Articles of Association of the Company

TITLE ONE

ARTICLE 1 - CONSTITUTION AND
DENOMINATION OF THE COMPANY

Between the owners of shares issued or to
be issued, a Lebanese Joint-Stock
Company has been formed under the
denomination of:

ARTICLE 2 - L EGAL REGIME

The Company is governed by the present
Articles of Association and the governing
laws in the Republic of Lebanon, in
particular the Lebanese Code of
Commerce.

ARTICLE 3 — OBJECT OF THE
COMPANY

The object of the company is in Lebanon
and abroad the following:

1-

2-
3-

ARTICLE 4 — HEAD OFFICE

The Head Office of the Company is
established in plot number /---/
cadastral area located in ------- Street,
building, Floor, ------ , Lebanon and
can be transferred to any other place in the
Republic of Lebanon by virtue of a resolution
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taken by by the Extraordinary General
Assembly.

The Board of Directors may, any time it
shall consider it convenient, decide to
create branches, agencies, representation
offices or offices in Lebanon and abroad.

ARTICLE 5 - DURATION

The duration of the Company is ninety
nine years as from the date of its final
incorporation.

However, the duration of the Company
may be extended for a new term or the
Company may be dissolved prior to the
expiry of its term by virtue of a decision
of the Extraordinary General Assembly
of the Company.

CHAPTER II

CAPITAL OF THE COMPANY

ARTICLE 6 — CAPITAL OF THE
COMPANY

The capital of the Company is fixed tothe
sum of /30,000,000/ L.L. (Thirty Million

Lebanese  Pounds), divided into
/30,000/shares (thirty thousand shares),
each having the nominal value of
/1,000/L.L (one thousand Lebanese
Pounds).

ARTICLE 7 — INCREASE AND

REDUCTION OF CAPITAL

A-The capital of the company may be
increased one or several times by means
of a resolution issued by the
Extraordinary General Assembly upon
the proposal of the Board of Directors
provided that the previous capital has
been fully paid.
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This increase shall take place by issuing
new shares with or without premium and
this through a call to subscription for the
new shares which value shall be paid in
cash or in kind or through conversion of
legal reserve funds and/or special reserve
funds into shares and in general by all
legally authorized means according to
what will be decided by the General
Assembly and to conditions set in
compliance with the provisions of the
Code of Commerce.

In case of subscription in kind, the
appraisal provided for in Art.86 and seq.
of the Code of Commerce shall take
place.

In case the capital is increased by issuing
new shares to be subscribed in cash, the
holders of old shares shall have a priority
right to subscribe for all of the new
shares, each in proportion of the old
shares held by him, and which proportion
may not be reduced. However, the
Extraordinary General Assembly which
approved the increase of capital may

decide that no priority right of
subscription is reserved for the old
shareholders, or that such right is

reserved to them only in part, or that it
will not be proportional to the old shares
already held.

In this latter case, any allotment of new
shares to non shareholders or to a
category of privileged shareholders shall
be subject to the verification provided for
in articles 86, 87 and 113 of the Code of
Commerce.

The Extraordinary General Assembly
which decided the increase of capital
shall decide on the appropriate measures
concerning the outstanding shares
remaining after the allotment, and shall
fix the value of issuance of the new
shares. The said assembly may however
leave the matter to the care of the Board
of Directors.
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B- The Extraordinary General Assembly
may also decide to reduce the Company’s
capital for any reason and in any manner
whatsoever, especially through the
reimbursement of funds to shareholders
or through the purchase and cancellation
of shares, all in accordance with the
provisions of articles 83 and 208 of the
Code of Commerce.

After their redemption and payment of
their value, the said shares are converted
into shares having the same rights of the
negotiable shares except the right of
reimbursement of their value upon
liquidation of the Company.

C- The Company may determine, by
virtue of a resolution adopted by the
Extraordinary General Assembly, to
reconstitute its capital, in full or in part,
from its profits or from a special reserve
fund assigned for this purpose.

CHAPTER 111
SHARES AND BONDS

ARTICLE 8 : FORM OF SHARES

All Company’s shares are nominative
shares.

ARTICLE 9: PAYMENT OF THE
VALUE OF THE SHARES

1- The value of the shares shall be
deposited in one of the accredited banks.
At least a quarter of the value of the
subscribed shares shall be paid upon
subscription and the balance shall be paid
in one or more installments at the dates
fixed by the Board of Directors.

The shareholder shall be invited to pay by
registered mail or by virtue of an
announce inserted in the official gazette
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and in two daily newspapers at least one
month prior to the date of payment.

Each amount not paid on time shall
automatically generate a 9% yearly
interest in favor of the company.

