺘﻌﻠﻖ ﺑﻤﻨﻔﻌﺔ ﺧﺎﺻﺔ ﻟﮭﻢ أو
اﻟﻤﺘﻌﻠﻘﺔ ﺑﺘﻌﺎرض اﻟﻤﺼﺎﻟﺢ أو
. ﺑﺨﻼف ﻗﺎﺋﻢ ﺑﯿﻨﮭﻢ وﺑﯿﻦ اﻟﺸﺮﻛﺔ
ﻻ ﯾﺠﻮز ﻟﻠﺸﺮﻛﺔ إﺑﺮام ﺻﻔﻘﺎت
ﻣﻊ أي ﻣﻦ اﻷطﺮاف ذات
اﻟﻌﻼﻗﺔ اﻻ ﺑﻤﻮاﻓﻘﺔ ﻣﺠﻠﺲ
 ﻣﻦ%5 اﻹدارة ﻓﻲ ﻣﺎ ﻻ ﯾﺘﺠﺎوز
رأس ﻣﺎل اﻟﺸﺮﻛﺔ و ﺑﻤﻮاﻓﻘﺔ
اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ ﻓﯿﻤﺎ زاد ﻋﻠﻰ
.ذﻟﻚ

اﻟﺘﺼﻮﯾﺖ ﺳﺮﯾﺎ ً إذا ﺗﻌﻠﻖ ﺑﺎﻧﺘﺨﺎب
ﻣﺠﻠﺲ اﻹدارة أو ﺑﻌﺰﻟﮭﻢ أو
 ﻻ ﯾﺠﻮز ﻷﻋﻀﺎء.ﺑﻤﺴﺎءﻟﺘﮭﻢ
ﻣﺠﻠﺲ اﻹدارة اﻻﺷﺘﺮاك ﻓﻲ
اﻟﺘﺼﻮﯾﺖ ﻋﻠﻰ ﻗﺮارات اﻟﺠﻤﻌﯿﺔ
اﻟﻌﻤﻮﻣﯿﺔ اﻟﺨﺎﺻﺔ ﺑﺈﺑﺮاء ذﻣﺘﮭﻢ
ﻣﻦ اﻟﻤﺴﺆوﻟﯿﺔ ﻋﻦ إدارﺗﮭﻢ أو
اﻟﺘﻲ ﺗﺘﻌﻠﻖ ﺑﻤﻨﻔﻌﺔ ﺧﺎﺻﺔ ﻟﮭﻢ أو
اﻟﻤﺘﻌﻠﻘﺔ ﺑﺘﻌﺎرض اﻟﻤﺼﺎﻟﺢ أو
ﺑﺨﻼف ﻗﺎﺋﻢ ﺑﯿﻨﮭﻢ وﺑﯿﻦ
 وﻓﻲ ﺣﺎل ﻛﻮن ﻋﻀﻮ،اﻟﺸﺮﻛﺔ
ً ﻣﺠﻠﺲ اﻹدارة ﯾﻤﺜﻞ ﺷﺨﺼﺎ
اﻋﺘﺒﺎرﯾﺎ ﯾﺴﺘﺒﻌﺪ أﺳﮭﻢ ذﻟﻚ
 ﻻ ﯾﺠﻮز.اﻟﺸﺨﺺ اﻻﻋﺘﺒﺎري
ﻟﻠﺸﺮﻛﺔ إﺑﺮام ﺻﻔﻘﺎت ﻣﻊ أي ﻣﻦ
اﻷطﺮاف ذات اﻟﻌﻼﻗﺔ اﻻ ﺑﻤﻮاﻓﻘﺔ
ﻣﺠﻠﺲ اﻹدارة ﻓﻲ ﻣﺎ ﻻ ﯾﺘﺠﺎوز
 ﻣﻦ رأس ﻣﺎل اﻟﺸﺮﻛﺔ و%5
ﺑﻤﻮاﻓﻘﺔ اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ ﻓﯿﻤﺎ
.زاد ﻋﻠﻰ ذﻟﻚ
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رﻗــﻢ
اﻟﻤــﺎدة

