Memorandum of Association
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Article (1): (1) és—_Ji
This Memorandum shall form part and parcel of the | oip) Luewll e o les> pladl 1is s
Articles of Association and be complementary to said . MoSog as il
Articles.

Article (2): (2) 65— nJI

Name of the Company:
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Millennium Challenge Account - Jordan Limited

Liability Company.
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Article (3):
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Registered office of the Company:
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The Registered office of the Company shall be
situated in Amman, and it may establish branches
within or outside the Kingdom.
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PO Box 555 , Amman 11118 Jordan +962 6 4658231 wila
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Objects and Powers of the Company: 14S, sl olol_¢
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1. To act as the Government's permitted
designee to implement the Program and to
perform the Government’s rights and
responsibilities to oversee, manage and
implement the Program, including without
limitation, managing the implementation of
Projects and their activities, allocating
resources and managing procurements. It
will be empowered by the Compact, the
Program Implementation Agreement and the
Enabling Resolution with the authority to
perform the Government's obligations under
the Compact in an independent, transparent
and accountable manner.
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2. To perform the Designated Rights and
Responsibilities under the Compact and
related agreements.
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3. To make its own budget and implement the | aua wl)l)3 sudnig dolzdl Ll o slac] 3
decisions of its Board and the General olel asplly Loy yino
Assembly.

4, To expend MCC Funding. eVl (Sax dwwdo Jusos Blas] | .4

5. To acquire, own, possess and dispose of | jucq @gsioll JlgoVl gug clloi ¢ 83L> .5
property (for the company's objectives) in its | lpd Brailly (lpble  sus=d) agaiodl
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6. To sue and be sued in its own name. . ool solsig (solss .6




7. To enter into, be bound by and enforce
contracts in its own name, with private and
public entities including MCC , other
Government ministries and sub-entities
(such as project implementation units),
employees, service providers, consultants,
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Implementing Entity Agreements approved
by MCC, and to delegate certain powers in
accordance with the Compact with the
approval of MCC.
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and acquire for the Company's purposes any
buildings or rights, patents, equipment or
other moveable property that the Company
may need, and dispose of same in its best
interest.
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10. To open bank accounts in its own name. . Lol &S wbluszud | .10

11. To purchase, lease, exchange, rent, own | JMo| olxiiwl « Jsli umb « chow | .11
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12. Generally, to perform such duties and
exercise such powers of the accountable
entity as contemplated by the Compact, the
Program Implementation Agreement and the
Program Guidelines.
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The Company will not, directly or indirectly, engage in
any activity prohibited under the Compact.
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Share capital of the Company
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The share capital of the Company is: (one thousand)
Dinars divided into (one thousand) shares of (one)
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Dinar each. Ay o)l
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The Company's board of directors will have ultimate
authority to direct the Company. The Company will
consist of (a) a board of directors comprised of the
members described in paragraph 7 of Article (7) of
these Memorandum of Association (the “Board”), (b)
a management team (the “Management Unit"), and
(c) one stakeholders committee to provide advice and
input to the Company and to disseminate information
concerning Compact implementation to the public (the
“Stakeholder Committee”), and (d) the general
shareholders assembly (the "General Assembly"),
each as more particularly described in these Articles
and Memorandum of Association.
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Article (7):
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Board of Directors
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1.

Role of the Board.

The Company will be governed by the
Board. The Board shall have seven
members. The Board shall enjoy full
competence and authority in the
management of the Company.
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The Board will have independent decision
making authority and will have ultimate
authority and responsibility (a) for the
oversight, direction and decisions of the
Company, and (b) for the overall
implementation of the Program in
accordance with the Compact, the Program
Implementation ~ Agreement and  all
Supplemental Agreements. The Board is to
be independent and the final decision maker
with respect to Compact matters, subject to
the rights of approval of MCC contained in
the Compact and the Program
Implementation Agreement. The Board’s
decisions will not be subject to review and
reversal by any other Government entity or
official other than a judicial authority
exercising proper jurisdiction.
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Responsibilities of the Board.
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Without limiting the general responsibilities
of the Board as described in paragraph 1 of
this Article (7) of these Memorandum of
Association, and the  non-delegable
responsibilities of the Board described in
paragraph 3 of this Article (7) of these
Memorandum of Association, the Board will:
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(a) follow the Company’s Governing
Documents, including its mission to
implement the Compact;
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(b) participate actively in overseeing the
management of the Company, including
evaluation of its reports as well as
performance of its staff;
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(c) oversee and provide direction to the
Management Unit;
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(d) protect, preserve and manage the
assets financed with MCC Funding and
ensure that MCC Funding is used for its
intended purposes;
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(e) keep written minutes of all meetings
held by the Board, which will reflect all
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decisions made and all actions taken;
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(f)

ensure that the Company’s records and
accounts are accurate and complete;
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ensure that regular audits of the
Company by an independent auditor are
performed on a periodic basis and at
least once for each fiscal year;
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(h)

actively engage with and consider the
recommendations and advice of the
Management Unit made pursuant to
Article (8) of these Memorandum of
Association, and, if the Board deems
advisable, request that the Stakeholders
Committee provide responsive
information and documents to the Board
or, as applicable, to the Management
Unit; and
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(i)

prepare  the  year-end Financial
Statement and its cash flow statement
that shall be audited by a certified
auditor in accordance with accounting
and auditing international certified
standards, they also shall prepare
Company's year-end profits and losses
account, other necessary clarifications
and the annual report regarding
company's operations. All said shall be
presented to the General Assembly of
the Company at their annual ordinary
meeting, and submit a copy of same to
the Controller of Companies attached
with relevant recommendations before
the end of the first quarter of the new
fiscal year.
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Non-delegable responsibilities of the

Board.
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The Board will

have responsibility for

considering and approving or disapproving
the following items (and such responsibility
may not be delegated to the Management
Unit or otherwise):
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(a) each Procurement Plan or M&E Plan or | &l ahs o wlhiie abs JS (1)
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(b) each Material Agreement or any | (bas Sl o acwlel asdlsl JS (o)

modification, termination, or suspension
of, or any other action that would have
the effect of a modification, termination
or suspension of, a Material Agreement;
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(c) any pledge of any MCC Funding or, any
other Program Assets or any guarantee,
directly or indirectly, of any
indebtedness;
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(d) any change of any member of the
Board, of the member serving as the
Chairperson or in the composition or
size of the Board, and the filling of any
vacant seat of any member of the

Board;

azd slacl oo sac Sl (38 0 Sl (2)
wain  Jeladl gasll ol el
and slacl sac gl @Sy ol pwyll
uS\J )sl_u 80 c$| ;gs\.l.o 9| ‘ )J.\.Q.”

(e)

any material change in the composition
or size of any Stakeholders Committee;
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(f) any decision to amend, supplement,
replace, terminate or otherwise change

any of the foregoing; and
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any other document, agreement or
proposed action identified under any
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terms of the Governance Guidelines, form
an executive committee of Members
authorized to take certain limited actions
described below (the  “Executive
Committee”). If formed by the Board, the
Executive Committee will have at least one
member appointed from the Private Sector
Members of the Board. The Chief Executive
Officer also will be a member of the
Executive Committee. All Board Members
and each Observer will be entitled to receive
the documents provided to the Executive
Committee and to participate as observers in
the meetings of the Executive Committee
upon request. The Board must review the
actions of the Executive Committee for
consistency with the Compact, the
Governing Documents and overall Program
implementation during regular meetings of
the Board. Notice of any actions taken and
copies of any documents approved by the
Executive Committee will be provided to all
Board Members and Observers within seven
(7) calendar days following such action or
approval. If formed, the Executive
Committee may review and approve the
following documents, if so authorized by a
resolution of the Board or by any Governing
Document:
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(a) any request for Disbursement;
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(b) any Work Plan and any modification lpde L Sly Joc s Sl (0)
thereto;

(c) any Audit Plan and any modification | J,ass Sly wblwsdl 892 @as Sl (2)
thereto; (o de

