ARTICLES OF ASSOCIATION ASyd Al
SARL

A LIMITED LIABILITY COMPANY

PART ONE ) Jadl

INCORPORATION - OBJECT —
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Article 1: Among the holders of the parts __; ;{z. ) Claal s Creand 11 5L
hereinafter created and of that, which ~ ' o -
may subsequently be created, a limited #assel) 5asane A5 2ay Lok Lasi 28 Al
liability company is hereby incorporated ., gzally ciliasall (ysild LassY 53800 il gall Aaualss
subject to the laws in force, particularly i . i
the code of obligations and contracts and 35 ad) elid¥) agsalls Jazall 5laall Ggildy
the commercial code as amended by the Al 138 K1Y 1967 1 5 gl
legislative decree No. 35 of August 5,

1967 and to the present articles of

association.

Object of the company:
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carry on in Lebanon and abroad:
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Head-office:

Article 4: The head office of the company
shall be in ---------- . It may be transferred
to any other place within the Republic of
Lebanon by a resolution of the partners.
The company may also, by a resolution of
its partners, establish branches and
representation offices in Lebanon and
abroad.

Duration of the company:

Article 5: The duration of the company is
ninety-nine years, as from the date of its
final incorporation.

PART TWO

CAPITAL — SUBSCRIPTION —
PARTS- INCREASE AND
DECREASE OF CAPITAL

Capital of the company, full payment
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thereof, and its distribution among
partners:

Article 6: The capital of the company has
been fixed at Five Million Lebanese
Pounds divided into one thousand part of
a nominal value of five thousand
Lebanese Pounds each, which have been
subscribed to and distributed among the
partners as follows hereunder:

1- Mr./Mrs.
who has subscribed to [------- ] parts
of a total value of [------ ] Lebanese
Pounds.

2- Mr./Mrs, ----------

who has subscribed to [------- ] part(s)
of a total value of [------- ] Lebanese
Pounds.
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3- Mr./Mrs.
who has subscribed to [------- ] par(s)
of a total value of [------- ] Lebanese
Pounds.

The full value of the parts has been
paid up in cash and the amounts
deposited at [------- bank] S.A.L. in [--
----] (-------- branch).

The founders expressly declare that
the distribution of the parts, the full
payment of their value, and the
deposit of the amounts paid have been
effected as described above.

Increase and decrease of capital:

Article 7. The capital may be
increased once or more by a
resolution of the partners in

accordance with articles 18 and 20 of
the present articles of association by
the creation of new parts the part
value of which shall be equal to that
of the parts specified in the preceding
article, the new parts being allotted to
the partners themselves or to new
partners.

Likewise, the capital may be
decreased once or more by resolution
of the partners. Decrease of the
capital is effected by the cancellation
of certain parts or by the decrease of
their part value.

In any case, the capital shall not be
less than Five million Lebanese
Pounds (L.L.5.000.000). Publication
must be made in accordance with
article 29 of the legislative decree No.
35 of August 5, 1967.

Proof of ownership of parts:

Article 8: Ownership of the parts is
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established by the contents of the
present articles of association and
their amendments thereto and by the
contracts of transfer of ownership
duly concluded. No certificate or
warrant of whatever kind may be
issued in proof of the parts.

Transfer of parts:

Article 9: The transfer of the parts
shall be effected by an authentic or
ordinary (private) instrument to be
notified to the Manager.

The transfer of the parts amongst
partners shall be free.

However, the transfer to a third party
to the company shall not be effected
except with the approval of partners
representing at least three-quarters of
the company’s capital.

Right of preference on parts:

Article 10: The company, as well as
the partners, shall have a preferential
right on the parts offered for sale to a
third party.

A partner intending to sell his parts to
a third party shall notify the Manager
of such intent, by registered letter
with acknowledgment of receipt
evidencing the name, surname,
occupation,  domicile  of  the
prospective transferee, the number of
the parts to be sold and the selling
price.