2- The bank is determined by the
founders. After incorporation of the
Company, and in case of an increase of
capital, the bank is determined by the
competent General Assembly that may
delegate this matter to the Board of
Directors.

ARTICLE 10: CAPITAL
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SUBSCRIPTION AND RECEIPT OF
SUBSCRIPTION

The Capital shall be subscribed in full.
The subscriber shall receive upon
subscription a receipt proving and
evidencing the name of the subscriber,
the number of shares subscribed for and
the price paid.

ARTICLE 11:
CERTIFICATES.

SHARE

Once the Company is incorporated, share
certificates shall replace the mentioned
receipts. The Chairman of the Board of
Directors and a member of the Board
shall sign the final share certificates.

ARTICLE 12
SHARES

—TRANSFER _OF

Each shareholder can freely transfer his
shares to another shareholder in the
Company. The transfer to a non
shareholder shall be made in accordance
with the following conditions:

1- The transfer of shares to a non
shareholder is  subject to the
Shareholders’ preemtive right. The
shareholder who intends to transfer all or
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part of his shares in the Company (*“ the
transferor”) has to send to the Board of
Directors a notice of intention, either
through a registered mail with
acknowledgment of receipt or by letter
through a Public Notary, in which he
mentions the name of the transferee (the
“transferee”), the number of shares he
intends to transfer (““ the offered shares™)
and the sale price (“the offered price”).

The Board of Directors shall send copies
of the notice of intention to all the
shareholders. Each shareholder shall,
within one month of his receipt of the
notice, notify the Board of Directors,
whether by registered mail with
acknowledgment of receipt or by a letter
through the Public Notary of his intention
to purchase all or part of the offered
shares.

The preemptive right in purchasing the
offered shares is granted to the
shareholders, and in case of competition,
this right shall be granted to each
shareholder  proportionally to  his
shareholding in the Company.

In case the shareholders do not exercise
the preemptive right or in case they
exercised it on part of the offered shares,
the Board of Directors shall be entitled to
designate purchasers for the remaining
shares.

In all cases, if the transferor does not
receive, within three months of the
Board’s receipt of the notice of intention,
a response as to the Company’s position
in respect to the transfer, then the shares
shall be transferred to the transferee.
However, if the transferor receives a
response from the Board of Directors
within the said time limit, then he shall be
bound to transfer to the shareholder
and/or the Company and/or the persons
designated by the Board who would have
duly exercised the preemptive right.
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2- The preemptive right shall be
exercised either by the shareholders
and/or by the Company and/or by the
persons designated by the Board.

In case the offered price is disputed either
by the Company or by the shareholders or
by the persons designated by the Board of
Directors, the price of the share shall be
determined by an independent expert.

The transferor may, either accept the
price determined by the independent
expert and transfer the shares to any of
the shareholders and/or the Company
and/or the persons designated by the
Board of Directors as mentioned above or
refuse the transfer and renounce it.

The above-mentioned rules apply in case

of donation or in case of judicial sale.

ARTICLE 13 - SHAREHOLDERS
RIGHTS AND OBLIGATIONS

The share confers to its holder the right to
collect dividends and a priority right to
subscription in case of increase of the
capital in cash, the right to deliberate and
vote in General Assemblies and the right
to benefit from all resolutions passed by
the General Assemblies granting any
preferential right to certain shareholders
or to a category of shareholders,
according to the provisions of the Law.

The shareholders, their heirs,
representatives or creditors shall not be
entitled for any reason whatsoever to
request a seizure or affix seals on the
assets and documents of the Company;
neither are they entitled to interfere, in
any manner whatsoever, in the
management of the Company, or to
request the partition of the Company’s
assets or their compulsory sale. In order
to exercise their rights, they are
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compelled to refer to the Company’s
inventories and balance sheets and to the
resolutions of the General Assemblies.

The shareholders are liable only in the
limit of the nominal value of each share,
and the Company cannot claim from
them any other amount.

The subscription or acquisition of the
shares means automatically the approval
of the Articles of Association of the
company, of the resolutions of its General
Assemblies and of any amendment
occuring thereafter.

The shares are indivisible, and the
Company does not recognize more than
one owner for each share, and if the share
becomes the property of several persons,
though inheritance or other means, the
joint owners must delegate one of them to
represent them towards the Company,
and the latter shall be considered as the
sole owner towards the Company.

The rights and obligations attached to the

share shall remain attached to it
whomever is its holder.

ARTICLES 14- BONDS

The Company may issue negotiable
bonds in return for borrowed funds.