(d) any Periodic Report; and
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(e) any other action or document as agreed
by MCC.
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To the extent an Executive Committee does not exist
or these responsibilities have not been delegated to it
by a resolution of the Board or by a Governing
Document, the authority with respect to these actions
and approvals may be delegated to the Chief
Executive Officer (subject to the same review process
set forth above), but are not otherwise delegable by
the Board and will be performed by the Board in
accordance with in paragraph 4 of this Article (7) of
these Memorandum of Association.
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5. Other Committees.
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The Board may form other committees, which make
recommendations to the Board as appropriate. Such
committees may be composed of Board Members and
Observers and such other persons that may have
particular expertise necessary for the committee. The
Board may rely on information, opinions, reports and
the like prepared by committees the Board may
create, but the Board Members remain responsible for
actually taking decisions on matters addressed or
raised by committees or that are otherwise necessary
or prudent on behalf of the Company and the proper
implementation of the Program.
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6. Fiduciary Duties of Board Members.
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The Board Members (a) shall owe a duty of undivided
loyalty to the Company and its interest and (b) shall
be responsible to the Company, the shareholders and
others, for any violation of the provisions of the
Companies Law, regulations issued in pursuance
thereof, and the Company’s Articles and Memorandum
of Association and the decisions issued by its General
Assembly or the Board. They will discharge their
responsibilities by staying informed and providing
appropriate oversight of the Company during Compact
implementation, and holding regular meetings to
consider and approve activities of the Company as
necessary. Board Members are expected to exercise
objective and independent judgment and discharge
their duties in a manner that is in the best interests of
the Program and the Company.
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7. Composition.
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The Board will be comprised of seven (7) members.
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(a) | The members of the Board will consist of:
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1. The following four (4) persons (such | slacVl £V§a) oudWl ae Ml GolewVIl | .1
members, “Government Board Members"): (" 0S5 o anll @ clacl" pd
A. the individual holding the position of, or | Jas: ol cwaio Jeuny Sil pasidl d
acting as, the Secretary General of the | (sJouJl wgledly ladazill 6,59 ple uolS
Ministry of Planning and International cé55,V| dogSl (b
Cooperation of the Government of Jordan;
B. the individual holding the position of, or | Joss ol wwaw Jeuiy SUl  azadl | .o
acting as, the Secretary General of the | & U,V (88 olwll dhalw ple GuolS
Water Authority of Jordan of the ta55,V dogS=ll
Government of Jordan;
C. the individual holding the position of, or | Jo= o wwaw Jouy il NZESA) .z
acting as, the Secretary General of the | aogS=l 8 andl 3,159 ple wolS
Ministry of Environment of the Government PRCRIAY
of Jordan; and
D. the individual holding the position of, or | Jos: gl wwaw Jexiu il NEESA) .5
acting as, the Secretary General of the | 9 auddl wegudl 8,59 ple wolS
Ministry of Municipal Affairs of the 9 @05,V dogS=ll
Government of Jordan; and
2. Three (3) members from the private sector | gl/s Lolzl glhall o slacl (3) &\ | .2
and/or civil society (the “Private Sector | glaidl slaci") vio)l  gossoll
Members”), and together with the | &us slacl g0 cusoixo ("LoldI
Government Board Members, the “Board | ("cupioll @ua™) wosS=dl  uyaoll
Members”), where: >
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General Federation of Jordanian Women; RINY
B. one such member is nominated by the | sVl Booiall J8 oo zuine sac | .o
Jordanian Hashemite Fund for Human 9ty | auosil) Lonwlpll
Development; and
C. one such member is nominated by the 8,3l aclio @d,¢ 18 0 puisyo gac .z
Jordanian Zarga Chamber of Industry;
(b) There shall be the following observers of the | JS) oudWl Gudlodl il diupd VoS, | v
Board (each a " Observer"): (" W8le"axlg
1. The Chief Executive Officer of the Company .S i) sageid! Gyl 1
2. The MCC Representative. )Vl Sz duwdo Jiow 2
3. Other Observers with the agreement of the | Gw SVl ppisous piy Gl Guidlio 3
General Assembly and MCC. )Vl (Saz @uwdog dolell sl
Observers will be entitled to attend and | 9 &S,Liwolly jea=)l bl 3
participate in all Board meetings and the | (sdeg (o)l s olecloisl a3
Chairperson shall ensure that the Observers | oMiwl oo 3SWI Gupiell @&ud Gus,
receive all correspondence and | &lglls  oMwholl @) udlell
documentation provided to the Board | udlell .oumiedl @ slacV Ao soll
Members. Observers are not Board | V sJtlg ¢pyiodl @ud s slacl lgaud
Members and accordingly have no right to | & whld e cugadl ppd 3=
vote in respect of decisions of the Board. Odell
8. Selection; Appointment; Terms. 60l (el WiVl .8
(a) The Board shall elect its vice chairman, and | (gl b upaedl  a@s  suw ()
authorized signatories. .&9¢:JL unganlly
(b) Each Government Board Member will serve | ¢puyioll aud (89 (sw9S> gac JS paxw | (©)

in his or her capacity as the Secretary
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General, or acting Secretary General, of his | &y aoll 8,l58)l ple Guol @lios/ Jiow
or her respective Ministry and not in a | Jaiwl I3 .quaxadl aaall Gudds
personal capacity. If a person serving as a | aud 9 (sw9S> gasS Jolall Lozl
Government Board Member resigns or is | awaio oo alje pi 13 gl il
removed from such Government office, that | aus s oa=éo Jleuw] piu «swogS=l
person’s position on the Board will be taken | oi® Jio wd aals |8 o ool
by such person’s successor in such 09| asuall
Government capacity.

() The Private Sector Members will be selected | JM> o ol glasll clacl sl o | (2)
through a transparent process established | ol (usaiiodl @iz lpwws @Olow adoc
by the Stakeholders Committee or relevant | ju¢ sosoll goizoll wlodhio ol ajye
non-governmental civil society and private | glas)l wliwioy alall wld awgS=ll
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(d) The term of office for Private Sector | Lol glhall clacl &gac b0 weSi | (5)
Members will be three (3) years, which term | éa0) Wi o9 (wlgiw (3) &\
of office may be renewed for a period equal | ol @dlail o asuodl daodl Usle
to the remaining term of the Compact. In .\.>I9 Aedo (89 el Hdlgi J> (59 .adsdl
the event that a vacancy is created with | s Lol glasll slacl aclan o S 9I
respect to one or more Private Sector o,x.gJ ladsg a) wls ,lasl piy «odg oSl
Members at any time, a successor will be .8 6,80l
selected in accordance with this paragraph
8.

9. Compensation. 6LSoJI .9

Neither the Board Members nor Observers will be
entitled to receive remuneration from MCC
Funding in connection with the performance of
their duties as Board Members or as applicable
Observers except for reimbursement of
reasonable expenses arising from their attendance
at regular or special meetings, so long as such
reimbursements are (i) consistent with the
Compact and the detailed budget for the
Program, (ii) are made with the prior approval of
MCC, and (iii) are in accordance with the MCC
“Cost Principles for Government Affiliates
Involved in Compact Implementation”,
which may be found on the MCC Website.
Government Board Members are prohibited from
receiving remuneration from the Government or
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documents and reports submitted to MCC by
the Board in accordance with these Articles

ol aoasall ladly (Bl gaox

any other source in connection with the
performance of their Board duties.
10. Chairperson. w10
(@) The chairperson of the Board (the | 9o ("wudl") ool @ gud, | (1)
"Chairperson™) will be the individual holding | ol «ple w0l cinio Jouiy Sl Lazall
the position of, or acting as, the Secretary | usledly ladazdl 8,19 ple cuol Jiow
General of the Ministry of Planning and 855,V dogS=l s (sJgall
International Cooperation of the
Government of Jordan.
(b) The Chairperson will certify that (i) all | ol (1) e ool s Gus; dpw | ()




and Memorandum of Association or the
Compact have been approved by the Board,
and (ii) such submissions are true, accurate
and complete.

ol 2sc slgo) o9 WeSH el
39lgall Blisoll ol 11 csowlwVI pllaily
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11. Role of Legal Director as Secretary to the
Board.

Qup) LuwolS vgiladl waoll 9> .11
o waoll

(a) The Company’s Legal Director will act as the
corporate secretary of the Company (the
“Secretary”); if the Legal Director is not
available to perform the function of
Secretary, the Chairperson may designate
another Officer to serve as the Secretary
until the Legal Director is available to
perform such functions.

S ouol plpoy gl uvell eeds [ (1)
sl poaall 1S B3] ("ol &S, i
iz sl oual Gasby sV Llso e
o oS Jeell 53l Joguwe )l
0dd Jiow plsl) (sigilall yaodl 995 )
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(b) The Secretary will be responsible for
maintaining the Company's corporate books
and records at the offices of the Company,
giving notice of Board meetings, attending
and keeping minutes of Board meetings,
signing all documents on which the
signature of the Secretary is necessary or
appropriate, and attesting to the
authenticity of any Company generated
documents.

e abdlxall e Vodumo ooVl wsSy | ()
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(c) The Secretary will prepare minutes that will
include at a minimum, the agenda and
information regarding when notice was
delivered to the Board Members and the
Observers, the list of attendees and
absentees, and summaries of the discussion
of agenda items and actions taken by the
Board.

losiss sl Solxall slaclh “ouoVl psis | (2)
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(d) The written minutes of each Board meeting
will be published on the Company’s website
within two (2) weeks of such meeting in
accordance with the requirements of
paragraph 3 of Article (10) below. While
they can be published in other languages as
well, the minutes are, at a minimum, to be
recorded and published in English.

gloaxl JS o 8ol yolxoll ,in pu | (5)
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12. Meetings; Decisions.

wlbidlioll wlcloix>Vl .12

(a) The Board will hold as many meetings as are
necessary to discharge its duties and ensure
the effective implementation of the
Compact; such meetings will be at such
times and at such places as may from time
to time be determined by the Board. At a
minimum, the Board will meet once a
quarter for regular meetings.

olelaizVl oo 1l Gumioll @ud aass | (1)
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(b)

Each meeting of the Board will meet certain
minimum
considered a valid meeting at which actions
taken by the Board are considered valid and

standards in order to be

=l upaedl anpl glous] JS s
o,luc| pid 83ax0 Hulee o sV
A0 wle |)>| -5| JLA.A.C\JS ngz.o Lcl.o.o|
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(<)

meetings will be provided to all
Board Members and Observers.
Notice for regular meetings will
be delivered to each Board
Member and each Observer at
least seven (7) days prior to the
date of such regular meeting.
Notice for special meetings will
be delivered to each Board
Member and each Observer at
least forty-eight (48) hours prior
to the time of such special
meeting. Such notice will (1) be
given to both Board Members
and Observers; (2) specify the
date, time and location of the
meeting; and (3) include a copy
of an agenda of issues and
documents to be considered.
Notwithstanding the foregoing,
(x) any Board Member or
Observer may waive, in writing,
the requirement to receive
notice in respect of any such
meeting, and (y) the presence
of a Board Member or Observer
at any such meeting will
constitute waiver by such Board
Member or Observer of the
requirement to receive notice of
such meeting. A valid meeting
of the Board may not be held
unless each Board Member and
each Observer receives notice
(or waives or is deemed to
waive notice) of such meeting.

effective. These standards will include the o b Jois uleodl 01 @ledg
following:
i. Notice. Adequate notice of | & slacl @S >33 .oblewVl (Vo)

2903 Cwlio Hlasil Gasdlally Guprel
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ii. Quorum. A quorum for all meetings

of the Board will be four Board
Members consisting of (A) three
Government Board Members
and (B) one Private Sector
Member. If the size of the
Board is altered with the
approval of MCC, the thresholds
for quorum and voting will also
be adjusted in a manner
approved by MCC. If a quorum
is not present at any meeting of

wladl ugSJ . uLaJI

Lo Cl.:\b (|) Lo UQJQS.u ;La£| Cl.q.l_,|
9 « wuell Ad (59 GaresSl slac)l
I5lg . woldl glhasll clacl o a>lg (L)
aadlgny Gupdall @d px> a0
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AVl oz dwwdo lpde (89195 sl
gloixl SV (sigilall Cladl JoiSy o) 13]s
el aus slacl pgdy (yprodl aip)
o gVl awd> elo ool
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the Board, the Board Members
present at the meeting will
adjourn the meeting until a
quorum is present.

- gl oladl Jloss|

iii. Voting.