During the twenty days following
notification of the intended transfer,
the Manager shall send to each of the
partners a registered letter containing
the same particulars in which he shall
ask each of them whether they agree
to the transfer or whether they intend
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to exercise their right of preference,
unless the Manager has exercised the
right of preference conferred to the
company. However, the company
may not exercise such right unless it
has a reserve fund set apart for that
purpose.

Partners who desire to exercise the
right of preference shall, within one
month from the date of their
notification of the manager’s letter,
communicate their desire to the
manager in question. They must offer
to purchase the parts at a price in
excess of, or at least equal to the price
offered by the third party.

If several partners exercise the right
of preference, the parts shall be
transferred to that who offered the
highest price, and whenever the prices
offered are equal, the parts shall then
be transfered proportionally of the
parts owned by each of them in the
company.

In the event none of the partners
exercises the right of preference, the
approval of the tansfer to a third party
shall be by the majority indicated in
the preceding article and in the
manner prescribed in article 18 of the
present articles of association.

Rights pertaining to parts:

Avrticle 11: A part confers to its holder
a right of ownership in the assets of
the company proportional to the
amount it represents in the capital. It
also confers to him, in particular, a
right in the dividends and in the
distribution of the assets of the
company in the event of its
liquidation, a right to take part in the
meetings and vote and to express
views on the consultations, and the
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right of preference to own the parts of
the company.

Limits of the
partners:

liability of the

Article 12: A partner is not
responsible except to the extent of the

value of the parts, which he owns.

Devolution of the rights and

obligations pertaining to parts:

Article 13:In the event of death of
one of the partners, his parts shall be
transmitted to his heirs and the
company shall continue between the
partners and the heirs.

The rights and obligations relating to
the parts follow them in whatever
hands they have passed. Ownership
of the parts presumes the automatic
submission to the articles of
association of the company.

Neither the holders of the parts nor
their  heirs,  representatives, or
creditors, are entitled, in any event, to
request the placing of seals on the
funds and papers of the company nor
to interfere in the management thereof
-save in the instance provided for in
the articles of association related to
the management-. They cannot, as
well, ask for the distribution of the
assets of the company. To exercise
their rights, they must refer to the
inventories of the company and the
resolutions of the partners.
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Part three

Management of the company

Manager:

Article 14: The company is managed
by one or more directors appointed by
the partners in the articles of
association or by virtue of a decision
of the general assembly of partners
for a limited or unlimited duration.

The manager shall sign on behalf of
the company and represent it towards
any natural or moral person or public
administration and before the courts
and he shall have the broadest power
to manage the company and may
delegate all or part of his powers for a
limited duration.

The manager’s powers shall include
but not be limited to the following:

To set the rules for the conduct of the
company’s  business and its
management.

To set the personnel regulations.
Establish at the end of each financial
year a report on the company’s
business during this year, the
inventory, the general investment
account, the balance sheet and the
profit and loss account.

To convene the partner’s general
meetings.

Compose the legal reserve fund.

To collect the amounts due to the
company and pay its debts, with the
right to waive, acquit and discharge.
To open, operate and close bank

accounts, and draw all kinds of
cheques and open credits.
To file any lawsuit or legal

proceedings as plaintiff or defendant
and represent the company in front of
the Courts.
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To sign on behalf of the company on
all the papers, documents,
agreements, loans and contracts.

Allowances and remuneration of
the manager:

Atrticle 15: The  allowances,
remuneration and salaries of the
manager, shall be fixed by the
partner’s general meeting.

Responsibility of the manager:

Article 16: The manager is under no
personal obligation by reason of the
activities he carries out in the name
and for the benefit of the company.
Nevertheless, he is liable in
accordance with the legal provisions
in force towards the partners and
towards third parties for activities in
contradiction with the provisions of
these articles or the laws, and for his
mismanagement.

Dismissal of the manager and
termination of his term of office:

Article 17: The manager may be
dismissed when there is a lawful
cause for dismissal by resolution of
the general meeting of the partners or
by a juducial order.

The manager may resign from the
management provided he gives
written notice to the partners three
months at least before the date on
which he intends to cease the duties
of his office.