Article

After amendment

Before amendment

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

ﻋ���ﻠ���ﻰ ﻣ���ﺠ���ﻠ���ﺲ اﻹدارة دﻋ���ﻮة
اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ ﻟﻼﺟﺘﻤﺎع ﻣﺘﻰ
طﻠ���ﺐ ﻣﻨ���ﮫ ذﻟ���ﻚ ﻣﻦ اﻟﮭﯿﺌ���ﺔ أو
ﻣﺪﻗﻖ اﻟﺤﺴ����ﺎﺑﺎت أو ﻣﺴ����ﺎھﻢ او
 ﻣﻦ رأس%10 اﻛﺜﺮ ﯾﻤﻠﻜﻮن
 وﯾﺠﺐ ﺗﻮﺟﯿﮫ،اﻟﻤﺎل ﻛﺤﺪ أدﻧﻰ
(5) اﻟ��ﺪﻋﻮة ﻓﻲ اﻟﺤ��ﺎﻟﺘﯿﻦ ﺧﻼل
ﺧﻤﺴ��������ﺔ أﯾ��ﺎم ﻣﻦ ﺗ��ﺎرﯾﺦ ﺗﻘ��ﺪﯾﻢ
اﻟﻄﻠ��ﺐ ﻋﻠﻰ أن ﯾﻌﻘ��ﺪ اﻻﺟﺘﻤ��ﺎع
(30) ﺧ��ﻼل ﻣ���ﺪة ﻻ ﺗ��ﺘ��ﺠ���ﺎوز
ﺛﻼﺛﯿﻦ ﯾﻮﻣ �ﺎ ً ﻣﻦ ﺗ��ﺎرﯾﺦ اﻟ��ﺪﻋﻮة
.ﻟﻼﺟﺘﻤﺎع

ﻋ���ﻠ���ﻰ ﻣ���ﺠ���ﻠ���ﺲ اﻹدارة دﻋ���ﻮة
اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ ﻟﻼﺟﺘﻤﺎع ﻣﺘﻰ
طﻠﺐ ﻣﻨﮫ ذﻟﻚ ﻣﻦ اﻟﮭﯿﺌﺔ أو ﻣﺪﻗﻖ
اﻟﺤﺴ������ﺎﺑﺎت أو ﻣﺴ������ﺎھﻢ او اﻛﺜﺮ
 ﻣﻦ رأس اﻟﻤ���ﺎل%20 ﯾﻤﻠﻜﻮن
 وﯾﺠﺐ ﺗﻮﺟﯿﮫ اﻟﺪﻋﻮة،ﻛﺤﺪ أدﻧﻰ
( ﺧﻤﺴ�������ﺔ5) ﻓﻲ اﻟﺤﺎﻟﺘﯿﻦ ﺧﻼل
.أﯾﺎم ﻣﻦ ﺗﺎرﯾﺦ ﺗﻘﺪﯾﻢ اﻟﻄﻠﺐ

رﻗــﻢ
اﻟﻤــﺎدة

less of the Company’s
share capital; or the
approval of the general
assembly if the value of
the Transaction exceeds
5% of the Company’s
share capital.
Article (38)

The Board of Directors
must invite the general
assembly to convene
whenever requested by
the Authority, the auditor
of the Company or one or
more
shareholders
holding at least 10% of
the share capital. The
invitation must, in both
cases, be issued within
five (5) days of the date of
the request. In such case,
the meeting shall be held
within a period not to
exceed thirty (30) days
from the date of the
invitation.

