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ARTICLIES OF ASSOCIATION
ABU DHABI PORTS COMPANY public joint

stock company

Recitals:

Abu Dhabi Ports Company P.J.S.C was
established as a public joint stock company in the
Emirate of Abu Dhabi, UAE pursuant to Abu Dhabi
Emiri Decree No. (6) of 2006 concerning the
Establishment of the Abu Dhabi Ports Company
P.J.S.C,
Memorandum and Articles of Association notarized
on 20/03/2006 before the Abu Dhabi Notary Public,

with the Abu Dhabi Government holding the entire

and pursuant to the Company’s

share capital of the Company.

On 10/2/2017, the Articles of Association of the

Company was amended pursuant to the
Company’s Articles of Association notarized before
the Abu Dhabi Notary Public attestation No.

(1703012709) dated 10/2/2017.

On 20/06/2019, the entire share capital of the

Company was transferred to Abu Dhabi
Developmental Holding Company PJSC pursuant
to Law 2 of 2018 concerning the Establishment of
Abu Dhabi Developmental Holding Company and
the Abu Dhabi Executive Council Resolution No.
143 of 2019 concerning the Developmental

Companies.

On 20 September 2021 Decree by Federal Law
No. (32) of 2021
Companies was issued (effective from 2 January
2022) and abolished Federal Law No. (2) of 2015

and its amendments.

concerning Commercial
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On 8 November 2021, the Council of Ministers
issued its resolution No. (42/9) Session (9)
exempting the Company from certain provisions of
Federal Law No. (2) of 2015 concerning
Commercial Companies (as amended). By virtue of
Article (4)(1)(d) of Decree by Federal Law No. (32)
of 2021 concerning Commercial Companies, the
Company shall continue to benefit from the

exemptions granted by the Council of Ministers.
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On[ ]2022 Abu Dhabi Developmental Holding 45, NGIPR =l 2022 [ ] @_yl_"zgj
Company PJSC issued a resolution to replace the 1)l —3 goah el & gal) P
Company’s Articles of Association with the altailly 45, &l Hh&\ Aol Jlan b
following Articles of Association: ) Y

PART | Js¥

Article (1) 12! 3alal)
The Company is exempted from the ¢(14) gl e&\@yﬁwz\s)_.ﬁ\@ﬁ_uﬁ
application of the Articles 14, 105, 108, c(112) ‘(110) c(109) c(108) c(105)
109, 110, 112, 113, 114, 115, 117, 118, «(118) «(117) ¢(115) «(114) «(113)
119, 121, 122, 123, 124, 125, 126, 127, «(124) «(123) «(122) «(121) «(119)
129, 130, 131, 132, 133, 134, 135 136, «(130) <(129) «(127) «(126) «(125)
137, 138, 193, 198, 200, 206, 208 and «(135) «(134) ¢(133) (132) «(131)
209 of Decree by Federal Law No. (32) c(198) ‘(193) c(138) c(137) c(136)
of 2021 concerning Commercial (‘{5—»\{)»“&‘ (e (209) c(208) c(206) c(200)
Companies. ob— 2021 4l (32) &) alail sl
Ao)laall @lsHal

Article (2) 13! 3alal)

2.1 In these Articles of Association, the following

terms shall have the meaning set opposite
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thereto below unless the context dictates

otherwise:

“Affiliated Company” means a company that
is engaged by virtue of a cooperation and
coordination agreement with the Company;
“Articles” means these  Articles of
Association as may be amended from time to
time;

the Securities and

‘Authority’ means

Commaodities Authority of the UAE;

“Board” or “Board of Directors” means the
Board of Directors of the Company consisting
of the members elected pursuant to these

Articles;

“Chairman” means the chairman of the Board

of Directors;

“Commercial Register” means the

Commercial Register of Companies

maintained by the Competent Authority;

“Companies Law” means the Decree by
Federal Law No. (32) of 2021 concerning

Commercial Companies issued on 20

September 2021 replacing and repealing
Federal Law No. (2) of 2015 concerning

Commercial Companies (as amended) ;

“Company” means “Abu Dhabi Ports

Company P.J.S.C” which is regulated by
these Articles;
“Competent the

Authority”  means
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Department of Economic Development or any
other authority in charge of commercial
companies regulation in the Emirate of Abu
Dhabi;

“Council of Ministers” means the Federal
Council of Ministers of the United Arab

Emirates;

“Related Parties” shall be defined in accordance
with the provisions of the Companies Law and the
relevant regulations of the Authority;

“Cumulative Voting” means that each
Shareholder shall have a number of votes that
is equal to the number of Shares such
Shareholder holds in the Company, to be
applied towards voting for only one nominee
to the membership of the Board or distributed
among selected nominees; provided,
however, that in all cases the number of votes
given to the selected nominees should not

exceed the number of held votes;

“Decree” means Emiri Decree No. 6 of 2006
concerning the establishment of Abu Dhabi

Ports Company PJSC.

“Director” means any of the directors of the
Board of the Company, including Chairman,
Vice Chairman and managing director of the
Company”;
“Executive Management” means the
executive management of the Company,
including the general manager chief executive
officer, or managing director authorized by the

Board to manage the Company;
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“General Assembly” means a meeting of the
Shareholders of the Company duly convened
and held in accordance with the Companies

Law and these Atrticles;

‘Market’ means the Abu Dhabi Securities
Exchange;
“Parent Company” means a company

holding more than 50% of the Shares of the
Company;

“Share Register” means the register
indicating the title of the Shareholders to the
Company’s Shares;
“Shareholder(s)” means the holder or
holders for the time being of one or more
Shares in the capital of the Company in

accordance with the terms of these Articles;

“Shares” means the shares in the capital of
the Company duly issued and held by the

Shareholders or any of them;

“Special Resolution” means such resolution
issued by the majority of the votes of
Shareholders that own no less than three
qguarters of the Shares represented in the
meeting of the General Assembly of the

Company;
“Subsidiary Company” means a company in
which at least 50% of the capital is held by the

Company;

“U.A.E” means United Arab Emirates;
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“UAE National” means:

() an individual who is a citizen of the U.A.E
(holding a national identity card issued by

the Government of the U.A.E);

(b) the Government of the U.A.E or any
Emirate of the U.A.E or any subdivision
thereof and any department, ministry,

instrumentality or other body of any such

Government; and

(c) a company incorporated in the U.A.E
wherein the national shareholding is no

less than 51%.