CHAPTER IV
MANAGEMENT OF THE
COMPANY

ARTICLE
DIRECTORS

15 - BOARD OF

The Management of the Company shall
be entrusted to a Board of Directors,
consisting of a minimum of three
members and a maximum of twelve
members, elected by the Ordinary
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General Assembly among the
shareholders. The majority of the Board
members should be of Lebanese
nationality.

The General Assembly shall have at any
time the right to dismiss the members of
the Board of Directors.

All corporations which are shareholders
in the Company shall have the right to be
members of the Board of Directors, and
shall be represented in the Board by a
person vested for this purpose, who is not
required to be personally a shareholder in
the Company.

Corporations  shall have  absolute
authority to change their representatives
by any other person during the
performance of their functions in the
Board of Directors.

Members of the Board of Directors are
elected for a maximum term of three
years; by one year it is understood the
period extending between two
consecutive meetings of the Annual
General Assembly. Members of the
Board of Directors may be re-elected
several times consecutively.

If, in the intervening period between two
Annual General Assemblies, the number
of members in office is reduced by death
or resignation, or any other cause, below
three in number, then the remaining
members must convene a General
Assembly within a maximum period of
two months, in order to fill the vacant
seats.

No one may be called to directorship if he
has been declared bankrupt and has not
been rehabilitated since at least ten years
or if he has been convicted in Lebanon or
abroad within the last ten years for a
crime or a misdemeanor involving an act
or attempt of forgery, theft, fraud or
breach of trust, or a misdemeanor subject
to penalties for fraud, embezzlement of
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funds or securities, or for issuing in bad
faith checks without provision, or for
attempting to cause damage to the
financial position of the state or for
hiding chattels obtained through such
offences. The same conditions apply to
the representatives of corporations in the
Board of Directors.

No director may be member of more than
six boards of directors of joint-stock
companies having their head office in
Lebanon. Any director of more than
seventy years of age may not be a
director in more than two companies.

The Directors may not take part in the
management of a company having
objects similar to those of this Company,
unless they obtain an authorization in this
regard, which must be renewed each year.

ARTICLE 16 -
GUARANTEE

SHARES OF

Each member of the Board of Directors
must at least own one share during his
term of office. Such shares are not
transferable and should be stamped with a
seal evidencing their non- transferability
and shall be deposited in the safe of the
Company to guarantee the liability of the
Director while performing his
management functions. Such shares shall
not be returned to him at the expiry of his
term of Office but only after the Ordinary
Annual General Assembly’s Meeting
which approves the accounts of the
Company and grants a final discharge to
the members of the Board of Directors.

ARTICLE 17 - BOARD MEETINGS

The Board of Directors shall meet
whenever the business of the Company

requires such a meeting upon an
invitation from its Chairman. The
meeting shall take place at the
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Company’s Head Office or in any other
place designated by the chairman.

The invitations for the meeting shall be
addressed at least one week prior to the
date of the meeting by letter with
acknowledgment of receipt or by
registered mail or through publication in
two local newspapers and must include
the agenda.

When the invitation cannot be personally
served to a director, any notification to
this effect made to any adult person in the
director’s actual or elected domicile shall
be considered valid and sufficient.

ARTICLE 18 - QUORUM AND
VOTING
All debates of the Board shall be

considered as valid if at least half of the
members of the Board are present or
represented in the meeting.

Each member may delegate any of his
colleagues Board members to represent
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each member can only represent one
other member.

Board decisions are taken by the majority
of the votes of the members present or
represented.

ARTICLE 19 - POWERS,
OBLIGATIONS AND
RESPONSIBILITIES OF THE

BOARD OF DIRECTORS

A- POWERS OF THE BOARD OF
DIRECTORS:

The Board of Directors shall have the
most extensive powers to carry out the
resolutions of the General Assembly and
to undertake all acts required for the
Company’s management and affairs and
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which are not considered as current daily
business.

More specifically, the Board of Directors
shall have the following powers, which
are enumerated on a non-restrictive basis:
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wherever it deems necessary in Lebanon
or abroad.

2- To define the policy of the Company
within the limits of its object, follow up
and control the execution of this policy.

3- To prepare all balance sheets, budgets,
inventories, reports and accounts for
presentation to the shareholders General
Assembly, propose all suggestions
thereon and set the agenda of the General
Assemblies meetings.

4- The Board of Directors is entitled to
make all disposition and administration
activities.

The Board of Directors may delegate part
of his powers to the Chairman of the
Board and/or to the Additional General
Manager in accordance with the
provisions of article 157 of the Code of
Commerce.

Any transaction concluded between the
Company and a member of its Board of
Directors is subject to the prior approval
of the General Assembly, whether such
transaction is made directly, indirectly or
through a middle-man.

Are exempted from this provision,
contracts which object relates to day-to-
day operations between the Company and
its customers.