If the manager becomes reluctant to
discharge his duties of office, or if he
resigns or is dismissed, the partners
shall appoint one or more managers.
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Part four

Resolutions of partners:

Article 18: Resolutions of the partners
may be taken either in meetings or by
way of written consultations.

But the resolutions of the partners
related to the approval of the accounts
and ratification of the acts of the
manager may only be taken in
meetings.

For the purpose of written
consultations, the manager shall
address to every partner a registered
letter with acknowledgment of receipt
containing the text of the resolution to
be taken. Every partner who does not
communicate his observations within
the ten days following his notification
of the registered letter shall be
deemed consenting to the resolution
submitted to him.

A special register shall be maintained
at the head-office of the company in
which  shall be recorded the
resolutions of the partners and the
minutes of their meetings when such
take place. The manager shall certify
the summaries of the register intented
to be produced to third parties or to
the judicial authorities.  Certified
summaries shall have full force in all
events.

taking

Majority required for

ordinary resolutions:

Article 19: Each partner enjoys a
number of votes equivalent to the
number of parts, which he owns or
represents. He may appoint a partner
or a stranger to the company as proxy
to represent him but he may not
delegate someone else in respect of a
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10

portion of his parts if he represents
himself for the remaining parts he
owns.

Resolutions by consultations or at the
meetings shall be passed by partners
representing at least half of the
capital.

Nevertheless, if this majority is not
present at the first meeting or first
consultation, resolutions shall be
taken when holding an assembly or
securing a consultation for the second
time, by a majority vote whatever the
portion of capital represented. This
second meeting or consultation
should take place within fifteen days
from the first meeting or first
consultation.

Majority required for modifying
the articles of association:

Article 20: It is not permissible to
change the nationality of the
company, or require a partner to
increase his contribution, or convert

the company into a general
partnership (SOCIETE EN NOM
COLLECTIF), limited simple
partnership (SOCIETE EN

COMMANDITE SIMPLE), or share
capital limited partnership (SOCIETE
EN COMMANDITE PAR
ACTIONS) except by a decision of
the unanimity of the partners.

The other modifications to the
articles, including increase or
decrease of capital and modification
of the object of the company, require
a majority representing at least three
quarters of the capital.
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Convocation and of

meetings:

holding

Article 21: Partners shall be convened
to the meetings by a notice published
in two local daily newspapers or by
registered letters addressed to them
one month at least before the date of
the meeting.

The above delays can be shortened
and waived by the approval of all the
partners provided that it does not
constitute a contravention to the laws
in force or to the present articles.

The meeting shall be convoked in
order to approve the annual accounts

and the acts of the manager. It may
be convened to consider other
matters.

The assembly to which the accounts
and the acts of the manager are
submitted shall be held during the
first six months of the financial year.

The manager shall send the notices.
Where he fails to do so, the notice
shall be sent by the auditors, if there
is one.

If the latter fails to do so, then the
notice shall be sent by any partner or
group of partners representing one
quarter of the number of partners and
one quarter of the capital or half the
capital at least.

If the above mentioned fail to
convene the meeting, then every
partner shall be entitled to request
from the court to designate a person
who may handle the convocation of
the meeting and establish its agenda.

The person sending the notice
presides over the meeting. If,
however, the notice is sent by several
persons, they shall state in the
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12

convocation which of them shall NEWRRT RS- F R <
preside over the meeting. If no ’
mention is made, then the oldest of

them shall preside over the meeting.

Each partner may be represented by a  #jla (e paddy diaay of eliyd (3 3o
person from outside the company. 3,2

Part five ES] all

Auditors
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13

report to the general meeting on the
state of the company, its balance
sheet, the accounts submitted by the
manager and the proposal relative to
the distribution of the profits.

They must express their opinion on
the proposal of reducing the capital
and the causes and conditions thereof.

Auditors exercise their functions and
they receive the remuneration fixed
by the assembly, which appointed
them.

Part six

Financial year-Accounts-
Distribution of profits

Financial year:

Article 24: The financial year of the
company starts on the fist of January
and ends on the thirty first of
December of every year.

However, the first financial year shall
begin from the date of incorporation
of the company and end on the thirty
first of December of the same year.