“Vice Chairman” means the vice chairman of

the Board of Directors.

Article (3)

The name of the Company is “Abu Dhabi Ports
Company” a public joint stock company. The
Company must use its name in all its administrative
transactions and

and commercial documents,

communications.

Article (4)

The head office and registered address of the
Company shall be in the City of Abu Dhabi, Emirate
of Abu Dhabi. The Board may establish branches,

offices or agencies in the United Arab Emirates or.

Article (5)

The term of this Company is (100) one hundred

calendar years which commenced from date of
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entry of the Company into the Commercial
Register, and shall be automatically renewed
thereafter for similar successive terms unless a
Special Resolution is adopted by the General
Assembly reducing the term or liquidating the

Company.

Article (6)

6.1 In addition to the objects specified in the
Decree, the principal objects for which the
Company was established are to carry out the
following activities inside or outside the United

Arab Emirates:

(@ To Own, operate, maintain, manage
and develop all ports, shipyards,
harbors, piers, waterways, water
barriers and bridges, , and relevant
infrastructure and constructions in the
Emirate of Abu Dhabi, (except those
used by oil and Armed Forces facilities
and companies, and the ownership of
the land on which the Shaikh Zayed
Port is built).

The Company may grant exclusive
concession rights to manage and operate all
ports and its facilities in the Emirate of Abu
Dhabi.

(b) To supervise all port services carried out by
the concerned entities and companies,
including loading and unloading of
merchandise, ports services, ships, and
supply of ships, warehouses, storage, and

other services.

50

1 ] Y1 A KPR N PR -3 PN | g ENA
D8 ara Tl a4 Bilas 4 dlaie 22l
Bl o ey A jagenl) L lmeall oe el A

Ll ol as,al

(7) B3l

=3 B aal) Gl &Y Y aalayL 1 -7

Al Gl ) 05 gyl
ules Lgla] w48, 3l co s
A tgy b ple i el

eals o saniall Zipedl Ly

By sl —ay Jua g @Dl ()
palsaly el gan suplats
Al Aaa)¥ls (Abally i)
leally jsally cdilall yaddly
el aay)y daaill adly dslal)
(gl Bl &ALl e
0 e et ) el ol L)
lgally Adaanl) el i)y cnl il
ledde aleal) (= V) ASlag cdalisal
() elise

dopas Ll Gsis mie e OsSs
Liihas (lsall maen Jsiy 80
L;‘L}"\ Bl 4

A Al laad el Y (@)
dainall Glgally @ISy &) gy a6
By b Slebal Je g
Oi—ndlg £ gall Glandg a3l i)
Gleagn wally a Wl (ugads
laadll e Gllh jue g iaally

_f".\’\_ Ln_ng_H tn_ilg o

%X ABU DHABI PORTS




©

(d)

)

()

@

To furnish and supply ports with technical
and administrative services, in accordance
with the international required regulations,

standards and efficiency.

To Impose and collect services fees from the
beneficiaries of the ports services, shipyards,
harbors, piers, waterways, water bridges,
and barriers, and relevant infrastructure
constructions in the Emirate of Abu Dhabi in
accordance with international regulations,
and decisions

regulations issued by

Department of Transport.

To cooperate with other government entities
operating in the ports and provide them with

the necessary support and facilities.

To carry out studies in relation to the projects
of planning, improvement and development
of ports in the Emirate of Abu Dhabi and
submitting the same to Department of

Transport for approval.

To establish, manage and develop non-
financial industrial, commercial and service
free zones on lands granted or allocated by
the Government to the Company in

accordance with approved plans.

For this purpose, the Board of Directors shall

have powers to:

(i) Develop and issue the regulations and
instructions necessary for the operation
and management of such free zones
and register the establishments and

companies within such Zones.
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(i) Impose and collect fees for

registraton and establishment of

such establishments and

companies, lease lands, buildings
and offices thereon, and provide the
such

necessary services for

establishments and companies.

(iii) To designate the managerial body of

such zones.

(h) To exploit the lands and real properties

0]

0

*)

()

granted or allocated to, or owned by the
Company in such a manner as the Board of
Directors deems fits to enable the Company

to achieve its objects.

To use and invest the Company’s funds in
the manner as approved by the Board of
Company, within or outside the Emirate of
Abu Dhabi.

To set up or contribute in companies and

establishments with the UAE or abroad.

The Company may conduct all the activities
and objects as provided in the Decree and/or
these Articles of Association directly and/or
through companies that are wholly or partly
owned by it, or through contracts or
concessions to other parties, in accordance
with the conditions the Board of Directors

deems fit.

To finance projects undertaken by the
Company and its Subsidiaries or other
companies as a shareholder, lender or

guarantor of loans. The Company is
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authorised to own or issue debt
instruments and bonds of all kinds, in
accordance with these Articles of

Association.

(m) To open, manage and close bank
accounts; to withdraw, accept and
negotiate on negotiable permissions; to
issue financial guarantees to its
Subsidiaries or third parties; to conclude
loans, credit facilites and derivative
contracts; and to conduct treasury
management activities for the funds of the

Company and its subsidiaries.