Is also subject to such authorization any
transaction passed between the Company
and any other establishment in which one
of the members of the Board of Directors
of the Company is one of its owners or
one of its general partners or its manager
or one of its board members.
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The member of the Board who should be
in one of these cases is required to advise
the Board of Directors accordingly.

The Board of Directors and the auditor
submit — separately — to the General
Assembly a report on the transactions to
be concluded, and the General Assembly
shall take its decision in light of these two
reports. Transactions so authorized may
not be incriminated except in the event of
concealment.

Authorization must be annually renewed
if it concerns transactions involving long-
term consecutive commitments.

To the exception of corporations, the
Directors may not, in no manner
whatsoever, secure from the Company
any loan or over-draft account for
themselves or written guarantees or
security in favor of third parties.

B- OBLIGATIONS OF THE BOARD
OF DIRECTORS

The Board of Directors is required to:

1- Accomplish all the legal formalities
related to the publication and registration
with the Court's Secretary, and to the
registration in the Commercial Register.
2- Implement the resolutions of the
General Assembly.

3- Elect its chairman among its members
4- Establish at the end of each financial
year the inventory, the balance sheet, the
profit and loss account and all the
necessary reports legally imposed.

5- Convene the shareholders General
Assemblies.

6- Compose the legal reserve fund.
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provided for by law.
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C- RESPONSIBILITIES OF THE
MEMBERS OF THE BOARD OF
DIRECTORS

The members of the Board of Directors
are responsible even towards third parties
for all fraudulent acts and all
infringements contrary to the Law or to
the Articles of Association of the
Company. They are also responsible
towards shareholders for their
mismanagement.

Any of the shareholders has the right to
bring an action in place of the Company
if the latter’s inertia to bring such action
against the aforesaid members within the
limit of his interest in the Company.
Article 170 of the Code of Commerce
shall be applied with respect to the
apportionment of responsibilities among
such members or among part of them.

ARTICLE 20 — RESOLUTIONS OF
THE BOARD OF DIRECTORS

1- The resolutions of the Board of
Directors shall be recorded in
minutes and entered in a special

register.

2- The said minutes shall have a
probative  force towards all
parties.

3- The Chairman of the Board of
Directors shall certify extracts
drawn from the said minutes, and
intended to be produced in Courts,

to Public and Private
Administrations or to any other
person.
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CHAPTER V

ARTICLE 21 - CHAIRMAN OF THE
BOARD- ADDITIONAL GENERAL
MANAGER

The Board of Directors shall elect a
Chairman among its members for a
maximum period equal to its term of
office in the Board; the Chairman must
be a member of the Board in his personal
capacity and not as a representative of a
corporation.

The Chairman’s election may be renewed
consecutively.

The Chairman of the Board of Directors
may not assume the Chairmanship of
more than four Lebanese joint-stock
companies and in this case he must
appoint a General Manager for at least
two of the four companies.

The Board may appoint a secretary who
may not be a Director, for a period not to
exceed the term of the Board of
Directors.

The Chairman will act as General
Manager of the Company, otherwise, an
Additional General Manager will be
appointed by the Board of Directors upon
recommendation from the Chairman.
Such Additional General Manager will
assume his functions for the account and
under the responsibility of the chairman.

In the event the Chairman is temporarily
hindered from carrying out his duties, he
may appoint one of the members of the
board to perform all or part of such
duties, provided that such appointment be
always for a specified period of time.

In the event the Chairman becomes
definitively unable to perform his duties,
the Board of Directors shall consider him
to have resigned, and shall elect another
Chairman in his place.
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ARTICLE
COMMITTEE

22 - ADVISORY

The Chairman of the Board of Directors
may appoint an Advisory Committee
composed of members of the Board
and/or managers from outside the Board.
The members of this Committee will be
requested to study the matters that are
referred to them by the Chairman.

The opinion of the said Committee will
not be binding to the Chairman or the
Board.

ARTICLE 23 — APPOINTMENT OF
BOARD MEMBERS 10
MANAGERIAL POSITIONS

Board members may assume managerial
positions in the Company, against
remuneration to be fixed by the Board of
Directors.

However, such board members shall not
benefit from the provisions of the Labor
Law unless they shall have been
employed by the Company for at least
two years prior to their election as Board
members.

ARTICLE 24 — POWERS OF THE
CHAIRMAN OF THE BOARD_ OF

DIRECTORS AND OF THE
ADDITIONAL GENERAL
MANAGER

The Chairman of the Board of Directors
and the Additional General Manager shall
represent the Company towards third
parties, implement the Board’s decisions
and conduct the day-to-day business of
the Company as set out in the present
Articles of Association or according to
customs.