1. Except as provided in clause (2)
below and sub-clause (iv) of
paragraph 12 (b) of this Article (7)
of these Memorandum of
Association,decisions of the Board
will be taken by a majority of the
Board Members present at a
meeting at which there is a quorum.

gl (LWL)
(2) 6,58l ade cons bo sbiwl (1)
-12) 8,80l o (4) 6,a8llg obsl
sl o 7 sl o (v
olool aulel ihhd ool
eVl s ool slacVl
. wugiladl Lladl JosSe

2. Any decision by the Board to
recommend to the shareholders to
dispose of, in whole or in part,
liquidate, dissolve, wind up,
reorganize or effect other material
change to the Company will require
approval of at least four (4) Board
Members or, if greater, seventy-five
percent (75%) of the Board
Members present at a meeting at

ool @b o duogi 1,8 Sl (2)
wo valzall olin gaodluel
J> kS ol s JSiiw
Sl e Sl e sl
(4) asyl aaslge by (S ,inll
ol 8Vl e Gupaedl @5d oo
ool oo (£75) @lodl s

which there is a quorum. vladl  JoiSo gloazVl 9
LS| Lol sugslall
1. Each Board Member will have one | cupaodl @ 88 gac JSJ weSH .1)
vote. A>lg weo

2. In the event of an equality of votes,
the Chairperson presiding at the
meeting will have a casting or tie-
breaking vote.

ol 0sSy olgaVl Uslss Jb e 2

S a0l gall gloasVl Gwly il
Il

3. Each decision, election, appointment
or action by the Board, whether
specifically set forth in these Articles
and Memorandum of Association or
otherwise, will be made in
accordance with the procedure set
forth in this paragraph 12(b).

0ixi sly=] ol cmmi colanl 8 JS .3
A8e (89 0T pI slgw upell As
lpde Logainll wlsl>W 889 pxy s

()12 8,88l (59

13. MCC Representative.

(@) MCC’s Resident Country Director for the | owioll @)Vl Sax Gawso o Jolan | (1)
Kingdom, or such other person as MCC may | aiu=i ,3 o Sl ol aSloodl 8
appoint (the "MCC Representative”), will | Guuwdo Jiow") @Vl Saxi duwwio
participate in all Board meetings. This will | &w olelousl 8 ("adVl  Saxi
include the right to attend all Board | 8 =l e Jowin 13dg .oupioll
meetings, participate in Board discussions, | (cupiedl aus olecloisl guo> 0>
and receive and review all correspondence | (o)l @& wlidle 3 as,liwll
and documentation provided to the Board. &lglls OMwloll a8l ae>ly09 oMiwlg
conodl aud (| aoasoll

(b) The MCC Representative represents MCC's | Juiow éualVI SAx5 wwgo Jiowo po8y | (W)
interests with respect to implementation of | (slew lowd @Vl Sax awwio gdlas
and compliance with the Compact, and does | . aJ JloVlg &SIl a=iodl adlei| duaio
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not owe any duty of loyalty to the Company
or its interests and shall not be responsible
to the Company, the shareholders and
others, for any violation of the provisions of
the Companies Law, regulations issued in
pursuance thereof, and Company's Articles

of aS,adl olwl aVy b cun Vo
c @S il ol Vsgumo 0sSy Vs ¢ lp=Jlao
5V il Sl oo« ully Guodluwodl
olazins 8,5lall dadaiVly (oS, all weild
bl plaidly  puwwldl  adcg
abd ol anlell angll e 8yslall wl,lyally

and Memorandum of Association and the Odoll
decisions issued by its General Assembly or
the Board.

Article (8): 1(8) sl oJI

Management Unit

a5 ba>9ll

1.

Role and Duties of Management Unit.

,>V] dax>o)l wl>leg L9 1

(a) The Management Unit will have the
principal responsibility for the day-to-day
management of the Program, including
those roles and responsibilities
specifically set forth in the Program
Implementation  Agreement. The
specific duties of the Management Unit
include the following:

Aaonsi | @ogunadl &y)lsYl da>gll LSS (1)
8 Lou 2wl yl) @l JlocVl 8)ls] e
e wogaiol wldgguolly SlgsVI s
Jovuis awoll dusis adlasl a8 laoxs

tosde @) lsYl sa>gl 83320l Wllgll

(i) development and administration of
financial, procurement, monitoring and
evaluation, fiscal accountability, work, audit
and staffing plans;

adl bl bbly  ugks Vel

Welowo)l puniidlly @dlyoll vl idioll
‘anbgill babss 823l (Josl aJlol

(i) maintenance of accounting records for
the Program and its projects;

ol OMaoudl (sle abslaoll Lol
tasy;Liog gwol .l

(iii) preparation, review and submission of

reports regarding finances, accounting,
audits, monitoring and evaluation,
procurement and performance of the

Company and the Program, including all
compliance reports required under the
Compact, the Program Implementation
Agreement and applicable law, and such
other reports and accounts as may be
required by the Board;

@ dlodl ,u,ll pyasig @ex>log slac) Wi
pusiilly adlell (800l cEwlxoll
9 Loy «2wob,Jlg @Sl slsly ol iinodl
e by aslholl ladl asls als
owledlly aolsdl i adlely (Bl
obluzly el oo Bjueg (535U

fomdzoll by (sl

(iv) coordination of the Program and the
Projects consistent with the Compact, the
Program Implementation Agreement and
any other Supplemental Agreements;

aaaioll & Lially golydl Sewis o,
s 83l sl dxiall 4dlel g
¢ aloSoll WLVl oo Wyaty gl I

(v) management, implementation and
coordination of all components of the M&E
Plan;

ahs> olc gwo> sadaig 8)ls) Lol
i Banidly (ME) ppiidly &8l

(vi) ongoing oversight of procurements and
procurement-related activities in accordance
with the MCC Program Procurement
Guidelines as required by the Compact and
the Program Implementation Agreement;

oo sewedl S Lwslw
liss Lo asleioll abiollly ol il
awb,d wbywuwed apasedl wlslo,W
ay8lasly adSJl asiodl adlasl 88 wgllaoll
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(vii) preparation and submission of
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appropriate documentation pertaining to the
tax exemption of MCC Funding required by
the Compact and any other supplemental
Agreements;

dogionll  wpall slacYl  asleioll
dglholl @Vl Sax o Jugodd
oo byucs ads)l axioll adleV lade

caloSoll Ldls Vi

(viii) the acquisition and maintenance of a
management information system to allow
the systematic tracking of programmatic and
financial implementation of, and
performance under, the Compact, including
for each Project;

aolzdl wlogleol! 6,l5] aodail 85L> Lol
cloowdl e abileolly gopnive JSo

ol Baudailly ol ) (sxpinll uill
e JSJI ol @8lasl o] (b slsVlg

(ix) the administration of the Company
Website to post current information about
Compact related activities, M&E Plan
reporting, financial reporting, and Compact
related procurements;

i (s09,iSUVI &S, il g8g0 8] ilewl
dxiodl adlail e adldl wlogleoll
ahs a9 @Ml wld aaasVl adsl
A dlodl 5l (M&E) pamsidly ausloll
axiodl a8l aslssodl  wliiwlly

s sl

(x) development, oversight, management,
coordination and implementation of such
policies and procedures as may be necessary
to facilitate the effective implementation of
the Compact and as may be advisable in
connection with any Supplemental
Agreement, and such other policies,
procedures or activities as may be required
or requested by the Board in furtherance of
the Compact;

kg (gaaid 3ls] (@B, (@i ule
Jopd @ygpall wleh=Vlg o lwlowdl
JSo ads)l axioll a8lasV Jlsall sabaill
Olwlowdly adwess adlail b sleu b
ki il @iVl wlel,>Vlg s,5 VI
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ca Sl asinl a8l

(xi) provision of the advice and written
recommendations to the Board in matters
requiring Board actions and, in connection
therewith, the Management Unit will prepare
and submit to the Board the relevant
agreements, documents or actions to be
approved, along with a written
recommendation to the Board on how to
proceed with such agreements, documents
or action needed to support such
recommendation;

Oleogidly 8,0u0dl puass ace Sl
il 9oVl (59 upaall anp) aubsll
JS9 compdoll @ Jd oo shx] b
e @byl x>l sle gy Glen Lo
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(xii) preparation of and submission to the
Board of any other report, document,

agreement or action required by the
Compact, the Program Implementation
Agreement or other Supplemental

Agreement, or as may be designated or
requested by the Board from time to time,
along with the written recommendation to
the Board on how to proceed;

o3l e Sl puassg slac] oae sl
LS el dipl cly>| adlel  aady
Sl aall a5l lady Cglho ga
LS5 a8lasl &l of polyl dna adlisl
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ol @loYl 3V 8y o puxell as
Oliy gupell apl) agSell wluogil

oaall e,

(xiii) reporting to and meeting with the
Stakeholders Committee on at least a
quarterly basis with respect to the Program
implementation progress; and

go elaixVly syl pyas e i
SV e ple &) JS puesiiall dixd
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(xiv) undertaking any other responsibilities
within the scope of Program implementation
that may be required or requested from time
to time by the Board, and any other
responsibilities set forth in the Compact, the
Program Implementation Agreement, or any
other Supplemental Agreement.

9 S5 Oledume @l Ulows uic gil,
ol aiii 18 sl ol B U
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(b)

All plans, reports and other documents
delivered to the Board will also be delivered
by the Management Unit to MCC.

oo Buce el dabhzdl geox
da>gll S oo pls sl (iUl
pli Gupaell @ sl apbyl
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Each member of the Management Unit will
exercise his or her duties solely in
accordance with the best interests of the
Company, the Program, the Compact Goal,
Program Objective and the Project
Objectives, and will not undertake any action
that is contrary to those interests or would
result in personal gain or a conflict of
interest.
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2. Composition.

eS| .2

@

The Management Unit will be composed of
the following positions (each, an “Officer”):
(1) Chief Executive Officer (“Chief
Executive Officer” or "CEO"); (2) [Deputy
Chief Executive Officer-Administration; (3)
Deputy Chief Executive Officer — Project
Management; (4) Finance Director; (5)
Procurement Director, (6) Legal Director; (7)
Environment and Social  Assessment
Director, (8) Monitoring and Evaluation
Director, (9) each director of a Project; and
(10) such other key officers as may be
agreed upon by the Government and MCC.

a Wl colioll oo a,oYl damgll JS i
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(b)

The CEO will manage the day-to-day
activities of the Company and will be
supported by two (2) Deputy Chief
Executive Officers. The CEO may enter into
contracts on behalf of the Company, subject
to the prior approval of the Board and MCC
if required by the Program Implementation
Agreement or Program Guidelines.

aaioVl byl Siwal ol g
230l (2) il o pe &S i) dungl
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The Officers will be supported by
appropriate  administrative and  other
personnel as needed and in accordance with
a staffing plan approved by MCC and the
Board.