The Board of Directors
must invite the general
assembly to convene
whenever requested by
the
Authority,
the
auditor of the Company
or
one
or
more
shareholders holding at
least 20% of the share
capital. The invitation
must, in both cases, be
issued within five (5)
days of the date of the
request.
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اﻟﻤــﺎدة
(38)

Article

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

رﻗــﻢ
اﻟﻤــﺎدة

After amendment

Before amendment

Article (39)

The general assembly may
by Special Resolution
amend
any
of
the
provisions of these Articles
of
Association
after
obtaining the approval of
the
Authority.
The
Company must provide the
Competent Authority with
a copy of the Special
Resolution.

The general assembly
may
by
Special
Resolution amend any of
the provisions of these
Articles of Association
after the approval of the
Authority
and
the
Competent Authority.

ﯾﺠﻮز ﻟﻠﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ أن
ﺗﺼﺪر ﻗﺮار ﺧﺎص ﺑﺘﻌﺪﯾﻞ اﻟﻨﻈﺎم
اﻷﺳﺎﺳﻲ ﻟﻠﺸﺮﻛﺔ اﯾﺎ ً ﻛﺎﻧﺖ أﺣﻜﺎﻣﮫ
ﺑﻌﺪ ﻣﻮاﻓﻘﺔ اﻟﮭﯿﺌﺔ وﻋﻠﻰ اﻟﺸﺮﻛﺔ
ﺗﺰوﯾﺪ اﻟﺴﻠﻄﺔ اﻟﻤﺨﺘﺼﺔ ﺑﻨﺴﺨﺔ
.ﻣﻦ ھﺬا اﻟﻘﺮار

ﯾﺠﻮز ﻟﻠﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ أن ﺗﺼﺪر
ﻗﺮار ﺧﺎص ﺑﺘﻌﺪﯾﻞ اﻟﻨﻈﺎم
اﻷﺳﺎﺳﻲ ﻟﻠﺸﺮﻛﺔ اﯾﺎ ً ﻛﺎﻧﺖ أﺣﻜﺎﻣﮫ
ﺑﻌﺪ ﻣﻮاﻓﻘﺔ اﻟﮭﯿﺌﺔ واﻟﺴﻠﻄﺔ
.اﻟﻤﺨﺘﺼﺔ

Paragraph
2 of Article
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 one or
more
shareholders
representing 5% of the
share capital of the
Company ask, at the
start of the general

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

ﯾﺠﻮز ﻟﻠﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ
.2
ﺣﻖ اﻟﻤﺪاوﻟﺔ ﻓﻲ اﻟﻮﻗﺎﺋﻊ
اﻟﺨﻄﯿﺮة اﻟﺘﻲ ﺗﻜﺘﺸﻒ أﺛﻨﺎء
 وإذا طﻠﺒﺖ اﻟﮭﯿﺌﺔ أو،اﻻﺟﺘﻤﺎع
ﻣﺴﺎھﻢ او اﻛﺜﺮ ﯾﻤﺜﻞ او ﯾﻤﺜﻠﻮن
( ﻣﻦ رأس ﻣﺎل اﻟﺸﺮﻛﺔ%5)
ﻋﻠﻰ اﻷﻗﻞ وذﻟﻚ ﻗﺒﻞ اﻟﺒﺪء ﻓﻲ
ﻣﻨﺎﻗﺸﺔ ﺟﺪول أﻋﻤﺎل اﻟﺠﻤﻌﯿﺔ
اﻟﻌﻤﻮﻣﯿﺔ إدراج ﻣﺴﺎﺋﻞ ﻣﻌﯿﻨﺔ
ﻓﻲ ﺟﺪول اﻷﻋﻤﺎل وﺟﺐ ﻋﻠﻰ
رﺋﯿﺲ اﻻﺟﺘﻤﺎع إﺟﺎﺑﺔ اﻟﻄﻠﺐ