Each of the said officers shall have,
without limitation, the following powers:

1- To set the rules for the conduct of the
Company’s business.
2- To set the personnel regulations.
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3- To effect all the formalities required to
comply with the laws of the countries
where the Company may transact
business.

4- To represent the Company before third
parties, public administrations and all
other authorities.

5- To file any lawsuit or legal
proceedings as plaintiff or defendant, and
to this effect, to retain and revoke
attorneys-at-law.

6- To open, operate and close all bank
accounts.

7- To contract loans with the banks and
the financial institutions or with physical
and moral persons according to the
conditions it deems appropriate and grant
guarantees in this respect, waive them
and disengage from them in addition to
contracting loans and grant credit
facilities by way of letters of credit or
otherwise with the exception of issuing
debenture bonds.

8- To accept and grant all real and
personal guarantees, mortgages and
securities, and approve their release and
cancellation before or after payment.

9- To acquire shares or social parts in
existing Lebanese or foreign joint stock
companies, limited liability companies, or
participation in their constitution

10- To contract with any private or public
party according to the terms it deems
appropriate and sign and enter into all
kinds of agreements and contracts and
contractual relationship and sale, lease
and exploitation agreements

11- To invest the Company’s money and
enter into projects suitable with the
Company’s object.

12- To draw, endorse, accept, guarantee
and pay all commercial instruments and
checks that falls within the day to day
business of the company within the limits
determined by the Board of Directors.

13- To effect all compositions and
arbitration with the right of recourse,
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waivers, assignments, discharges and
approval to strike out encumbrances,
attachments, oppositions and other rights
before or after payment

14- Collect the Company’s rights and pay
its debts.

15- To appoint, transfer and discharge the
Company’s agents and employees, deter-
mine their duties, powers and salaries,
and terminate their services.

16-To delegate some of his powers
according to the form and conditions
determined by law or customs.

17-And generally, to do and perform all
acts pertaining to the object of the
Company, which are not reserved by law
or the present Articles of Association to
the General Assembly or to the Board of
Directors.

ARTICLE 25- SIGING ON BEHALF
OF THE COMPANY

The Company will be bound by the
signature of the Chairman of the Board of
Directors and the Additional General
Manager within the scope of the powers
relating or granted to each one of them.

The Chairman or the Additional General
Manager may authorize others to sign in
a general or restricted manner in
conducting the day-to-day business or
certain specific operations within specific
limits.

The Company will be bound by the acts
of its representatives when such acts are
performed within the limits of their
powers. Acts performed outside such
limits will not be binding except when
they are authorized or approved by the
shareholders General Assembly.
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ARTICLE 26 - REMUNERATION
OF THE DIRECTORS

The remuneration of the members of the
Board shall consist of an annual salary, or
a fixed sum as attendance fee for each
meeting or of a certain percentage of the
net profits, or of a method combining
these  various remunerations in
accordance with the provisions of article
1145/ of the Code of Commerce.

The remuneration of the Chairman of the
Board and of members assuming
managerial positions in the company will
be fixed in accordance with the
provisions of article /153/ of the Code of
Commerce.

CHAPTER VI

AUDITOR

ARTICLE 27 — APPOINTMENT OF
AUDITOR

The Constituent General Assembly and
thenafter the Annual Ordinary General
Assembly shall appoint one or several
auditors for a period of one year, which
can be relected.

An additional auditor shall be appointed
and chosen from the list of accountants at
the First Instance Court.

ARTICLE 28 — DUTIES AND SCOPE
OF THE AUDITOR

The Auditor shall exercise a permanent
control over the Company operations and
is entitled to have access to all records,
statements, deeds, documents and
accounting papers. Board members are
compelled to furnish him with all
required information and put at his
disposal the inventory, the balance sheet
and the profit and loss account, at least
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fifty days prior to the holding of the
Ordinary Annual General Assembly.

The Auditor is compelled to submit to the
Annual Ordinary General Meeting within
the legal period, a report on the
Company’s situation, its balance sheet,
the accounts submitted by the Board
members and on the  proposals
regarding dividends distribution. Failure
to produce this report would nullify the
deliberation of the General Assembly
approving the accounts.

He shall also submit to the General
Assembly a special detailed report
concerning the transactions concluded
between the Company and members of
the Board of Directors in accordance with
the provisions of article /158/ of the Code
of Commerce.

The Auditor shall immediately inform
the management of the Company of the
contraventions which he find and shall
request their correction. He shall convene
the General Assembly every time the
members of the Board fail to do so in the
instances provided for by Law and the
present Articles of Association, or
whenever so requested by a group of
shareholders representing one fifth of the
capital.