00 we09Ed0 pulgganall asbgall LsS,
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3.Selection; Appointment; Dismissal.

@)

The CEO will be selected and hired, subject
to MCC's approval, by the Board after an
open and competitive recruitment and

8 oo Sl syl puasig Ll e
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selection process. The other Officers will be
selected by the CEO after an open and
competitive recruitment and selection
process, and will be subject to the approval
of MCC and the Board. The non-Officer staff
of the Management Unit identified in the
approved staffing plan will be selected and
hired by the CEO following an open and
competitive recruitment and selection
process.
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(b)

The Company will use only qualified and
experienced staff for the performance of its
responsibilities under the Compact, the
Program Implementation Agreement and
other Supplemental Agreements. The
Company will be responsible for and will
take all necessary action with respect to any
misconduct or failure of any staff retained
by the Company.
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The terms of employment for each Officer
and for any other employee will be governed
by an employment agreement, subject to
MCC’s approval, to be entered into between
the Company and each such employee.
MCC will not have any direct or indirect
liability —under such agreements or
arrangements. The Board shall approve the
employment agreement with the CEO and
the form of employment agreement for all
remaining employees.
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(d)

The dismissal of each Officer will be subject
to the prior approval of MCC and the Board.

aidlgnll UgBro s, vibgo oSl Juad
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4. Remuneration.

)PS" 4

The salary range of each member of the
Management Unit will be set out in the
staffing plan approved by the Board and
MCC. The CEO will make the final
determination of the remuneration to be
provided to each employee of the
Management Unit, provided, however, that
such remuneration is within the salary range
in the approved staffing plan, is approved in
advance by MCC and complies with the
Detailed Financial Plan and the standards
provided in the MCC “Cost Principles for
Government Affiliates Involved in
Compact Implementation,” which may
be found on the MCC Website.
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1. Stakeholders Committee

um.p]lqaadl

@)

One (1) Stakeholders Committee, in form
satisfactory to MCC, will be created to
represent the constituencies of the various
Projects. The Company will use the
Stakeholders Committee to continue the
consultative process throughout Compact
implementation. The  Stakeholders
Committee will be used primarily to inform
the various constituent groups about
Program implementation and provide advice
and input to the Company concerning the
Program, with the goal of promoting
transparency. To that end:
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i. the Company Project directors will
present Program-related matters to the
Stakeholders Committee and report
back to the Board on the advice
provided by them, and regular, periodic
interaction between the Company and
the  Stakeholders = Committee s
anticipated; and

&Sl 5 eiall clya ks (Vgh
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ii.the Stakeholders Committee will (A)
engage the various constituents and
intended beneficiaries of the Program on
the Program’s implementation; (B)
provide advice, guidance and
recommendations to the Company with
respect to the implementation of the
Program; and (C) propose candidates for
the private sector and/or civil society
members of the Board.
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(b)

At the request of the Board, theStakeholders
Committee will be responsible for reviewing
certain reports, agreements and documents,
including the Implementation Plan
Documents and the M&E Plan, and providing
recommendations to the Board regarding
the implementation of the Program. The
Board will exercise discretion in choosing
which documents, agreements and reports
to disclose to the Stakeholders Committee
for its review and, subject to appropriate

treatment of such information and
documents by the members of the
Stakeholders Committee, will generally
include all documents, agreements and

reports except for those which may impede
execution of the Program or violate
confidentiality. Members of the Stakeholders
Committee  will regularly have the
opportunity to present their views and
recommendations to the Management Unit
and the Board. Members of the
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Stakeholders Committee will be accessible to
the beneficiaries they represent in order to
receive their comments or suggestions
regarding the Program.

2. Composition.

D] .2

@

The size and composition and manner of
selection of members of the Stakeholders
Committee will be agreed between the
shareholders and MCC and ratified by the
Board. These matters will be dictated by
the Project areas and scope of the Program.
The membership will, however, include
government, the private sector, civil society
and all structures that were consulted in
developing the proposal.
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(b)

The “government” representation in the
membership of the Stakeholders Committee
will be the local and regional governments
that were consulted by the Government in
the development of its Compact proposal.
The non-governmental organizations, civil
society and private sector representatives
will not be selected by the shareholders, but
rather through a transparent process
established by the Stakeholders Committee
and as agreed to by MCC.
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The Stakeholders Committee may appoint a
secretary to be responsible for giving notice
of Stakeholders Committee meetings,
preparing a proposed agenda for each
meeting, attending and keeping minutes of
Stakeholders Committee meetings that will
include at a minimum, the agenda and
information regarding when notice was
delivered to the Stakeholders Committee
members, the list of attendees and
absentees, and summaries of the discussion
of agenda items and decisions taken by the
Stakeholders Committee.
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3. Appointment; Term.

a0l i

Jl .3

The term of service for members of each
Stakeholders Committee will be three (3)
years, which term of service may be
renewed for a period equal to the remaining
term of the Compact.
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4. Meetings; Decisions.

@)

Each Stakeholders Committee will hold the
number of periodic general meetings per
year that may be required to discharge its
functions.
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(b)

In compliance with requirements of the
Compact, the Governance Guidelines and
related Governing Documents, each
Stakeholders Committee will prepare written
summaries of its meetings, including, but
not limited to, the following information for
each meeting: names of all attendees,
agenda items discussed and
recommendations made by the Stakeholders
Committee at the meeting.
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Adequate notice of meetings will be
provided to all members of the Stakeholders
Committee. At least seven (7) days prior
written notice will be provided for general
meetings.
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(d)

A majority of the members of a Stakeholders
Committee will constitute a quorum at any
meeting.If less than a quorum of the
Stakeholders Committee attends a meeting,
that meeting shall be cancelled and a new
meeting shall be held within ten (10) days.
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(e)

Each Stakeholders Committee and its
members should be subject to the same
conflict of interest and confidentiality rules
contemplated in Article (10) of these Articles
and Memorandum of Association.
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5. Compensation.

Members of the Stakeholders Committee will
not be entitled to receive remuneration in
connection with the performance of their
duties as members. Members of the
Stakeholders Committee may be entitled to
reimbursement for reasonable expenditures
arising from their attendance at Stakeholder
Committee meetings as budgeted for and
approved by the Board, with the prior
approval of MCC.
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Article (10): Policies of the Company aS yuind | Wlwlw :(10) a5l oJI
1. Conflict of Interest Policy. aJlowll yo,lei Guwlw .1

(a) The Company will develop and maintain
a conflict of interest policy designed to
ensure that no Relevant Person will
participate in the selection, award or
administration of a contract, grant or other
benefit or transaction financed in whole or in
part (directly or indirectly) by MCC Funding
in which (i) the Relevant Person, members
of the person’s immediate family or
household or the Relevant Person’s business

partners, or organizations controlled by or
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substantially involving such Relevant Person,
has or have a financial interest, or (ii) the
Relevant Person is negotiating or has any
arrangement concerning prospective
employment, unless such Relevant Person
has first disclosed in writing to the Company
and MCC the conflict of interest and,
following such disclosure, the Company and
MCC have agreed in writing to proceed
notwithstanding such conflict.
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No Relevant Person will, and the Company
will ensure that no person or entity involved
in the selection, award, administration or
implementation of any contract, grant or
other benefit or transaction financed in
whole or in part (directly or indirectly) by
MCC Funding will, solicit or accept or offer a
third-party or seek or be promised directly
or indirectly for itself or for another person
or entity any gift, gratuity, favor or benefit,
other than items of de minimis value and
otherwise consistent with such guidelines
that MCC may provide from time to time.
No Relevant Person active in the Program
will engage in any activity which is, or gives
the appearance of being, a conflict of
interest.
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(b) Except for the MCC Representative, all
Board Members, Officers, other employees
and agents of the Company will assume a
duty of undivided loyalty to the Company
when making decisions impacting or in
respect of the Company.

(c) The Board will formulate and adopt a
conflict of interest policy consistent with
paragraph 1(a) of Article (10) and approved
by MCC, which will require all Relevant
Persons and members of the Stakeholders
Committee, to disclose potential conflicts of
interest prior to deliberating upon or
handling a transaction that poses a potential
conflict of interest. Potential conflicts of
interest include not only situations in which
a person covered directly by the policy is
involved, but also decisions in which
members of such person’s immediate family
or household, the person’s business
partner(s), or entities or organizations
controlled by or substantially involving
(whether directly or indirectly) such person,
has or have an interest.
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(d) If any such person has or acquires any
pecuniary interest, direct or indirect, in any
matter and is present at a meeting of the
Board, Management Unit deliberation, or
any Stakeholder Committee’s meeting at
which the matter is the subject of
consideration, the concerned person will as
soon as practicable after the
commencement of the meeting, disclose all
material facts, and will not take part in the
consideration or discussion of the matter or
vote on any question with respect to the
matter.
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(e) Relevant Persons and members of the
Stakeholders Committee will comply with the
conflicts of interest policy adopted by the
Board, which will be incorporated by
reference into the employment agreements
to be entered into between the Company
and each such Relevant Person or members
of the Stakeholder Committee, as applicable.
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() It is strictly forbidden to the members of
the Board to obtain by any means, a loan
from the Company or an overdrawn current
account to their own favor, or a guarantee
or an endorsement of trade bills made out
to the order of a third party.
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2. Conf

@)

dentiality Policy.