 ﯾﺠﻮز ﻟﻠﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ ﺣﻖ.2 (2) اﻟﻔﻘﺮة
ﻣﻦ
اﻟﻤﺪاوﻟﺔ ﻓﻲ اﻟﻮﻗﺎﺋﻊ اﻟﺨﻄﯿﺮة
اﻟﻤــﺎدة
،اﻟﺘﻲ ﺗﻜﺘﺸﻒ أﺛﻨﺎء اﻻﺟﺘﻤﺎع
(40)
وإذا طﻠﺒﺖ اﻟﮭﯿﺌﺔ أو ﻋﺪد ﻣﻦ
( ﻣﻦ%10) اﻟﻤﺴﺎھﻤﯿﻦ ﯾﻤﺜﻞ
رأس ﻣﺎل اﻟﺸﺮﻛﺔ ﻋﻠﻰ اﻷﻗﻞ
وذﻟﻚ ﻗﺒﻞ اﻟﺒﺪء ﻓﻲ ﻣﻨﺎﻗﺸﺔ
ﺟﺪول أﻋﻤﺎل اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ
إدراج ﻣﺴﺎﺋﻞ ﻣﻌﯿﻨﺔ ﻓﻲ ﺟﺪول
اﻷﻋﻤﺎل وﺟﺐ ﻋﻠﻰ ﻣﺠﻠﺲ
اﻹدارة إﺟﺎﺑﺔ اﻟﻄﻠﺐ وإﻻ ﻛﺎن
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اﻟﻤــﺎدة
(39)

Article

Paragraph
1 of Article
42

After amendment

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

وﻓﻘﺎ ً ﻟﻠﺸﺮوط اﻟﺘﻲ ﺗﺤﺪدھﺎ
.اﻟﮭﯿﺌﺔ ﻓﻲ ھﺬا اﻟﺸﺄن

ﻣﻦ ﺣﻖ اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ أن
.ﺗﻘﺮر ﻣﻨﺎﻗﺸﺔ ھﺬه اﻟﻤﺴﺎﺋﻞ

ﻣﺪﻗﻖ

 ﯾﻜﻮن ﻟﻠﺸﺮﻛﺔ ﻣﺪﻗﻖ ﺣﺴﺎﺑﺎت.1
أو أﻛﺜﺮ ﺗﻌﯿﻨﮫ اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ
ﻟﻤﺪة ﺳﻨﺔ ﻗﺎﺑﻠﺔ ﻟﻠﺘﺠﺪﯾﺪ ﺑﻤﺎ ﻻ
ﯾﺘﺠﺎوز ﺛﻼث ﺳﻨﻮات ﻣﺘﺘﺎﻟﯿﺔ
 ﻋﻠﻰ ﻣﺪﻗﻖ.وﺗُﻘﺪر أﺗﻌﺎﺑﮫ
اﻟﺤﺴﺎﺑﺎت ﻣﺮاﻗﺒﺔ ﺣﺴﺎﺑﺎت اﻟﺴﻨﺔ
.اﻟﻤﺎﻟﯿﺔ اﻟﺘﻲ ﻋﯿﻦ ﻟﮭﺎ

Before amendment

assembly, to have a
specific matter included
in the agenda. In such
circumstances,
the
chairman of the meeting
shall comply with the
request, pursuant to
terms determined by the
Authority.

assembly, to have a
specific
matter
included
in
the
agenda.
In
such
circumstances,
the
Board shall comply
with the request,
otherwise the general
assembly shall have
the right to resolve to
discuss such matters.

1. The Company shall
have one or more
auditors,
to
be
appointed by the
general assembly for a
renewable period of
one year. The general
assembly shall also
determine
the
auditors’
remuneration.
The
auditors shall audit the
accounts
of
the
financial year for
which they have been
appointed.