The Auditor shall be responsible even
towards third parties, for any fault of
audit and control, subject to the five year
statute of limitation.

CHAPTER VII
SHAREHOLDERS GENERAL
ASSEMBLIES

ARTICLE 29 - TYPES
GENERAL ASSEMBLIES

OF

General Assemblies shall be of three
types: Constituent Assembly, Ordinary
and Extraordinary Assemblies.
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General Assemblies duly held represent
all shareholders, and its duly voted
resolutions with the quorum and majority
requirements  applicable to  each
Assembly duly met shall, in the absence
of fraud or excess of power, be binding to
all shareholders, including those absent,
dissentient or incapable.

ARTICLE 30 - COMPETENCE OF
THE CONSTITUENT ASSEMBLY

The Constituent General Assembly shall
meet by virtue of a convocation
addressed by the founders and will
ascertain whether all the conditions for
the constitution of the company have
been met and whether all the legal
formalities regarding the constitution of
the Company have been performed. Then
it shall appoint the members of the first
Board of Directors, as well as the first
principal Auditor and ascertain their
acceptance of such appointment, and take
all the resolutions regarding the
constitution of the Company, thereafter it
shall declare the final incorporation of the
Company.

ARTICLE 31 — COMPETENCE OF
THE ORDINARY GENERAL
ASSEMBLY

A- he Ordinary General Assembly shall
look into all matters that are beyond the
jurisdiction and the competence of the
Board of Directors and shall vest this
Board with the necessary powers in order
to assume the activities that it was not
vested with, and in general, it shall
determine the conditions of the powers
granted to the Board of Directors.

It shall approve the annual balance sheet,

fix the reserve funds, elect and approve
the members of the Board of Directors,
and grant them the permit in accordance
with the Code of Commerce.
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The Ordinary General Assembly shall
discuss the reports of the Board of
Directors and of the Auditor concerning
the situation of the Company, its account,
and balance sheet, and shall debate and
approve the accounts or reject them,
verify and check the management
activities, discharge members of the
Board, fix the dividends for distribution,
appoint the Auditor and fix his
remuneration and fix the indemnities of
the Directors, and will decide issuing
bonds and perform any authority granted
to it by these Articles of Association and
by the Law.

B- Discussions and Resolutions of the
Ordinary General Assembly related to the
approval of the balance sheet and the
accounts should be preceded by the
auditor’s report under the penalty of their
annulment.

C- The Ordinary General Assembly shall
be held each year at the end of the fiscal
year to approve the Company’s accounts.
It may be held exceptionally several
times during the year.

ARTICLE 32 - COMPETENCE OF
THE EXTRAORDINARY GENERAL
ASSEMBLY

The Extraordinary General Assembly
shall be competent regarding any
amendment intended to be inserted to the
Avrticles of Association of the company
and as required according to the laws in
force.

ARTICLE 33 - CONVENING THE
GENERAL ASSEMBLIES

A- Ordinary and Extraordinary General
Assemblies shall be held upon an
invitation from the Board of Directors,
and the constituent assembly shall be held
upon an invitation from the founders.
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The Auditor may substitute for the Board
of Directors, in the cases stipulated in the
Law and in these Articles of Association.

B- The invitation of the General
Assembly shall be obligatory for the
Board of Directors and applicable to the
Auditor in case this is requested by a
category of shareholders representing at
least one fifth of the Company capital,
and in such case, the agenda will include
the subjects matters required for
discussion by the above mentioned
category of shareholders. Such an
invitation should take place within two
months from the date the request was
presented.

C- The invitation of the general
assemblies shall indicate the date, time
and place of the meeting and shall take
place at least sixteen days prior to the
date of the meeting, either by an
announcement published in two local
news-papers, or by registered letter with
acknowledgement of receipt or by letter
sent with a private messenger with
acknowledgement of receipt to be
recorded on the invitation. The period of
notice may be reduced to eight days for
General Assembly convened for the
second or third time.

The invitation should indicate in a clear
and concise manner the object of the
meeting.

The General Assembly whether ordinary
or extraordinary may convene without the
need for the invitation referred to in the
preceding paragraph if the shareholders
present or represented at the Assembly
represent the entire capital of the
Company.
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ARTICLE 34 - QUORUM AND

MAJORITY AT THE
CONSTITUENT GENERAL
ASSEMBLY

The Constituent General Assembly may
not validly convene except if the
shareholders present or represented
account for at least two thirds of the
Company’s capital. If this quorum is not
attained, a second invitation will be made
by publication twice in the Official
Gazette, in an economic newspaper and a
local daily newspaper with an interval of
one week between one publication and
the other.