U | awlw .2

Subject to paragraph 2(b) below, all
documents, reports, cost estimates,
technical data and information concerning
the Program that is not otherwise publicly
available will be treated by the Board, the
Management Unit and the Stakeholders
Committee confidentially in a reasonable
and appropriate manner and in accordance
with applicable professional standards,
provided, however, all such documents,
reports, cost estimates, technical data and
other information may be provided by MCC
to any employees, contractors, agents,
representatives of MCC, the United States
Inspector General, the United States General
Accountability Office, or others designated
by MCC; and provided, further, that the
Board may cause to be posted on the
Company website or otherwise make
publicly available certain information,
including Quarterly Financial Reports.
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(b)

The Board and the Management Unit will
ensure that only those with a need to know
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and under similar  obligations  of
confidentiality will have access to any and all
documents, reports, cost estimates,
technical data and information provided to
such party or otherwise generated in

connection with these Articles and
Memorandum of Association and the
Program.

g ouills Glogleoll 0id @8, axla
AV wals pus ppsile e
o cologlanll @y csle @ladlxall
9 Wlgll (@8lSg (o Sl sle eMbYL pp)

acadl  obluly  aalSdl olpaw
pe) cubacl sl ag) 839500l Gloglaally
phddls ol aie e Tl

2obyls 13a (sewlwVl

©

Relevant Persons and members of the
Stakeholders Committee will comply with the
confidentiality policy in this paragraph 2 of
Article 10 or that confidentiality policy
adopted by the Board, which will be
incorporated by reference into the
employment agreements to be entered into
between the Company and each employee.
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3. Transparency Policy.

a9 L) | duw buw .3

Transparency and accountability to MCC and
to the beneficiaries of the Program are
critical aspects of the Program.
Transparency is essential for facilitating
accountability. In an effort to achieve these
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Audits performed on the Company will be
performed by an independent external
auditor appointed by the shareholders in the
general assembly meeting in accordance
with these Memorandum of Association, and
approved by MCC, and in conformance with
the requirements of the Compact and the

Program Implementation Agreement.
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(a) develop and maintain a Company website in |  siguSIYl &S,adl 23g0 @luwog gk | (1)
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comprehensive manner;

(b) post on the Company Website, the | g3goll slec aolp)l zwl,dl (&5l ,iw | ()
important documents of the Program | asoJl adlasl S 9 lou  wsug,uSIVI
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Article

(11):

:(11) ol oJI

1.

The Company shall keep at its headquarters
a special register for the shareholders in
which the following information pertaining to
them shall be recorded. The Secretary shall
be responsible for this register and for the
accuracy of the information listed therein:
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(a) The shareholder's name, title if any,

Qi A>g O] @) pdlwoll powl (1)

nationality, domicile and exact address. | a>9 (sJe algicg wwold| UlKog
o=l

(b) The number and value of shares owned | palus JS LSloy il paa=ll sac (L)
by each shareholder. Lpsioadg

(c) Alterations that may occur on the | of @aa> (sle Lk 38 sl oluedl (2)
shareholder’s share(s), its details and | gu,ly ol pdluodl Laa>
dates thereof. Lpiga>

(d) Attachments, mortgages or any other
liens and the details that may occur to a
shareholder share (s).
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(e) Any other information that the Board
decides to record in the register. Each
shareholder in the Company shall have
the right to examine the register either
in person or through a person
authorized in writing therewith.
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The Chairperson shall provide the Controller
annually with the information recorded in
the register pursuant to paragraph (1)
above during the month following the end of
the Company's fiscal year, and shall provide
the Controller with any changes or
amendments to the register within a period
not exceeding thirty (30) days from the date
of occurrence.
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Article

(12):
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1.

The General Assembly of the Company shall
be composed of all shareholders therein.
The General Assembly shall hold one annual
meeting during the first four (4) months of
the Company’s fiscal year upon the
invitation of the Chairperson and in the
place and on the date specified therefore.
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The General Assembly of the Company may
hold one or more extra-ordinary meetings
upon the request of the Board to discuss
any of the issues falling within its jurisdiction
in accordance with the provision of the
Jordanian Companies Law in any of the
following situations:

»e gloaxl e aS)ull aolel aspl 2
oo dp>g0 d9cs sle Tely LSl of ssle
il 590Vl o oSl unaell ass
u9.;l.9 plS_>\J L9_99 l.pl..ol..a.;o—|u.n.o J.>.b
ool o Sl 8 sVl wlS 1l
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(@) Upon the request of a number of
shareholders holding at least one
quarter of the Company’s capital
provided that a copy of the request is
sent to the Controller.

oredluall Go sac wlb le sl (1)
aSyuill o, & wsSley oo
w8lol) bl

(b) Upon a request of the Controller should
he receive a request from the
shareholders holding at least fifteen
percent (15%) of the Company's
Capital and is satisfied with the reasons
indicated, should there be no response
to the request from the Board within
one (1) week of the date of its
submittal, the Controller shall call for a

meeting at the Company’s expense.

aJ| a8 15| «8loll Wb (sle sy (o)

oaodluall o sac o i b

rine o JOVI (sle wgSloy oo

&S il Jlowly o (%15)  &lall

w3 8319l OlewVl Lol guidly

s wxii p) BB s bl

oo (1)egmwl W bl ool

d9clb Lol posy Aoy o)l
&Sl daas (sle gloamW

Article

(13):

:(13) éol—oJI

1.

The quorum for an ordinary meeting of the
General Assembly shall be met upon the
attendance of a number of shareholders
who own or represent an excess of fifty
percent (50%) of capital in person or by
proxy, and, if such quorum is not met after
one (1) hour of the prescribed time for the
beginning of the meeting, the meeting shall
be postponed to another date to be within
fifteen (15) days from the date of the first
meeting and the absent shareholders shall
be notified thereof. Quorum for the second
meeting shall be met regardless of
attendance or the percent of shares in
capital represented therein.

Soledl gl igladl wladl weSy 1
oe dAe jgazw &S,ad) aolel anpl
wai oo S| Oslioy il Gredluell
Sy ol @lol &S,idl Jowl, (%50)
(1) aclw JWs> Oladl i 890 o) I3l
J=s celoamVl sad saxoll gl oo
&wos> JUs sy ,51 acgo (5] £loaxVI
saizoll 2wl oo g (15) e
omodbuodl gl sl JoVl g loisM
wsilall oladl ueS, lgraz p) il
Sl puodluall bl glaxVl (8
ol gl pdsac e il pag agax

Jadl Gl (59 LpigSlay sl

The quorum for an extraordinary meeting,
of the General Assembly shall be met upon
the attendance of a number of shareholders
who own or represent at least seventy-five
percent (75%) of the shares of the
Company in person or by proxy. If quorum
is not met after one (1) hour of the
prescribed time, a second meeting shall be
held within ten (10) days of the date of the
first meeting, in which event the
shareholders who were not present at the
first meeting shall be notified thereof, and
quorum for the second meeting shall be met
in the presence of shareholders holding a
minimum of fifty percent (50%) of the
shares of the company in person or by proxy
unless the articles stipulate a higher

percentage. If no such quorum is present,

augll gloaxV  sugilall
oo S jgax  Sslell
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Sgg @lol JsVI (sl &Sl Jlowl,)
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the meeting shall be cancelled whatever the
reason for calling it may have been.

Article (14): :(14) ol oJI

1. The agenda of the ordinary annual meeting | dole)l @upll ¢loi=| Jlacl Jga> Joiis 1
of the General Assembly of the company | ,e0Vl (sl &S,iadl Sl Sslal
shall include the following matters: :a Jull

a. Discussion of the report prepared by | e cumioll dud e &adbe (1)
the Board on the Company's operations, | lilblis  asoly  aS,adl  Jlocl
activities and financial position during | aJWJl acudl JUs> Wl eogy
the previous fiscal year and the future | .&S,ul) adisiundl bhzllg ass Lol
company plans.

b. Discussion and approval of the | clw>g aS,adl &ile @bl (V)
balance sheet profit and loss account | &asdl lpiledasg yluwsy L>U)l
and cash flow of the Company after | &udlo 9 gloow a2 Lpde @slaollg
hearing and discussing the report of the oblusdl (w8830 5,85
auditors.

c. Election of the Board in accordance | oS>V ladg (upmiodl @us olzul (2)
with the Jordanian Companies Law. oo,V S il ugils

d. Election of the company’s auditor's | ya=ig @S ,udl oblus (88910 wlxil (5)
and  determination  of  his/her Lplsl faulsesl
remuneration.

e. Any other matters which the Board | &us Jud oo uoss Sy3l el Sl (@)
may present to the General Assembly, or | sl ol .@olall anpll (sde el
any matter presented by any | aupll (88lgig pdlio Sl lporsy 9ol
shareholder which the General Assembly | V ol e Loadlo sle aolell
accepts to discuss. Provided that none of | lpo,c 595 V g0Vl s oo Sl UgS,
these matters is of the type which can | ¢ gloixl 8 V| aolell aspll (slc
only be discussed in an extra-ordinary | olS,adl wgld  plS>V lesg (Ssle
meeting in accordance with the . o,V
Jordanian Companies Law.

2. Unless otherwise expressly provided in these | plhill 118 8 &5l Hu=idl pu b 2
Memorandum of Association of the | aolell anp)l iz a@S,al) csewlwVl
Company, the General Assembly of the | jwl, oo vaaxdl ausSU Lilhl,8 as, .l
Company shall adopt its decisions with £l 9 alioodl JloJ
respect to any of the issues by majority
votes of the shares of the capital
represented in the meeting.

3. Each share shall have one vote in any | oo Sl 9 15lg Ggo da> JSJ weS, 3
meeting of the General Assembly. . dslel aspll wiclou>|

Article (15): :(15) éoloJI

1. The shareholders in an extraordinary | ,u¢ gloisVl 9 uodluodl (o84 1

meeting shall be authorized to decide on the
following matters and no discussion of any
of such matters shall be made unless same
were included in the invitation to the
meeting:

Vg &l Jilusdl 58 cull (s (Sslal
65 Pl Lo lgin ol ST audlio e
€ loas VI (J] b9l (b @)oo

a. Amendment of the Articles and
Memorandum of Association of the Company
provided that the proposed amendments be
attached to the invitation.

lpolls o @Syl pupwl 2ic Joasi
oWasdl 395 ol de  wsawbwVl
bgcall > usoll

b. The reduction or increase of the capital of

&S il Joowl, dsb; of s

1Y
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the Company and the determination of the
subscription premium or discount. Provided
that the provisions stipulated in Article (68)
of the Companies Law pertaining to the
decrease of the Company’s Capital is
observed and that the method of increase of
capital is specified

ol ode 8503l ol Lanazal lago aasse
83kl pS>T ol wl, Lasdss (s el
piy ol sleg wwlS,all weild o (68)

Aol Gl 85U;5 @il o

¢. The merger of the Company with another
company

Syl &S, 9 &Sl zws .2

d. The dissolution and liquidation of the
Company.

Lpinhas &Syl gowd -5

e. Discharge of the Board or any of its
members.