(n) To develop specific regulations
concerning employment, retirement,
bonuses, incentives, benefits and
allowances for employees of the
Company and its Subsidiaries, subject to
the legislation relating to the retirement of

nationals of the UAE.

(0) To pursue, all legal procedures and
claims, whether by means of court
proceedings, arbitration or mediation
proceedings, compromise or settlement
agreements or abandoning disputes,

arbitration or mediation proceedings.

6.2 For the purpose of achieving its main objects
described in Clause 6.1 above, the Company
may carry out the following activities inside or

outside the United Arab Emirates:

(@) Incorporate all types of companies either
alone or in partnership with third parties and
grant such companies the authorities that it

may deems appropriate or necessary for
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(b)

(©

(d)

)

any purposes related to the objects of the

Company, expansion thereof, or its
business.
Acquire, participate in or own shares,

stocks and other interests in companies

engaged in any field related to the
activities of the Company or to any
extension of its business or carrying on
activities similar to the activities carried on
by the Company or which may assist the
Company in achieving its objects; and the

Company may finance such companies.

Enter into any agreements with banks,
financial institutions and credit agencies
concerning the financing of the Company's
activities, including, without limitation, the
issuance of guarantees, the granting of
securities over its assets, including its
shares and assets or the shares or assets
of its subsidiaries, and to enter into
agreements in favour of any subsidiary,
including, without limitation, to issue or grant
indemnities or to act as a guarantor to
secure the liabilities of any subsidiary, with
or without consideration and to mortgage or
create a security over all or any part of the
Company'’s rights or assets or the rights or
assets of any of its subsidiaries in order to

secure the commitments of the Company.

Enter into any contracts or agreements
required for achieving and performing any
of the objects and activities of the

Company.

Manage subsidiary companies and entities

affiliated with the Company.
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() Issue and sale of new shares in the
Company or any shares or in interests in
any Affiliated Company.

(9) Undertake any activity, or do any action that
may support the Company's financial
position, or increase its value or the value of
its assets.

(h) Carry on any business or activity related or
incidental to any of the business of the
Company or which would enhance, whether
directly or indirectly the value of all or any of
the enterprises, properties or assets of the
Company or in any way increase the

profitability of the Company or enhance the

interests of the Company or its
shareholders.
6.3 The objects of the Company shall be

interpreted in a broad manner.

PART Il
Share Capital of the Company

Article (7)

7.1 The capital of the Company has been set at

the amount of AED (5,090,000,000) five
billion ninety million UAE dirhams, divided into
(5,090,000,000) five billion ninety million
shares with a nominal value of AED (1) one
UAE Dirham each. All the shares are fully paid
cash shares allocated among the
shareholders and carry the same rights and

obligations.
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7.2 Unless the Board resolves otherwise, Non-
UAE Nationals may not hold more than (49%)

forty nine percent of the Shares.

Article (8)

The Board of Directors may by a resolution issued by
it list the Company and any of its securities, on the

Market and/or any other stock exchange.

Article (9)

The Shareholders’ liability for obligations or losses
incurred by the Company shall be limited to the
value of their Shares, and their liabilities may only

be increased pursuant to their unanimous consent.

Article (10)

The ownership of a Share entails the acceptance
by the Shareholder of the Company’s Articles of
Association and the decisions of its General

Assemblies. No Shareholder may claim the

recovery of the sum paid as share in the capital.

Article (11)

Should the title to a Share devolve upon several
heirs or become owned by several persons, they
are bound to select one of them to represent them
towards the Company, and they shall be jointly
responsible for the liabilities arising from the
ownership of the Share. If they fail to agree on a
representative, any of them may resort to the
competent court to nominate the same and notify

the Company in this respect.
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Article (12)

Each Share entitles its owner to a portion that is equal
to that attributable to any other Shareholder’s share,
without any distinction, in the ownership of the
Company’s assets upon liquidation, in the distributed
dividends as indicated herein below, and in the

attendance and voting at the General Assemblies.

Article (13)

13.1 The Shares may be sold, assigned, pledged,
disposed of, or traded in accordance with the
rules on sale, purchase, settlement and

registration applicable in the Market.

13.2In the event of death of one of the
Shareholders, the heir of his/her estate shall
be the sole person whom the Company shall
agree to have the rights of ownership or any
interest in the deceased person's Shares.
Such heir shall have the right, after presenting
proof of inheritance and recording the same
with the Company within thirty days after the
death of the deceased, to profits and other
benefits to which the deceased was entitled,
and shall have the same rights as a
Shareholder in the Company that were
enjoyed by the deceased with respect to such
Shares. The estate of the deceased
Shareholder shall not be relieved of any
obligation with respect to any Share he/she
owned before the death. In case of several
heirs, they shall nominate one of them to
represent them at the General Assemblies of
the Company. The heirs shall execute a
power of attorney in favor of that person in a
form and substance that is compliant with the

laws of the country whose nationality the
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deceased carried.

13.3 Any person becoming entitled to any Shares in
the Company as a result of the death or
bankruptcy of any Shareholder or pursuant to
a writ of attachment issued by a competent

court must within thirty days:

(&) produce evidence of the said right to the
Board; and

(b) select either to be registered as

Shareholder or nominate a person to be

registered as Shareholder in respect of the

said Shares.

Article (14)

The successors or creditors of the Shareholder may
not, for any reason, request to affix seals on the
Company’s books or property, neither may they
request the division of such property or its sale as a
whole for being indivisible, or interfere in any manner
whatsoever in the Company’s management. They
are also required, when exercising their rights to rely
on the Company’s inventory and final accounts, as
well as the decisions of the Company’s General

Assembilies.

Article (15)

The Company shall pay dividends due on the
Shares to the Shareholders in accordance with the
regulations, resolutions and circulars regulating the
distribution of profits issued by the Authority and
the Market.