The invitation shall include the agenda of
the previous meeting and its outcome.
This  second  Constituent  General
Assembly meeting shall be valid if the
shareholders present or represented
account for at least half the capital.

If this latter quorum is not attained, the
invitation will be repeated for the
convening of a third meeting at which at
least one third of the capital should be
represented.

Resolutions at the Constituent General
Assembly shall be adopted by a majority
vote of two thirds of the shareholders
present and represented.

ARTICLE 35 - QUORUM AND
MAJORITY AT THE ORDINARY
GENERAL ASSEMBLY

The Ordinary General Assembly must be
formed by shareholders representing the
absolute majority of the capital

The resolutions of the Ordinary General
Assembly shall be adopted by the
absolute majority of votes of the
shareholders.
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ARTICLE 36 - QUORUM AND

MAJORITY AT THE
EXTRAORDINARY GENERAL
ASSEMBLY

The Extraordinary General Assembly

must be formed by shareholders
representing at least three quarters of the
capital in case of discussions concerning
matters related to the change of its object
or to its form.

As for all other authorized amendments,
the legal quorum should be represented
by two-thirds of the capital during the
first meeting, and by the absolute
majority during the second meeting and
the third meeting

The resolutions should be adopted by a
two third majority of the shareholders.

ARTICLE 37 - FORMATION OF

GENERAL ASSEMBLIES

Any shareholder, whatever the number of
the shares he owns, enjoys the right to
take part in all kinds of General
Assemblies.

Each shareholder is entitled to take part
in voting; and its number of votes shall be
equal to the number of shares he owns or
represents, subject to the provisions of
article /117/ of the Code of Commerce.

Shareholders unable to attend the General
Assemblies are entitled to empower
among the shareholders someone to
represent them.

The legal representatives of incapable
people and the representatives of
corporate bodies may not represent other
shareholders.
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ARTICLE 38 — GENERAL
ASSEMBLIES MEETINGS -
ATTENDANCE SHEET

1- The General Assembly shall be
presided by the Chairman of the Board of
Directors and in case of impossibility, it
shall be presided by any board member
appointed by the Assembly for this
purpose.

The office of the meeting consists of a
Chairman and a secretary, and when
needed, two of the attending shareholders
representing personally and by proxy the
largest numbers of shares, will assume
the function of the scrutineers and in case
of refusal, they shall be replaced by those
who come next until said function is
accepted.

The Chairman shall appoint the Secretary
who could be selected from outside the
shareholders.

2-When a General Assembly is held an
attendance sheet should be drawn
indicating the names of the shareholders
attending personally and representing
others, the number of shares owned by
each of them and the votes related to
these shares. This attendance sheet should
be deposited in the head office of the
company and communicated to any
applicant proving that he is a shareholder.

ARTICLE 39 - AGENDA OF THE
GENERAL ASSEMBLIES

The agenda of the General Assembly
should be prepared by the Board of
Directors or by the person convening the
General Assembly (Auditor).

The General Assembly may debate only
matters on the agenda, except those that
are of an urgent nature and arise during
the meeting.
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ARTICLE 40 - VOTING

A- The voting takes place by raising
hands or by any other public manner
decided by the General Assembly. In case
a shareholder requests a secret ballot,
such voting shall become imperative in
all matters of a personal character, such
as the revocation of Board members or
the questioning of their responsibility.

B- No shareholder may vote in his name
or by proxy when the subject matter
concerns a personal benefit to be granted
to him, or the ruling of a dispute between
him and the company.

C- In case the shareholders present
discover that their information on matters
presented to them for debate were
insufficient, the meeting shall be
adjourned for eight days, provided that
such adjournment is requested by one-
fourth of the members of the Assembly.

ARTICLE 41 — MINUTES OF THE
GENERAL ASSEMBLIES

Members of the office of the Assembly
are compelled to set the minutes of the
meeting, in which will be recorded the
conclusion of the discussions as well as
the complete text for the resolutions
adopted. These Minutes will be signed by
the members of the office. The Chairman
or two members of the Board of Directors
shall sign the minutes to be presented to
third parties as true copies.
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CHAPTER VIII

ACCOUNTS

ARTICLE 42 - FINANCIAL YEAR

The financial year shall start on the first
of January and end on the 31% December
of each year.

The first financial year shall start on the
date of incorporation and end on the 31%
December of the same year.

ARTICLE 43 — FINANCIAL DOCU-
MENTS AND ANNUAL REPORT

The Board of Directors shall set each year
the inventory of the Company assets, the

balance sheet, the profit and loss
accounts, and shall submit these
documents to the Auditor of the

Company fifty days at least prior to the
date of the General Assembly.