The Company shall have
one or more auditors, to
be appointed by the
general assembly for a
renewable period of one
year for a maximum of
three consecutive years.
The general assembly
shall also determine the
auditors’ remuneration.
The auditors shall audit
the accounts of the
financial year for which
they
have
been
appointed.
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ﻟﻠﺸﺮﻛﺔ

 ﯾﻜﻮن-1

ﺣﺴﺎﺑﺎت أو أﻛﺜﺮ ﺗﻌﯿﻨﮫ
اﻟﺠﻤﻌﯿﺔ اﻟﻌﻤﻮﻣﯿﺔ ﻟﻤﺪة ﺳﻨﺔ
.ﻗﺎﺑﻠﺔ ﻟﻠﺘﺠﺪﯾﺪ وﺗُﻘﺪر أﺗﻌﺎﺑﮫ
ﻋﻠﻰ ﻣﺪﻗﻖ اﻟﺤﺴﺎﺑﺎت ﻣﺮاﻗﺒﺔ
ﺣﺴﺎﺑﺎت اﻟﺴﻨﺔ اﻟﻤﺎﻟﯿﺔ اﻟﺘﻲ
.ﻋﯿﻦ ﻟﮭﺎ

رﻗــﻢ
اﻟﻤــﺎدة

1 اﻟﻔﻘﺮة
ﻣﻦ اﻟﻤﺎدة
(42)

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

Article

After amendment

Before amendment

Paragraph
5 of Article
48

5. The Company may,
through a resolution of
its Board of Directors,
distribute quarterly
and/or
semi-annual
dividends
to
the
shareholders
from
operating
profits
and/or accumulated
profits. The Board of
Directors shall be
authorized to adopt
and
implement
resolutions relating to
the distribution of
dividends
in
accordance with the
dividend distribution
policy approved by the
general assembly..

5. The Company may
distribute
annual,
semi-annual
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.

ﯾﺠﻮز ﻟﻠﺸ������ﺮﻛ��ﺔ ﺑﻘﺮار ﻣﻦ
ﻣﺠﻠﺲ ادارﺗﮭﺎ ﺗﻮزﯾﻊ أرﺑﺎح
أو ﻧﺼ������ﻒ/رﺑﻊ ﺳ������ﻨﻮﯾﺔ و
ﺳ��ﻨﻮﯾﺔ ﻋﻠﻰ اﻟﻤﺴ��ﺎھﻤﯿﻦ ﻣﻦ
أو/اﻷرﺑ���ﺎح اﻟﺘﺸ������ﻐﯿﻠﯿ���ﺔ و

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

.5

ﯾﺠﻮز ﻟﻠﺸ���ﺮﻛﺔ ﺗﻮزﯾﻊ أرﺑﺎح
ﺳ������ﻨﻮﯾﺔ أو ﻧﺼ������ﻒ أو رﺑﻊ
ً ﺳ��ﻨﻮﯾﺔ ﻋﻠﻰ اﻟﻤﺴ��ﺎھﻤﯿﻦ وﻓﻘﺎ
او ﻗﺮارات ﺗﻮزﯾﻊ/ﻟﺴﯿﺎﺳﺔ و
ارﺑ���ﺎح ﯾ��ﻘ��ﺘ��ﺮﺣ��ﮭ���ﺎ ﻣ��ﺠ��ﻠ��ﺲ
اﻻدارة وﺗﻌﺘﻤ��ﺪھ��ﺎ اﻟﺠﻤﻌﯿ���ﺔ
.اﻟﻌﻤﻮﻣﯿﺔ ﻟﻠﺸﺮﻛﺔ

رﻗــﻢ
اﻟﻤــﺎدة
.5 5 اﻟﻔﻘﺮة
ﻣﻦ اﻟﻤﺎدة
(48)

اﻷرﺑ����ﺎح اﻟ����ﻤ����ﺘ����ﺮاﻛ����ﻤ����ﺔ
 وﯾﻜﻮن ﻣﺠﻠﺲ.ﻟﻠﺸ������ﺮﻛ��ﺔ
اﻹدارة ﻣﻔﻮﺿ��������ﺎ ً ﺑ��ﺎﻋﺘﻤ��ﺎد
واﺗﺨ���ﺎذ وﺗﻨﻔﯿ���ﺬ اﻟﻘﺮارات
اﻟﻤﺘﻌﻠﻘ���ﺔ ﺑﺘﻮزﯾﻊ اﻷرﺑ���ﺎح
وﻓﻘﺎ ً ﻟﺴﯿﺎﺳﺔ ﺗﻮزﯾﻊ اﻷرﺑﺎح
اﻟ�ﻤ�ﻌ�ﺘ�ﻤ���ﺪة ﻣ�ﻦ اﻟ�ﺠ�ﻤ�ﻌ�ﯿ���ﺔ
.اﻟﻌﻤﻮﻣﯿﺔ