Article (16)
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16.1 The share capital of the Company can be

increased, by a Special Resolution, by issuing
new Shares at the same nominal value as the
original Shares or with a premium in addition
to the nominal value, and the share capital of

the Company may also be reduced.

16.2 The existing Shareholders shall have a pre-

emption right to subscribe for the new Shares.
Subscription for the new Shares shall be subject
to the rules to be specified by the Board of
Directors. As an exception to the foregoing, the
following cases of issuance of new Shares shall
not be subject to the priority right of existing

Shareholders:

(a) Subscription by a strategic shareholder;

(b) Conversion of cash loans owed to the
federal government, local government,
public agencies and bodies, banks and
finance companies into Shares in the
Company;

where the

(c) Employee stock option

Company adopts an incentive plan to

reward the distinct performance and

increase the profitability by offering
Shares to its employees; and

(d)

Conversion of bonds and sukuk issued by

the Company into Shares.

(e) Acquisition by the Company of an existing
company and the issuance of new shares
to the partners or shareholders in the

target.
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16.3 A Shareholder shall have the right to inspect

the Company's records, books and
documents related to a transaction that the
Company enters into with a Related Party
subject to approval of the Board or by virtue

of a resolution of the General Assembly.

Chapter 3

Loan Bonds

Article (17)

17.1 The Company may, following the Authority’s
approval, issue bonds of any type or Islamic
sukuk by virtue of a Special Resolution, which
shall state the value of such bonds or sukuk, the
conditions of issuance and whether or not they

are convertible into Shares.

17.2 The Company may issue negotiable bonds or
sukuk, which may or may not be convertible

into Shares in the Company.

PART IV
BOARD OF DIRECTORS

Article (18)

18.1 The Company shall be managed by a Board
of Directors consisting of (7) seven Directors,
elected by the General Assembly through a

secret ballot and cumulative voting.

Article (19)

19.1 Each Director shall be elected for a period of
3 years, and upon the expiration of that period

the Board shall be re-constituted. It shall be
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permissible to re-elect Directors after their

tenure has expired.

19.2 The Board may, with thirty (30) days of a
vacancy arising appoint persons to Board
seats which become vacant during the year,
provided that such appointment is presented
to the General Assembly at the first

subsequent meeting thereof to confirm their

If the

number of seats becoming vacant during the

appointment or to appoint others.

term of the Board reaches one quarter of the
total number of Directors or more, the Board
must call the General Assembly to convene
within 30 days from the date of the last seat
becoming vacant to elect persons to fill the
vacant positions. The new Director shall
complete the tenure of his predecessor and
such new Director shall be eligible for re-

election.

19.3 The Board must have a Board secretary. The

Board secretary may not be a Director and

shall be independent from Company’s
management.
Article (20)

20.1 The Board shall elect a Chairman and Vice
Chairman from among the Directors. In the
absence of the Chairman, the Vice Chairman

shall be the acting Chairman.

Article (21)

21.1 It shall be permissible for the Board to appoint
one or more managing directors from among
the Directors. The Board may also appoint a

chief executive officer, and the Board shall
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specify the powers and remuneration of each
post, and it may likewise form from among its
Directors and others committees to be
granted certain of its powers, or to be
entrusted with the supervision of the conduct
of the business of the Company and the
implementation of the resolutions of the
Board.

Article (22)

22.1 The Board shall have all the powers and the

right to perform all acts and things on behalf
of the Company as the Company may be
permitted to do for the management of the
Company, and to engage in all actions and
exercise all the necessary powers to achieve
its goals. Such powers and actions shall not
be limited except for the matters reserved
under the Companies Law or these Articles
for the General Assembly. Subject to the
provisions of the Companies Law and the
implementing regulations thereof issued by
the Authority, the Board has been expressly
authorized, for the purposes of Article (154) of
the Companies Law, to enter into loan
agreements having a period in excess of
three (3) years, to sell or grant encumbrances
on the Company’'s assets and moneys, to
discharge the debtors of their liabilities
towards the Company and to enter into
settlement agreements and to agree to

arbitration.

22.2 The Board shall lay down the rules relating to

administrative  and  financial  matters,
employee affairs and their entitlements, and
shall likewise lay down a special regulation

governing its business and meetings, and the
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distribution of functions and responsibilities.

Article (23)

23.1 The Chairman of the Board, the Vice
Chairman and the managing director shall
individually have the right to sign on behalf of
the Company. Other Directors, any employee
of the Company, or any other person duly
authorised by the Board shall likewise have

the same right.

23.2 The Chairman may delegate some of his

power and authorities to another Director.

23.3 The Chairman of the Board shall be the legal
representative of the Company before all
types of courts, arbitration panels and vis-a-

vis third parties.

Article (24)

The Board shall convene its meetings at the head
office of the Company or in any other place agreed
upon by the Directors as often as the need arises to
convene and at least (4) four times a year, upon
written request by the Chairman or the Vice
Chairman, (in the case of the former's absence), or

upon the written request of two Directors.

Article (25)

25.1 No meeting of the Board shall be valid unless
attended by the majority of the Directors in

person.

25.2 It shall be permissible for any Director of the

Board to depute another Director of the Board
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to vote on his/her behalf. In such cases, such
Director shall have two votes provided that it
shall not be permissible for a Director of the
Board to act as proxy for more than one
Director. The number of the Directors attending
in person shall not be less than half of the

number of the Directors.

25.3 Subject to any contrary provision made

elsewhere in these Articles, a resolution of the
Board shall be adopted by a majority of the
votes of the Directors present or represented
who are entitled to vote on such resolution,
and if there is an equal number of votes, the
Chairman or acting Chairman shall have the
casting vote. It shall not be permissible to vote
by correspondence. The Director authorized
by another must vote on behalf of the absent
Board Member as per the directions set out in

the proxy.