Lpilacl oo Sl gl (upanll @ &yl .o

f. Sale of the Company or all its assets, or
the ownership of another company or
buying all or parts of its assets.

ol pilse>se JolS g ol @Sl gu .9
LIS Lpilsg=ge el ol 5,51 aS,un cllos
L5 ol

g. Guarantee of third parties obligation if the
Company’s interest so requires.

axlan waidl 5] el ololyl ales .
s as

h. Any issue that falls within the jurisdiction
of the extra ordinary General Assembly
stated in the Companies Law or the
Company’s Articles of Association or this
Memorandum of Association.

aspll olaisl oo Jsa sol Sl 2
0l arde pan il aplall e aolell
110 of @Syl omesli sie o WIS il

NI

If the purpose of the meeting is the
restructuring of the Company's capital then
the capital may be decreased or increased at
the same extraordinary meeting in
accordance with the applicable provisions of
the Companies Law. In such a case, the
invitation to the meeting must include
justification and feasibility of the procedure,
and the restructuring must be published in
two local, Arabic daily newspapers at least
once.

Al osle] glomyl oo Bagll O 3]
of Jlodl owly vansss sz Jadl ool
aolell axpll gloi] pubs (s @sl; dslel
oS il 0gls oS>V Tady wslall e
ol dgell o sl 0id (s 38Ul
sl 138 oo Seazly ol yall g lois
wd JaJl ul, @lSua ssle] i pu 9
o).oJ Cl.u_,QJlJ (A0 9) w.A.LZD [GUVL-Fe V)

J8VI (sde ba>lg

The extraordinary general meeting may
discuss any of the matters listed in
paragraph 1 of this Article (15), provided
that said matters are stated in the invitation.
Resolutions upon these matters shall be
taken by a majority of the capital shares
represented in the meeting.

& Lclaizl (28 Gl ol aolall aspl
o lpude yogaiall 80Vl o Ll (sslall
ode 15 8sloll 038 g0 (1) oVl 6,84l
ol dgca)l (08 &>)00 90Vl 0id WeSH VI

anish s oblLall ixwmy .gloaxVl
o alioodl Jlol gul, oo Laazxll
Far-veay)

The General Assembly shall adopt
resolutions on any of the matters stated in
paragraph (1) of this Article (15) by at least
seventy-five (75%) majority of the total
shares represented in the meeting. The
resolution adopted by the General Assembly
regarding matters provided for under items

iz ol &Syl (59 aslell anell sle
lde pogaioll 90Vl (o oSl (08 Lpil,l,8
(15)  sslall 0id Go (1) byaall (5o
&loly Ugws duas e Jii V &St
Jlodl Gwly) &gSoll Laazl Lo (%75)
il obLal gass . gwwg\sw|
wogaioll 100Vl (88 dolell asell Bizs
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(a), (b), (c), (d), and (e) of (paragraph 1) of
this Article (15) shall be subject to the
provisions of approval, registration and
publication provided for in the Companies
Law.

(0)9 (5) (&) (<) (1) sl b Lpule
ALY (15) 8sladl 0id oo (1 8,88)l) o
vosaioll  udly Juseuly  @aslgoll

olS adl vl 9 Lpude

If the General Assembly fails, during its
ordinary or extraordinary meeting, to reach
a decision as a result of a tie in the votes in
two (2) executive meetings, the Controller
shall grant it a period that does not exceed
thirty (30) days to reach the appropriate
decisions. In case such a decision is not
reached the Controller is entitled to refer
same to the competent court pursuant to
the provisions of the Companies Law to
decide on its liquidation.

lecloixl (59 aolell asnpll oSei pd 13] 5
o 9 3l o Soll e gl salell
cosdlio Gucloix! b wlgoVl Sqluws
oo sde s V daw L8lhodl lp=ioyd
J& (899 .owlindl Hlyall SV legy (30)
L] > el LLall 13 j900 pac
ugla) 899 aaixoll @oSxoll sJl

lpinai i (OlS pall

Article

(16):

1(16) ool oJI

1.

Each shareholder in the Company shall have
the right to attend the ordinary and the
extraordinary meetings of the General
Assembly regardless of the number of
shares he holds in the capital of the
Company, and shall have the right to
participate in the discussion of matters on
the agenda and vote on the resolutions
adopted. He may also delegate another
shareholder to attend the meeting on
his/her behalf in pursuance to an
empowerment form prepared by the
Company’s management or delegate
another person to attend the meeting on
his/her behalf in pursuance to a power of
attorney form prepared by the Company’s
management.

o> &Syl (8 palue S 8= 1
alall ey anlall dalall dnpll Clelai>]
pShoy sl paazdl sac e bl jas
d e s @Sl Jloowl, e
9 a>9,holl 90Vl @adlos &Sl
obbal e cugadly JlocVl Jga>
8 13 pdluw Sl Lages ag bixioll
lse of e &lo gloasVl joax) &S, all
J8 oo ba=ell JSedl Aowd 9oy
razd 31 oz pansss ol &S il )l
GlJng >9.00 LgJ 9| ac CULJ &LQQW

&S ,adl 8)ls] Jud o 830

Shareholders shall be sent an invitation to
attend the ordinary or the extraordinary
meeting. Invitations may be delivered by
hand against signature, or sent by
registered mail at least fifteen (15) days
before the date of the meeting and shall
include an agenda for the meeting. The
shareholder shall be considered notified of
the invitation within a period that does not
exceed six (6) days from the date of deposit
in the registered mail to his/her address
recorded at the Company.

&Syl 08 pdluno JSJ bgcall gls| .2
e ol Solall aolell anpll glossl gz
&doil Jilio 2l sscall plws .ol
s Jomasodl 1,0l Jowyi ol eV
(G JB\” Q\.LC l.ng.: (15) UV WY T
wsSs Ol csle g loaxVl ade) sazall g,
Jocl  Joa>  sle  aloie  dgcall
dgcal) leluo pdluwodl ue . glosx )
2ol oo oLl (6) dw o V 8,590 JUs
Vlgic (sl Jzaodl apl (58 d9call gl
S aoizoll @odlusll ol pdluwell
a8l

The Board shall provide the Companies
Controller with a copy of the minutes of the
ordinary, extraordinary meetings of the
General Assembly and the Board meetings
signed by the Chairperson and the secretary

of the meeting in the ordinary, extraordinary

iy Blyodl w955 el s e | .3
auslall dolell angll wlelois! yolxo oo
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meetings of the General Assembly, within
ten (10) days from the date of the meeting
in order to endorse all matters decided and
taken therein and to present same to judicial
authorities or to public and private
administrations, or to any other person. The
Companies Controller may attend the
meeting at the request of the Board, or at
the written request of shareholders who
hold no less than fifteen percent (15%) of
the Company’s share capital.

e @slasl) oslasil gy, oo Ul (10)
01D (9 dixially axyx0ll g0Vl @Sl
ol aslasll anpll (e lpo,cg wleloizVl
vased (sle gl anlsl gl aolall 8,15V
wle |cLu &LQQW 9> g;.9|)o.lJ )>|
b sde Tsly ol gumanll @ud o wlb
V b ugSloy (il pradluell o oz
oo (%15) &l MU Qo> C J&,

.88 il Jloowl,) @gSell aazl

Increase and Reduction of the Share Capital JWJl i, yousss of 65U

Article (17): :(17) ol oJI

1. The Company may increase its share capital | wl, slow 32 o Gwl, 2y ol &S,all | .1
provided that the authorized capital is paid | 85Ul >awig . JolSIL oVl Jlodl
up in full. The payment of the increase shall | aole)l aupll oizs Sl L8l o=
be made according to the resolution | &udel Ssle e gloisl 9 aS,all
adopted by a seventy five percent (75%) | ;o (%75) &lodl Ugeiws oz
majority of the votes represented in an | ¢ aolell apll gloixl dionll yanxll
Extraordinary General Meeting of the | i s wsSH ul dlelyo go Silal
shareholders and provided that payment of | ;o Vlicw (2) Bladl a0 JMs a3l
the increase shall be made within a period Lpde C8lyoll asslgo u,l
not exceeding two (2) years starting from
the date such increase is approved by the
Controller.

2. The Controller shall be provided with the | 8,0 w3l,0l (oJ| @olel asupll 1,3 &lu 2
General Meeting's resolution attached to the | aic o @ame dxumiy gloiVl axe
minutes of the meeting and an amended 88 il csawlwVl plaily Guwll
copy of the Articles and Memorandum of
Association of the Company.

3. The resolution taken in the General Meeting | wsl,o asdlgo) dolell aspll 1,8 gax 3
shall be subject to the approval of the | J=w ¥ Jmwsdl wlel)=V ¢ wlS,ull
Controller and to the procedures of ool 00,3l 08 audly wlS
registration in the Company's register and
publication in the Official Gazette.

Article (18): :(18) sl oJI

1. Subject to the provisions of Article (25) of | pladl 1is o (25) ésloll P>V lasg 1
this Memorandum of Association the | I5] Lo pwl, paress asS,all cesowlwVl
Company may decrease its share capital if | Jlus lpy wsx) 3] o sl e sl
the capital exceeds its needs or if the | lasg Lo wl, oo (%50) sle 3
Company incurs a loss exceeding fifty oS il Ugild o (25) dslodl LSV
percent (50%) of its share capital in
accordance with Article (25) of the
Companies Law.