Accounts:

Avrticle 25: The manager shall, at the
end of every year, draw up a report on
the business of the company, an
inventory, an investment account, a
profit and loss account, and a balance

sheet, all of which shall be
communicated to the partners.
The same documents shall be

communicated to the auditors fifty
days at least before the holding of the
general assembly vested with
deciding on the acts of the manager,
and the accounts.
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Partner’s right of inspection:

Article 26: The managers shall place
at the disposal of the partners twenty
days at least before the holding of the
general meeting, the documents
provided for in articles 25 above, as
well as the auditor’s report.

Every partner is entitled, during this
interval, to examine the said
documents and to address written
questions to the manager to reply
thereto at the general meeting.

In addition, every partner is entitled to
demand access to the records and
documents related to the operations of
the preceding three years.

Determination of profits:

Article 27: Net profits shall be
constituted of the incomes of the
company after deduction of the
general expenses, taxes, fees, charges,
various costs, depreciations, and risk
and emergency reserve fund.

Distribution of profits:

Article 28: Ten per cent of the net
profits shall be deducted annually for
the formation of the legal reserve.
Such deductions shall be stopped
when the reserve fund reaches half
the capital of the company.

The general meeting may deduct from
the remaining net profits any amount
to be used for the constitution of an
additional depreciation fund or an
extraordinary, or special reserve fund
or defer it to the following financial
year.

The outstanding net profits shall be
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distributed equally to the parts.

Distribution of dividends:

Article 29: Dividends shall be paid to
the holders of the parts against
receipts.

Payment will be effected at the times
and places fixed by the manager.

Any unclaimed dividends prescribe

by the lapse of five years from the
date on which they have fallen due.

Part seven

Dissolution and liquidation of the
company

Dissolution of company:

Article 30: The death of one of the
partners or his bankruptcy, cessation
of payment, or submission of
application for a composition
(concordat  preventif), or his
interdiction or death does not dissolve
the company, which subsists, as the
case may be, with the heirs or legal
representatives of said partner.

Save the instances of changing the
form thereof provided for by law, the
company shall be dissolved:

1- Upon the termination of its initial
term or any extension thereof.

2- If the partners decide upon its
premature dissolution.

3- In case of loss of three quarters of
the capital, the partners are
required to decide, within the four
months following the approval of
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the accounts where such loss has
been revealed, whether the
company should be dissolved.

If they do not decide to dissolve
it by the majority prescribed for
the amendment of the articles,
they shall reduce the capital by
the amount of the loss, provided
the capital shall not become less
than five million Lebanese
pounds.

if the capital falls below five
million Lebanese pounds, the
partners shall increase it within
one year or they shall convert the
company into another kind, save
that to a joint stock company or
dissolve it.

of

Appointment and

liquidators:

POWErS

Article 31: Upon the expiration of its
term, the manager shall carry out the
liquidation of the company. If there is no
manager, then the persons appointed by
the partners shall carry on the liquidation,
and if there be no such appointment by
the partners then the person appointed by
the President of Beirut First Instance
Court shall carry on the liquidation upon
a petition made in that respect by the
most diligent partner.

Role of auditors during liquidation:

Article 32: Auditors, if there be any at the
dissolution of the company, shall
continue in their offices for the whole
duration of the liquidation according to
the provisions of the code of commerce
related to the joint stock companies.
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Part eight

Disputes:

Article 33: Any dispute, which might
arise during the term of the company or
during the liquidation in respect of the
activities of the company, shall fall under
the exclusive competence of the courts of
the head-office.

Part nine

Article 34: Lawyer IS
hereby appointed as a legal advisor for
the company.

Part ten

Publication:

Article 35: During the month following
the final incorporation of the company,
the proper formalities of publicity,
deposition at the registry of the court, and
registration at the commercial register
shall be carried on. Every holder of a
copy of these articles is hereby given the
necessary powers to finalize the
formalities in question.

The present articles of association were
drafted in one original copy signed by the
partners and registered at the Public
Notary in Mr.
, to be deposited and
registered at the register of commerce.

The Partners:
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