25.4 The minutes of the Board meetings or its

committees shall record the details of the
matters discussed at such meetings and the
resolutions adopted in respect thereof including
any reservation

or dissenting

Al

opinions

expressed by the Directors. present
Directors must sign the draft minutes of Board
meetings before endorsement of the same.
Copies of minutes of meetings shall be sent to
the Directors for safe keeping. Minutes of Board
be

maintained by the Board secretary. In the event

meetings and its committees shall
that a Director refuses to sign the minutes,
his/her refusal shall be recorded in the minutes
and the reason thereof, if disclosed. The
signatories to the minutes shall be responsible
for the accuracy of the minutes and information

contained therein. The Company shall abide by
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any guidelines issued by the Authority in this

respect.
25.5 Participation in Board meetings may be
conducted through video conference or
teleconference provided that each Director is
able to hear others and can be heard by
others provided that the guidelines as may be

issued by the Authority are adhered to.

25.6 The Director who, or the entity he/she is
representing on the Board, has a common or
conflicting interest in any transaction or

business presented to the Board for
resolution must disclose such interest to the
Board, and this must be recorded in the
minutes. Such Director may not vote on the
the relevant

resolution  pertaining to

transaction or business.

Article (26)

26.1 If a Director fails to attend three consecutive
or five intermittent meetings throughout the
term of the Board without an excuse

acceptable to the Board, such Director shall

be deemed to have resigned.

26.2 The seat of a Director shall be deemed vacant

in the event such Director:

(a) dies or becomes mentally
deranged or becomes otherwise
incapable of performing his

duties as a Director; or

(b) is convicted of any crime offensive to
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honor or trustworthiness; or

(c) is declared bankrupt; or

(d) resigns from his post pursuant to written
notice sent to the Company in this regard;

or

(e) a resolution to dismiss him is issued by

the General Assembly;

() is deemed to have resigned pursuant to
Clause 26.1.

26.3 The General Assembly shall have the right to

remove the Directors.

Article (27)

27.1 The Board shall have the right to appoint a
manager, several managers or authorized
representatives of the Company and to

specify their powers.

Article (28)

28.1 Subject to Article (29) of these Articles,
Directors shall not be personally liable for the
liabilities of the Company by reason of their
having carried out their duties as Directors to
the extent they do not exceed the scope of

their authorities.

Article (29)

29.1 The Chairman and the Directors and the
Executive Management of the Company shall
be liable vis-a-vis the Company and the

Shareholders and to third parties in respect of
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all acts of deceit, misuse of the authority

granted to them, any breach of the

Companies Law and any other law, or these

Articles.

Article (30)

30.1 The Board shall hold at least (4) four meetings

a year. The Chairman (or in his absence the
Vice Chairman) shall send written invitations
for Board meetings to the Board Members. A
meeting of the Board may also be convened
by written request of at least two Directors.
Invitations for Board meeting shall be sent at
least a week before the meeting and shall be

accompanied by the meeting agenda.

30.2 Without prejudice to the minimum number of

Board meetings set out above, the Board may
pass resolutions by circulation in emergency
cases. Such written resolutions passed by
circulation shall be deemed valid and
enforceable as if passed in a duly convened

and held meeting of the Board.

30.3 A Director may not, without a resolution by the

Company’s General Assembly to be renewed
every year, engage in any business
competing with the Company’s business or
deal on his own account or for the account of
a third party in one of the activities carried out
by the Company. A Director may not disclose
any information or data belonging to the
Company. Failing which, the Company may

either claim compensation from that Director,

or consider the profitable transactions
conducted for his own account as if
transacted on behalf of the Company.
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30.4 The Company may not provide loans, to its

Directors or provide guarantees, or any other
form of security in respect of loans granted to
them. Any loan granted to the spouse,
children, or any relative of a Director up to the
second degree shall be deemed a loan to the

Director.

30.5 The Company may not grant a loan to a

company in which a Director, or a spouse,
children, or a relative up to the second degree
of such Director owns more than 20% of its

capital.

Chapter 5

The General Meeting

Article (31)

31.1 The Company’s General Assembly shall be

held in the city of Abu Dhabi.

31.2 The Board shall invite the General Assembly

to convene within the four months following
the end of the financial year and whenever the
Board considers the meeting of the General

Assembly is required.

31.3 The Authority, the auditor of the Company, or

any one or more Shareholders holding at
least (10%) of the share capital of the
Company may request the Board to invite the
General Assembly to convene. In such case,
the Board must invite the General Assembly
within five days from the date of receipt of
such request, and the General Assembly shall
convene within (30) thirty days as of the date

of the date of the invitation to convene.
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Article (32)

32.1 Each Shareholder shall have the right to

attend the General Assembly of the
Shareholders, and shall have a number of
votes equivalent to the number of his/her

Shares.

32.2 A Shareholder may authorize another person

of his own choice, provided that such person
is not a Director, to attend and vote at the
General Assembly on the Shareholder’'s
behalf by way of written proxy. In case the
Shareholder is a corporate person, it may
authorize one of its managers or
representatives to attend and vote at the
General Assembly by virtue of Board
resolution or a resolution of equivalent body.
The authorized person shall have the
authorities specified in the resolution granting

the authorization.

Article (33)

33.1 Invitations to the Shareholders to attend

meetings of the General Assembly shall be
published in two daily newspapers published
in Arabic language in the UAE, and invitations
to attend shall also be sent via text messages
(SMS) or email (if any) at least twenty one
days prior to the meeting after obtaining the
approval of the Authority. The invitations shall
include the agenda of such meeting. A copy
of the invitations and the agenda shall be sent

to the Authority and the Competent Authority.