2. The Controller shall publish a notice of the | .aS il aasr (sde UMe| wdloll iy 2

Company's  expenditure, including the
resolution to decrease the capital, in at least
one (1) local, Arabic daily newspaper three
(3) consecutive times. The notice shall give
the creditors of the Company the right to
object to the Controller, in writing, the

reduction in capital within fifteen (15) days

sz 65 ) aslall aisgll )59 oo
Quogs =0 da>lg Aauo 9 (Lploowl,
osbasy 8 dlse wlho (3) OW &yl delll
s LolueVl sl =l oMeVl lia
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oMel >l i @b oo logs (15) suine
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from the last date of publication of the
notice.  The creditors may appeal the
reduction decision to the Court if the
Controller is unable to settle the matter
within thirty (30) days of the objection being

15] ansmendl S yanaiadl JL8 b oebll
JUs 50Vl &g o B0l Soiy o)
Jeews 6 oo gy (30) oW
ozl 138 wdes Y ol sde apl yolyeyl
» pl b pasesil Olshh>] 88 sl

filed provided that such an appeal does not .S doS=oll
stop the decrease procedures unless the
court decides so.
Company Accounts as, sl OLL P
Article (19): :1(19) 6ol oJI
1. The Company shall keep official books of | seuéy Lpiblus> edais ol &S,all sle .1
accounts and records according to generally | Jo.oW — ladg  duowlxo  ©Msews
accepted accounting principles in order to | JloJl Lpedgo bV aeuoll duwlxoll
show its financial position and the results of Lpdlocl zolig
its operations.
2. The Company shall prepare a yearly balance | &gl auljuodl s ol aSyudl e 2
sheet and final accounts including profit and | olus &S (08 by awlizdl Lpiblusg
loss statements and attached clarifications, | (a89,0)l wl>laVly sluzllg Y
audited by legal auditors according to | ladg (unigild wllus> (8830 (o asdio
prevalent accounting standards. Lode W) leiod] awlxoll aclgsl
3. The Company's fiscal year shall begin on | uglS 1) o &S i) adlell awdl Tow 3
(1%. January) and end on (31%. December) | ;o (JgVl welS 31) (88 (spisig (Lsoldl
of each year. ple JS
Article (20): :1(20) 65— 0JI
1. The Company shall deduct ten percent | &loJl é,uic ghiss ol &S, all (sl 1
(10%) of its annual net profits for the | adlall &gl L¢.>L;,T oo (%10)
statutory reserve account and shall continue | yoiws Oly S,L=Yl (sblasVl lus)
this deduction for every year provided that | V ol e @Gow JS gladVl 1is o
the total deductions for this reserve does | Jlomwl, wlclhdYl 0id ggoxo jolxi
not exceed the Company’s capital. .as ol
2. The General Assembly of the Company may | glaidl 5,85 ol &S, .l o aolell aspll 2
decide to deduct an amount not exceeding | (%20) &loJb Guywine e s V aws
twenty percent (20%) of its annual net | clw=) aslall agoudl 2LV oo
profits for the Company’s voluntary reserve | aiplly .S,V blaxVl - as,all
account. The General Assembly may also | sblasVl 1ia plazowl 5,8 ol sl
decide to either use this reserve for the | e asje  of &S wadl ol <V
Company objects or distribute same | sl pazwy o 13] 2L8 Grodliwoll
amongst the shareholders as dividends if it .woleVl
is not utilized for such objects.
3. Manner of distributing profits: profits shall | (sde  yslwzly 2LVl gie  aas,b 3

not be distributed but shall be capitalized in
favour of the shareholders unless the
Compact or the Program Implemantation
Agreement otherwise requires.

ala) Jowys Jo g9 V2Vl elS il
asiodl @dlel ai o) Lo el ¢lS
2 ol golyll S5 aSla] slfs s
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Sale and Transfer of Shares Lllaiile yowas)l gu |
Article (21): 1(21) ésl—_0JI
1. A shareholder in the Company may assign | ,c Jjlay ol aS,all 9 pdluoll d
his/her shares in the Company to any of the | &Sl dLo.uI) 9 lpaa> o ana>
shareholders or to others as per an| gedmue s oredlwoll oo sl
assignment deed in accordance with the | asuall W99 sa=odl Jug=dl diow w>gou
form adopted by the Controller. (an | .("d;Ldl 1now") «S8lyedl WBiroiey sl
“Assignment Deed”). The Assignment Deed | ldg J;Ladl siw sde &gl pag
shall be signed in accordance with | &S, sl Jomews 9 Aol wlsl>W
procedures followed in registering the | o9 pag - olS,udl el 8> aisos
Company in pursuance to provisions of the | ase VMeVlg «B8lodl s J5Ladl siw
Companies Law. The Assignment Deed shall | pgw,Jl slogwly @oowdl sy, 89
be authenticated with the Controller, | Ll 138 paxiwn Vo .l 6,,80ll
announced and its due fees collected. This | puodluwoll ol &S, il dp>lgo 58 JuJoS
assignment may not be used as evidence .8lyedl sad asser du,b o VI sl ol
against the Company, shareholder or others
except from the date of its authentication
with the Controller.
2. A shareholder may assign his/her shares in | ol wan> e Jildl palued) e 2
the Company by means other than their sale | ,.¢ LS)?' Orb dawly &)l lpaa>
to his/her spouse or a relative up till the | w,BVl 15V o a9l ol 293l Il &l
third degree or a mortmain and shall inform | aua eMcly «adgll of &l as,ul (s>
the Board of this assignment unless the | oUadl Lo o) b JiLal lagy Guuasdl
Company’s Memorandum of Association U e osde &Syl sowlwVI
provides otherwise.
Article (22): 1(22) doloJI
1. The form of the transfer of shares | 9 paoxdl e Ll vow aso
instrument in the Company: 1aS !
Transfer Instrument (Sale of (wowas> gw) Jil Miaw
Shares)
I, the undersigned, from &30l Ul
(hereinafter called the wwoawollg)....... MO rrnnnrennes oLl
Transferor/the Seller), in return for Jlao (Wl /Uil a2 Loud
D paid to me by from N PP YN TSN B (VU &lo
(hereinafter called the A lwd swoawodlg)....... Aol
Transferee/Purchaser), hereby (Sl /al J ,l_qub
transfer/sell to the said ol odl e woger vy fedsls

Transferee/Purchaser, by virtue of
this transfer instrument, a share of
my shares or all of my shares
amounting to in
Company including dividends due
these shares from the beginning of
the fiscal year in which the
transfer/sale occurred, and the
transferee/purchaser and his/her
legal heirs shall have the right to
own these shares in accordance
with the same conditions under
which I have held these shares until
the execution of this instrument.

Syivinadl [ 3ol
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d o>, axllly
LAY BT N S PR &S,

Llocl paazl oip) (miwi ool
lis s S,> sl adlod] @l o
S inirall /) Jsliaelly gadl /JLall
9l awog) daiall ol lpiiyel/ais,e) o
0dd aSlo 3> aSy e pusll
il by, il geo> (saisos paaxll

ol 138 pudais e pSlol cus
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vaaxll 03 (ue o J;Ldl) sl
w>govg diwdl lig) sbawVL
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I, the transferee/purchaser, do .49 85,lg)l bog il
hereby consent to the sale/transfer
of these shares to me under the
conditions mentioned above.
Signed this day of , 200 )
200 / /Sy
Transferee/Purchaser
Name: ( )
S yiinad| fad J Lol
Signature: ( ) ( ) 1wVl
Transferor/Seller ( ) reudq:l
Name: ( )
Wl /J;Leell
Signature: ( ) ( ) eV
( ) ‘&Sl
Witness
Name: ( )
Signature: ( ) ( ) 1wVl
Witness ( ) 1Ru8qull
Name: ( )
Signature: ( ) ( ) 1oV
( ) ‘Raboill
Article (23): 1(23) ol oJI
1. Should a shareholder in the Company wish | lpaa> sl aca> g palusll e, 13 d
to sell all or part of his/her shares to a third | audc <) el lpio s3> gi as,all (59
party, the shareholder shall submit an | .ouuiell aus Jl Ui Wb eass ol
application regarding this matter to the | joau 8lolly Guodliwoll dGo Fuusg
Board, and copies of same to the | il paaxl sacy adh Sl el
shareholders and the Controller indicating | juuaodl @&  (sJeg Lpow 9 iy
the price he is requesting and the number of | 3 JU Ll J;Ldl by, kv Guodluwall jUas]|
shares he wishes to sell. The Board shall | J=wwoll 35, JU ol pMiwVU i8¢l ilso
notify the remaining shareholders of the | gu,t oo (1) a>ly gowl JMs clsg
conditions of assignment either by hand | 3> (wodluwold WSy bl pyass
against signature or via registered mail | (sleg Lo9,20dl H2uwll shadl (8 d9)gVl
within one (1) week of the application. The | o> L38lyoll &l Gupaell &d G,
shareholders shall have a preemptive right | vsSi Vlg « Guodluwll gl P& 28 il
to purchase the shares at the offered price | s=b 18 ,,0 Sl e @gguus &Sl
and the Chairperson shall notify the | odp &dudl adday pJ Sl palwoll
Controller in writing of his/her notification to Jog il
shareholders otherwise the Company will be
held responsible for any damage that may
be incurred by a shareholder that did not
receive notice of such conditions.
2. Should more than one shareholder offer to | gl &asdl l,id pdluo oo LS| passi 15| | .2

purchase the share(s) to be assigned at the
offered price, the shares shall then be
divided amongst those shareholders wishing
to purchase each in proportion to the
percentage of his/her share in the

Company’s capital. In event of disagreement
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on the price, the Controller shall, at the
seller and buyer expense appoint a licensed
auditor in order to determine the price and
the evaluation of which shall be final and the
shares shall be divided amongst the
shareholders who wish to purchase. If the
shareholder does not observe the
completion of the sale or purchase after the
issuing of the report then he shall be
responsible for the expenses born towards
the Company.

038 sy 9 el sl Syl
pdluwodl p3ils pJ 18ly wslidl Ganel)l
290 a shudly gudl adec plasl
olaadl s e Vogmo UsSy Wl s pail

&Sl olss

Should a period of thirty (30) days laps from
the date on which the shareholders are
notified orsale conditions without any of
them expressing a wish to purchase,
whether at the offered price or at the price
evaluated by the licensed auditor, the
shareholder wishing to sell shall have the
right to sell his/her share to a third party at
the price offered or at the evaluated price as
a minimum.
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Should any of the shareholders or third
party not express a wish to purchase the
share (s) on sale within thirty (30) days of
the expiry of the period specified in
paragraph (3) above to the effect that the
sale of the share(s) becomes impossible,
then the person wishing to sell may request
the Controller to sell the shares at the public
auction. In accordance with directions issued
by the Minister in pursuance to Controller's
recommendation for carrying out the sale by
public auction.
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Article

(24):

1(24) ol oJI

Should a court ruling be passed regarding
execution on the share or shares of one of
the debtor shareholders shall be granted to
the remaining shareholders in the Company.
But if none of the shareholders comes
forward to purchase them or if agreement
on the price could not be reached during a
period of thirty (30) days from the date of
passing the final judgment thereon, then
such shares shall be offered for sale at the
public auction. Each shareholder in the
Company may take part in the auction on an
equal footing with third parties and to
purchase such share or shares for himself.
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General Provisions av pls>i
Article (25): 1(25) 6ol oJI
1. Upon the registration of the Company, the | guodluwnll pas &S, ull Jomws auc 1

shareholders shall present the relevant

forms proving that at least fifty percent
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(50%) of the capital of the Company has
been paid in a bank in the Kingdom.

aSLowll 8

If the Company’s capital or a part thereof is
in kind shares, then the holder of such
shares shall keep same and refrain from
disposing of them until they are delivered to
the Company, registered in its nhame and the
title thereto is transferred to it.

laa> @i s3> 9l &Sl Jloowl, WS 15] | .2
abadloll Lozl 0is Jol> (sled &unc
loulwts o> | o Braill pacy Lpde
Lol Lpausdo Jaig Lplimeaudy (@S il ()|

(a) If the Controller is not convinced of the
accuracy of the evaluation of the in-kind
shares represented by the shareholder, the
Minister based on the Controller's
recommendation shall form a committee
from specialized and experienced persons at
the Company expense to evaluate the
considered shares monetary value provided
that one of the shareholders is a member of
the committee. The committee shall
represent its report to the Controller within a
period that does not exceed thirty (30) days
from the date of its formation.