Subject to the annulment of the General
Assembly, any shareholder or owner of a
bill, if need be, is entitled to consult, at
the Company head office, the inventory,
the balance sheet, the profit and loss
account, the list of shareholders, the
report of the Board of Directors and the
reports of the Auditor, the consolidated
profit and loss account and the
consolidated balance sheet if existing and
the Auditor report related thereto all
within at least fifteen days prior to the
date of meeting of the General Assembly.
All concerned persons are entitled to
obtain, at their own expenses, copies of
all documents except for the inventory.

The Board of directors should publish
each year, two months following the
approval by the General Assembly of the
accounts, in the official gazette and in an
financial newspaper and a local daily
newspaper, the balance sheet of the
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closed financial year together with a list
of the names of the members of the Board
and the Auditors.

ARTICLE 44 - PROFITS

The net profits of the Company shall be
calculated after deduction of all general
expenses, financial obligations,
depreciations and required reserves.

Then these profits shall be allocated as
follows:

-10% (Ten percent) at least of the net
profits for securing the legal reserve fund
until it is equal to one third of the
Company’s capital.

- The amounts decided by the General
Assembly, upon proposals of the Board
of Directors, to be allocated for forming
an additional reserve fund, or more, for
general or specific purposes which
nature, object and method of use, will be
fixed by the General Assembly.

- The amounts to be retained to the
following financial year as decided by the
General Assembly.

- What remains of the profit shall be
distributed among the shareholders, in
proportion to their share holding interests
in the capital.

ARTICLE 45 - PAYMENT OF
DISTRIBUTED DIVIDENDS

The payment of distributed dividends
shall be made on the dates and in the
places fixed by the Board of Directors.
Said dividends become prescribed in
favor of the Company five years from
their maturity date.
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CHAPTER IX

VARIOUS REGULATIONS

ARTICLE 46 - DISSOLUTION AND
LIQUIDATION OF THE COMPANY

The Company may be dissolved and
liquidated within certain conditions
according to the laws in force.

ARTICLE 47 - DISPUTES

Any dispute arising during the term of the
Company or in the course of its
liquidation ~ whether ~ among  the
shareholders themselves or between
shareholders and the Company for
matters concerning the Company’s affairs
shall be referred to the court within which
jurisdiction the Head Office of the
Company is located.

Disputes are of two kinds:

A- The individual lawsuit that the
harmed party may raise against the
Company in accordance with the
provisions of article /166/ of the Code of
Commerce. The Shareholders may not

hinder the filing of such legal
proceedings by a vote from the General
Assembly  discharging the Board

members from their liability.

B- As to disputes pertaining to the
general interests of the Company, they
may not be directed against the Board of
Directors or any of its members except in
the name and on behalf of all the
shareholders in accordance with the
resolution of the Ordinary General
Assembly.

Any shareholder who desires to file legal
proceeding in respect of such disputes
shall communicate this subject matter to
the Chairman of the Board of Directors
by registered letter to be sent at least forty
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days prior to the date of the next General
Assembly, and the Chairman of the
Board of Directors will insert the
proposal in the agenda of the said
Assembly.

Should the Assembly decide to reject the
proposal, this decision shall be final and
conclusive for all shareholders, and no
one may raise again said dispute to the
exception of the provisions of the above
paragraph concerning the individual
lawsuit.

In case the proposal is approved, the
General Assembly shall appoint one or
more attorneys to handle the dispute.

ARTICLE 48 -
EXPENSES

CONSTITUTION

All expenses required for the constitution
of the Company including expenses
relating to the issuing of shares, to stamps
duties and to registration duties will be
recorded in the “first constitution
expenses” account; and these expenses
will be amortized in accordance with the
resolutions of the General Assembly.

ARTICLE 49 — FINAL
CONSTITUTION OF THE
COMPANY

The Company
constituted:

1- After the authentication and filing of
present Articles of Association before
the Notary Public of the place of the
Company’s Head Office

2- After the effective subscription for all
the shares which constitute the Capital of
the Company and the settlement of the
value of the shares.

3-After the attestation by the Constituent
General Assembly of the accuracy of the
subscription, and its verification of the
settlement of the value of the shares.

is considered finally
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4-After  the  Constituent  General
Assembly has appointed Board members
and the Auditor, and has verified their
acceptance of their function.

5- After registering and filing the present
Articles of  Association and all
Constitution documents and minutes in
the first degree Court of Beirut and in the
Commercial Register.

6- In a general manner after
accomplishment of all the conditions
provided by Law.

ARTICLE 50:

In the event of any dispute regarding the
interpretation or application of these
Articles of Association the Arabic
version must always prevail.

THE FOUNDERS
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