Article (34)

69

s b G—all sl J<1'11 -33

‘U:\AM u\A“ a :\AM\ ‘\_IMAX* : ~ ‘
Jolay gyl e 22 c 4] O-Si9
44@.;.»‘ e

O die i o aal ol 35 202 =33

b olaall slacl ;e e o)lndy
5 i aseall i aandl 5 ma
aie Al Lghli e cuy il
1) ALl el pald S age
At jean Uliiel Lass aald) (LS
o ol o) abies aal asi o
Al padae e LB iaga 43
Linaall jouma 8 4dlio oy s (s
@bl (e cugaill (b5 djaganll
Gladlall g dall pad Sl Gy Sy

cpassll LB angan 8 j2all

gt cpaald) N sscall 4 ag 1 =34

el dtaseal) dmaall wlclaal
Al (haaal Glegs (s a b
Sl Gyl e 5 adoall 8 Al
Ol) AN 2y (SMS) Azl
W a2 c;}d\ J—i &l \'\j (\ )
e Las ey 3 sl gl
Addlge o Joanll aay el by J8Y)
Jsrs Bseal) Gt O conag cdingl)
Ot By donifig & Laia¥) Gl Jlacl
Adal g gl e LT g a NV 3yl

Aandll

_>"\f\_ Wt hg iitnilg o

%X ABU DHABI PORTS



34.3 Shareholders may vote

35.1 The annual

34.1 The Shareholders who desire to attend the

General Assembly shall register their names in
accordance with the rules and procedures

issued by the Board.

34.2 The registration for attending the meetings of

the General Assemblies shall be closed at the
time determined in the invitation for the
meeting to commence. The chairman of the
meeting shall then announce whether or not
the quorum is met. It is not permissible
afterwards to accept the registration of any
Shareholder his/her

attend such meeting nor to take into account

or representative to
his/her vote or his/her opinion on matters

addressed at the meeting.

in the General
Assembly meetings of the Company through
electronic voting in accordance with the
mechanism applied by the Market and
approved by the Authority, taking into account
all legal controls related to electronic voting
which the Authority may issue from time to

time.

Article (35)

General Assembly of the

Company shall in particular have the

jurisdiction to consider and decide the

following matters:

(@) The Board report on the Company’s
business and its financial standing and
the report of the Company’s auditor and

approve same;
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and loss account;

(c) Elect the Board Members, when required;

(d) Appoint the Company’s auditor and fix
their remuneration;

(e) The Board’'s recommendation in respect

of the distribution of profits whether in

cash or in the form of granting Shares;

( The Board’'s recommendation in respect

of the remuneration of the Board and fix

same;

(g) Discharge the Directors of their liability or

remove them and initiate legal action

against them; and

(h) Discharge the Company’s auditor of their

liabilities, or remove them and initiate

legal action against them.

35.2 The Share Register containing the details of

the Shareholders who have the right to attend
the General Assembly and vote shall be
maintained in accordance with the system of
trading, clearance, settlement, transfer and
trading of stocks and the applicable rules of
the Market.

35.3 Except for the matters requiring Special

Resolution as set out in Article (39) of these
Articles, the General Assembly resolutions
shall be passed by the affirmative vote of the
majority of Shareholders represented in the
meeting. General Assembly resolutions shall
be binding on all Shareholders whether they

were present in the meeting in which such
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36.2 The minutes of the General

resolutions were passed or absent and
whether they voted for or against such
resolutions. A copy of the resolutions shall be
sent to the Authority and the Market as per the
guidelines issued by the Authority in this

respect.

35.4 The General Assembly shall have jurisdiction

to consider and decide all matters relating to
the Company. The quorum of the General
Assembly shall be met if Shareholders
owning, or representing by proxy, at least
50% of the Company’s share capital are
present at the meeting. If the quorum in not
in the General

met the first meeting,

Assembly shall be called for a second
meeting to be held after not less than (5) days
and not more than (15) days from the date of
the first meeting. The second meeting shall be
quorate regardless of the percentage of

Shareholders attending.

Article (36)

36.1 The General Assembly shall be chaired by the

Chairman of the Board or, in his absence, by
the Vice Chairman. The General Assembly
shall appoint a secretary for the meeting, and
the Chairman shall appoint two vote collectors
to count votes, provided that the General
Assembly endorses their appointment. If the
General Assembly will discuss a matter
relating to the chairman of the General
Assembly, the General Assembly should
appoint any Shareholder to chair the meeting

while discussing this matter.

Assembly

meeting shall be drawn up and shall include
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the names of Shareholders who attended or
were represented in the meeting, the number
of Shares they own or represent, number of
votes, the resolutions passed, the number of
votes for the resolution and the number of
votes against the resolution and summary of
the discussions that took place during the
meeting. The minutes shall be prepared
regularly after each meeting and recorded in
a special register which shall be kept in
accordance with the guidelines issued by the
Authority. The minutes shall be signed by the
chairman of the meeting, secretary of the
meeting, vote collectors and the Company’s
auditor. The persons who signed the minutes
shall be responsible for the accuracy of data

set out therein.

Article (37)

Voting at a General Assembly shall be in such
manner as specified by the chairman of the
General Assembly, unless the General Assembly
decides on a different manner of voting. If it relates
to the election, dismissal or removal of Directors

the secret Cumulative Voting shall be followed.