2B Azay 8ol gus ) 13] (1)
oo Aosaoll auiyell vaa=l|
ole sl se)l s=d edluedl
ase le polaizVlg 8,z Sed
lpougsi sholl paazdl yasd as,ull
osod Lol >l weSy Ul sle asidl
oo el Vo dae JWs Lélhel
LplSas gu,b oo Logy (30)

(b) The shareholders may object to the
Minister on this report within ten (10)
days of its presentation to the
Controller. The Minister shall arrive at a
decision concerning the objection within
two (2) weeks of its presentation to the
Controller. If he accepts the objections
the Company’s registration will be
rejected unless the shareholders accept
the evaluation in such case the
registration  procedures  shall  be
completed in accordance with the
provisions of the Companies Law.
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Concession rights patents, technical know-
how and other intangible rights are
considered as in-kind assets.
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Article

(26):

1(26) o5 oJI

1.

If the Company incurs losses exceeding fifty
percent (50%) of its share capital, the Board
shall call the General Assembly of the
Company to an extraordinary meeting to
decide on whether the Company is to be
dissolved or continue in existence that would
rectify its position. If the General Assembly
fails to reach a decision in this respect within
two (2) consecutive meetings the Controller
shall grant the company a grace period of
not more than one (1) month to reach the
decision if it fails in reaching the decision the
Company shall be referred to court for the
purposes of compulsory liquidation in

accordance with the provisions of the
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Companies Law.

2. Should the Company’s losses amount to | daoexd gl SW &S, adl ylas culs 3]s 2
three quarters of its capital the Company | w,,8 I5] V| Luea w=d (Ll (wl,
shall be liquidated unless the General | 6505 Ssle ,ue gloixl 59 aolell asyll
Assembly decides in an extra ordinary | Llabl ol yluwzdl gog axdles g lpdloewl,
meeting to increase the Company’s capital | (8.8aly dwlxoll juleo 2o (o lov
to deal with the losses or quench the losses | Joxo i V Ul (sle (éaoisall adgall
in accordance with the accredited | Jboowl, wai de asuodl sl
international accounting and auditing oed Bl WSS as,all
standards provided that the total of the
remaining looses shall not exceed half of the
Company'’s Capital in both cases.

Article (27): 1(27) do5l——oJI
The provisions of the Public Shareholding | &S,y aaleiodl oS>V W2y
Companies in force shall be applied to | wls &S,ull e évlell aodliuoll
Limited Liability Companies to any case not | >, pJ b JS 9 859a=all adeguuoll
provided for in the Limited Liability | daleiol oS>Vl 8 gupo v alin
Companies Memorandum. 859 0]l adggaunl WIS WIS, il plas

Article (28): :1(28) ésl—0JI

The provisions of the Companies Law in
force shall be applied in any case not
provided for in this Memorandum or other
provisions that are not in accordance with
the Companies Law and amendments
thereto.
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Article (29):

1(29) dol———oJI

Other special provisions 18,51 aols pls>i

1. The Company will not, directly or indirectly, | juc ol rulo JSiuvw (aS,udl J,Las J .1
engage in any activity prohibited under the | >g0u 3,50 wlbliu @l 9 ,iwlw
Compact. A Sl axioll adlesl

2. In case the Company was liquidated or | sV as,adl Ed ol dGuaa als o 2
dissolved for any reason whatsoever, the | aS,ull Jlgol Jogi colowVl oo e
Company’s assets shall, subject to the | iwu adlsl ¢ aS,adl ollhio) ladg
requirements of the Company and the | cows> S opedluadl | ol
Program Implementation Agreement, go to | a2 JloJl Lwl, 9 @iodluo duws
the shareholders according to their a8 uadl wlolad] @8lS xyacus
shareholding in the capital of the Company
after clearing all Company liabilities.

Article (30): (30) 65 —oJI
Names of the shareholders and their | (pgio JS &a>9 cuodluwodl slowl
respective shareholding, nationality and pp2a8939 ppiliwi>g
signature:

Name of | Share | Capit | National | Signature S0l | @uuzdl | egozoll | lade | powl

Shareholde | /Dina | al ity & Llodl | aaxll oJl

r rs Total s | slw

_ Lucy £

[Governme | 1000 | 1000 | Jordan TS| 1000 | 1000 | o5S>

nt of ®

Jordan]] o0l

asJ
3,V
W
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This Article and Memorandum of Association has been
duly signed and executed by the shareholders and

¢ wowlwll pladly 138 pupwll Aéc pulaii oo
ligs csolol rodluadl 8 o ade g8gill

witnessed by me at this date: FeTp )
Attorney's Name: lswolzeodl powl
Signature: la=,99
Bar Association Number: ralasd] 08,
Address: Tel. Ulgisll
Date: 20, Ll
Definitions wlay il
Capitalized terms used in these Articles and | @osziuol! @;:L.J\JI wldlhaoll wgSy
Memorandum of Association and not defined | pladly  puwwldl  adc slgo (59
in these Articles and Memorandum of | aac 3 @d,eadl  ,uc9 ‘MLW\JI

Association will have the following meanings
or the meaning assigned to such term in the
Compact or Program Implementation
Agreement, as applicable:

“Board” will have the meaning set forth in
these Articles and Memorandum of
Association under Article (6) of the
Memorandum of Association.

“Board Members” will have the meaning
set forth in these Articles and Memorandum
of Association under paragraph 7(a) of
Article (7) of the Memorandum of
Association.

“Chief Executive Officer” or “"CEO"” will
have the meaning set forth in these Articles
and Memorandum of Association under
paragraph 2 of Article (8) of the
Memorandum of Association.

“Compact” will mean that agreement to be
entered into by and between the United
States of America, acting through the
Millennium Challenge Corporation, and the
Hashemite Kingdom of Jordan, as amended
or otherwise modified from time to time.

"Companies Law" means the Jordanian
Companies Law in force.

"Controller" means the Controller of
Companies at the Ministry of Industry and
Trade.

“Designated Rights and
Responsibilities” will have the meaning
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set forth in the Program Implementation
Agreement.

“Detailed Financial Plan” will have the
meaning set forth in the Program
Implementation Agreement.

“Disbursement” will have the meaning set
forth in the Compact.

“Enabling Resolution” Resolution No.
131/2010 of the Council of Ministers during
its session held on April 20, 2010.

“Executive Committee” will have the
meaning set forth in these Articles and

Memorandum of  Association under
paragraph 4 of Article (7) of the
Memorandum of Association.

"General Assembly” will have the

meaning set forth in these Articles and
Memorandum of Association under Article
(6) of the Memorandum of Association.

“Governing Document” will have the
meaning set forth in of the Program
Implementation Agreement.

“Government” will have the meaning set
forth in the Program Implementation
Agreement.

“Government Board Members” will have
the meaning set forth in these Articles and
Memorandum of  Association under
paragraph 7(a) of Article (7) of the
Memorandum of Association.

“Governance Guidelines” will have the
meaning set forth in the Program
Implementation Agreement.

“Implementation Plan Document” will
have the meaning set forth in the Program
Implementation Agreement.

have the
Program

“Implementing Entity” will
meaning set forth in the
Implementation Agreement.
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“Implementing Entity Agreement” will
have the meaning set forth in the Program
Implementation Agreement.

"Kingdom" will mean The Hashemite

Kingdom of Jordan.

“M&E Plan” will have the meaning set forth
in the Compact.

“Management Unit” will have the
meaning set forth in these Articles and
Memorandum of Association under Article
(6) of the Memorandum of Association.

have the
Program

will
the

“Material Agreement”
meaning set forth in
Implementation Agreement.

“MCC” means the Millennium Challenge
Corporation, a United States Government
corporation.

“MCC Funding” will have the meaning set
forth in of the Compact.

“MCC Representative” will have the
meaning set forth in these Articles and
Memorandum of  Association under
paragraph 13(a) of Article (7) of the
Memorandum of Association.

“Minister” will mean the Minister of
Industry and Trade of the Government of
Jordan.

“Multi-Year Financial Plan” will have the
meaning set forth in the Program
Implementation Agreement.

“Observers” will have the meaning set
forth in these Articles and Memorandum of
Association under paragraph 7(b) of Article
(7) of the Memorandum of Association.

“Officer” will have the meaning set forth in
these Articles and Memorandum of
Association under paragraph 2 of Article 8 of
the Memorandum of Association.

“Private Sector Members” will have the
meaning set forth in these Articles and
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Memorandum of  Association under
paragraph 7(a) of Article (7) of the
Memorandum of Association.

“Program” will have the meaning set forth
in the Compact.

have the
Program

will
the

“Program Guidelines”
meaning set forth in
Implementation Agreement.

“Program Implementation Agreement”
will mean that certain  “Program
Implementation Agreement” to be entered
into by and between the United States of
America, acting through the Millennium
Challenge Corporation, and the Hashemite
Kingdom of Jordan, as amended or
otherwise modified from time to time.

“Project” will have the meaning set forth in
the Compact.

"Relevant Person" means any Board
Member, Officer or other employee of the
Company, any contractor, subcontractor,
advisor, agent or representative of the
Company.

“Secretary” will have the meaning set forth
in these Articles and Memorandum of
Association under paragraph 11(a) of Article
(7) of the Memorandum of Association.

“Stakeholders Committee” will have the
meaning set forth in these Articles and
Memorandum of Association under Article
(9) of the Memorandum of Association.

“Supplemental Agreement” will mean
any agreement executed in connection with
the Compact.
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