Article (55)

The provisions of the
Companies Law and its
implementing
regulations, decisions and
circulars, and Resolution
No. 3/R.M of the
Chairman
of
the

The provisions of the
Companies Law and its
implementing
regulations, decisions
and circulars shall apply
to matters which have
not been regulated by
25

ﺗﻄﺒﻖ أﺣﻜﺎم ﻗﺎﻧﻮن اﻟﺸﺮﻛﺎت
واﻷﻧﻈﻤﺔ واﻟﻘﺮارات واﻟﺘﻌﺎﻣﯿﻢ
اﻟﻤﻨﻔﺬه ﻟﮫ وﻗﺮار رﺋﯿﺲ ﻣﺠﻠﺲ
( ﻟﺴﻨﺔ.م.ر/3) إدارة اﻟﮭﯿﺌﺔ رﻗﻢ
 ﺑﺸﺄن اﻋﺘﻤﺎد دﻟﯿﻞ2020
ﺣﻮﻛﻤﺔ اﻟﺸﺮﻛﺎت اﻟﻤﺴﺎھﻤﺔ

ﺗﻄﺒﻖ أﺣﻜﺎم ﻗﺎﻧﻮن اﻟﺸﺮﻛﺎت ﻓﯿﻤﺎ
( ﻟﻢ ﯾﺮد ﻓﻲ ﺷﺄﻧﮫ ﻧﺺ ﺧﺎص1)
أو ﻓﯿﻤﺎ ﻻ ﯾﺘﻌﺎرض ﺻﺮاﺣﺔً او
ﺿﻤﻨﯿﺎ ً ﻣﻊ أﺣﻜﺎم ھﺬا اﻟﻨﻈﺎم
( ﻟﻢ ﯾﻜﻦ ﻣﺴﺘﺜﻨﻰ2) اﻷﺳﺎﺳﻲ أو

اﻟﻤــﺎدة
(55)

Article

After amendment

Before amendment

ﺑﻌــﺪ اﻟﺘﻌﺪﯾــﻞ

ﻗﺒــﻞ اﻟﺘﻌﺪﯾــﻞ

Authority approving the
Corporate Governance
Guide for Public Joint
Stock Companies and any
amendments to any of
them, shall apply to
matters which have not
been regulated by special
provision
in
these
Articles of Association.
In case of any conflict,
the provisions of the
Companies Law shall
prevail.

special provision in
these
Articles
of
Association. In case of
any
conflict,
the
provisions
of
the
Companies Law shall
prevail.

اﻟﻌﺎﻣﺔ واﯾﺔ ﺗﻌﺪﯾﻼت ﻷي
 ﻓﯿﻤﺎ ﻟﻢ ﯾﺮد ﻓﻲ ﺷﺄﻧﮫ،ﻣﻨﮭﻤﺎ
،ﻧﺺ ﺧﺎص ﻓﻲ ھﺬا اﻟﻨﻈﺎم
وﻓﻲ ﺣﺎﻟﺔ اﻟﺘﻌﺎرض ﺗﻜﻮن
أﺣﻜﺎم ﻗﺎﻧﻮن اﻟﺸﺮﻛﺎت واﺟﺒﺔ
.اﻟﺘﻄﺒﯿﻖ

( ﻣﻦ ھﺬا8) ﺑﻤﻮﺟﺐ أﺣﻜﺎم اﻟﻤﺎدة
.اﻟﻨﻈﺎم اﻷﺳﺎﺳﻲ
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رﻗــﻢ
اﻟﻤــﺎدة