Article (38)

Directors may not vote on the General Assembly
resolutions relating to their discharge of liability for
management of the Company, matters involving a
personal interest or raising a conflict of interest or

a dispute between them and the Company.
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Article (39) (40) 33

39.1 The General Assembly shall pass a Special ) Jlaaa) diaganl)l dazaall Je e 1 —40
Resolution in the following cases: Al eVl 8 el

(a) Issuance of bonds or sukuk; (N Sim ol ajd Cldin laal (\)

(b) Making voluntary contributions for the (alel 8 duesh cilaal s s ()
community service; Ec.a_;.d\ dad

(c) Dissolution of the Company or merge with  4S)—& & lgaled) oA, Al da (z)

another; étg)si
(d) Extension of the Company’s duration; ¢3S Al saa dlla) (J)
(e) Amending the Articles; 5t alaill (haas (2)

() All cases where the Companies Law (y5l8 Lgad allayy LF"J\ aylall 8 (3)

requires a Special Resolution. coald SR lacal GlSHAl)
Article (40) (41) 33

40.1 It shall not be permissible for a General ()} A Jagasll i masll 55~ Y 1 —41
Assembly to deal with any matter other than ~—3 52)lsd) Jilwall 0 8 Jolam
those set out in the agenda attached to the (Slel— 5—idyall L Yl Jgra

notice to attend the meeting. .Bge )

40.2 By way of an exception to the above, the alilY) zag el <Y Laa cliin ol 2 —41
General Assembly shall, while abiding by the L) 13gs d5ag)) e 5palall Jaslgally
guidelines issued by the Authority, have the b Lo daadliall duaganll daall (555
power to:

S Bl A3lEsl b Aglaall 3 ()
(a) Discuss the serious matters discovered 9 éttd;‘i\ c«\iﬁ Nl
during the meeting; and
Juel s 3 A 33 21 ()
(b) Include an additional item to the agenda s ea ) J 8 A ragerll A zaall
before discussing the agenda if a request ¢l ¢y Jlact) Jgan 4 2dlie
to add such additional item is submitted (w 3ac o) Ligll Cpe ady calla e
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41.3 Liability for

by the Authority or a number of
Shareholders holding at least (5%) of the
Company’s share capital to the chairman
of the General Assembly. The party
submitting such request may appeal to
the General Assembly to decide whether
or not such additional item can be added

to the agenda.

Article (41)

41.1 The Company may not enter into dealings or

transactions with the Related Parties whose
value is (i) (5%) or less of the value of
Company’s assets without the prior approval
of the Board; or (ii) whose value is in excess
of (5%) of the value of Company’s assets
without the prior approval of the Board and
the General Assembly; (the value of the
Company’s assets in each case being
calculated with reference to the last annual or
interim financial statements of the Company).
A Related Party may not vote on the Board’s
decision issued regarding a dealing related to

such Related Party.

41.2 In the event of any substantial change in the

transaction or deal conditions, the approval of
the Board or the Board and the General
Assembly (as the case maybe) must be re-
obtained. The said dealings or transactions
are to be evaluated at the Company’s
expense, before they are concluded, by an

experienced firm.

damages incurred by the
Company due to dealings or transactions

entered into with the Related Parties contrary
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to Clause (41.1) above, or due to unfair
dealing or transaction or involving a Conflict
of Interest and jeopardizing the remaining

Shareholders, shall be assumed by each of:

(a) The relevant Director in respect of the

dealing;

(b) The

unanimously adopted, but in case of

Board if the decision was

majority decision, then those having
objected thereto will not be liable therefor
if they recorded their objection in the
minutes of meeting. Any Director who
does not attend the meeting during which
the decision was adopted shall only be
relieved from liability if he/she proves not
being aware of the decision or being

aware but not being able to object thereto.

41.4 Should the Company enter into dealings or

transactions with the Related Parties, the
Shareholder(s) owning (5%) or more of the

Company’s Shares may:

(a) peruse all documents and deeds related
to the dealings or transactions and
examine the same with the permission of

General

the Board or Assembly as

stipulated in these Articles;
(b) apply to the Company for approval to
appoint at his/her own expense an auditor
or independent evaluator to examine the
dealing or transaction or present the
same to the General Assembly at its first

meeting;
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(c) apply to the Authority to invite the General
Assembly, and if the Authority is sure that
the Company has breached these Articles
or the laws in force, to invite the General
Assembly to look into the unfair dealing or
transaction, or involving a Conflict of
Interest, and the General Assembly may
assign the Board or anyone representing
it to initiate a lawsuit before the competent
court to claim for cancelation of the
dealing or transaction and compel the
Related Party to pay to the Company any
profit or advantage realized by such Party
in addition to compensating if it is
established that the Company suffered

damage.

Article (42)

The decisions of the General Assembly issued in
accordance with the provisions of the Companies
Law and these Articles are binding to all

Shareholders, including absent and dissident ones.

Article (43)

43.1 The Company is required to lay down a clear
policy on the allocation of the Company’s
dividends in such a manner as to realize the
interests of the Shareholders and the

Company. The Shareholders shall have

access to this policy at the meeting of the

General Assembly and it shall be referred to

in the Board’s report.

43.2 All Shares in the Company shall rank pari

passu and shall be subject to equal
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obligations. The Board may not decide to
bring changes to the Shareholders’ voting

rights.

Article (44)

44.1 Should any Related Party have a dealing with

the Company, Parent Company or any

Subsidiary thereof, the said Party must

forthwith disclose, pursuant to a letter
addressed to the Board, the nature and
conditions of the dealing, all substantial
information on its shares or shareholding in
the two companies parties to the transaction
or dealing and the extent of its interest or

advantage.

44.2 All details and conditions of the dealing

referred to in Clause (44.1) of these Articles,
as well as any Conflict of Interest related to
the Related Party, shall be included in the
annual financial statements to be presented
to the General Assembly and published
pursuant to the rules set by the Company and

approved by the Authority.

44.3 Should the Related Party fail to disclose its

dealing as mentioned in Clause (44.1) of
these Articles, the Board may file a lawsuit
against the Director or Related Party before
the competent court claiming the cancellation
of the dealing subject of breach and
compelling the Board or Related Party to pay

to the Company any profits or benefit realized.

PART VI
AUDITOR

Article (45)
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45.1 The Board of Directors shall nominate an

auditor to the Company who shall be
appointed and whose fees are fixed according
to the decision of the General Assembly of the
Company, provided that such auditor(s) is/are
authorized to practice the profession and

audit the accounts of joint stock companies.

45.2 The external auditor must be independent
from the Company and the Board, and it may
not a partner or proxy for any of the
Company’s Founders or Directors or a

relative thereto up to the fourth degree. The

Company must take reasonable measures to

ensure that the external auditor is

independent and that all work conducted by

the auditor is free of Conflict of Interest.

Article (46)

The auditor has the same powers and is bound by
the same liabilities as those stipulated in the
Companies Law. The auditor may particularly
peruse at any time all the Company's books,
registers and documents, as well as any other
deeds. The auditor may furthermore request any
clarifications it may deem required for the
performance of its duties, audit the Company’s
assets and liabilities, and if being prevented from
doing so, the auditor shall record this in writing in a
report to be submitted to the Board. If the Board
does not enable the auditor to perform its duties,
the auditor is required to send a copy of its report
to the Authority, and to the Competent Authority,

and present it as well to the General Assembly.

Article (47)

47.1 The auditor shall submit to the General
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Assembly a report including the data
stipulated in Article (252) of the Companies
Law. The auditor is required to attend the
General Assembly’s meetings, express its
opinion therein concerning all matters related
to its work, and especially concerning the

Company’s balance sheet.

47.2 The auditor is responsible for the accuracy of

the data included in its report in its capacity as

agent for all the Shareholders. Each

Shareholder may, during the General
Assembly’s meeting, discuss the auditor’s
report and request any clarifications related to

the content of the said report.

47.3 The auditor shall receive all notices and other

correspondence related to any General

Assembly which each Shareholder is entitled

to receive.
PART VII
COMPANY’S FINANCE
Article (48)

48.1 The Board must keep regular account books

in order to reflect an accurate and fair image
of the Company’s business situation and
explain its dealings. The said books shall be
kept

according to the internationally

recognized and applicable accounting
principles, and the Shareholders may only
peruse the said books pursuant to an
authorization issued by the Board for that

purpose.

48.2 The Company’s financial year starts on January

first, and ends on December thirty first of each
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year with the exception of the first financial year
of the Company which started from the date of
its entry into the Commercial Register and

ended in December of the same year.

Article (49)

The Board shall prepare for each financial year at
least one month prior to the annual meeting of the
Company’s General Assembly, the balance sheet
and profit and loss account. The Board is also
required to prepare a report on the Company’s
activity throughout the financial year, its financial
position by the end of the same year, and the
method proposed for the distribution of the net
profits. Copy of the balance sheet, profit and loss
account, auditor’s report on both of them and also
the Board’s report shall be sent to the Authority,
along with the agenda of the annual General
Assembly for approval to have the invitation

published in the newspapers.

Article (50)

The Board shall have the power to determine a
percentage to be deducted from the gross annual
profits in order to amortize the Company’s assets,
or compensate for their devaluation. Such funds
shall be disposed of pursuant to a decision of the
Board and may not be distributed to the

Shareholders.

Article (51)

51.1 All rights pertaining to the Shares shall belong
to the Shareholders, and particularly the right
to receive the dividends available for

distribution, the right to obtain a share in the

Company’s assets upon liquidation, the right
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to attend the General Assemblies, to
participate in the deliberations and vote on the
decisions, the right to dispose of the Shares,
the right of access to the Company’s financial
statements and reports, as well as the right to
request access to the Company’s records and
documents with the permission of the Board
or General Assembly as stipulated in these

Articles.

The Company’s annual net profits shall, after
deduction of all overheads and other costs, be

distributed as follows:

51.2 (10%) ten percent of the net profits shall be
deducted every year to to constitute a
statutory reserve. Such deduction may cease
pursuant to a decision of the General
Assembly at the proposal of the Board. The
statutory reserve may be used for the
purposes decided by the General Assembly

at the proposal of the Board.

51.3 The balance of the net profits or part thereof
shall be thereafter distributed to the
Shareholders, or shall be carried forward to
the next year, or allocated to constitute
extraordinary statutory reserve as may be
proposed by the Board and decided by the
General Assembly. The Board of Directors
may distribute quarterly, semi-annual and
annual dividends pursuant to the dividends’

policy approved by the General Assembly.

51.4 A maximum percentage of (10%) ten percent

of the remaining net profits of the ending
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financial year, after deducting all
amortizations and reserves, is allocated as
remuneration to the Directors, and the
General Assembly shall decide the value of
such remuneration on annual basis. Any
penalties imposed by the Authority or
Competent Authority on the Company due to
acts undertaken by the Board in violation of
the Companies Law or these Articles during
the ending financial year, shall be deducted
from the said remuneration. The General
Assembly may decide not to deduct all or part
of such penalties if it finds out that they are
not attributable to the negligence or mistake

by the Board.

51.5 Without prejudice to the provisions of the

Companies Law and the guidelines issued by
the Authority, the Company may pay a
maximum of UAE Dirham two hundred
thousand (200,000) as a lump sum amount to
the Board in cases where the Company does
not achieve profits or if the Board fees out of
the net profits were lower than UAE Dirham
two hundred thousand (200,000) provided
this case the fees and

that in latter

remuneration may not be combined.

Article (52)

DDividends shall be paid to the Shareholders as
shall be specified in regulations issued by the
Authority in this regard.
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53.2 Nevertheless,

PART VIII
DISPUTES

Article (53)

53.1 No decision issued by the General Assembly

may result in extinguishing any civil liability
action against the Directors. In the event
where the act giving rise to liability has been
referred to the General Assembly through a
report of the Board, or the auditor, and has
been ratified by the General Assembly, the
liability action shall abate after the lapse of
one year from the date of the General

Assembly.

if the act attributed to the
Directors amounts to a crime, the liability
action shall only abate if the public action is

extinguished.

Article (54)

54.1 The Company shall be, within the limits of its

assets, responsible for keeping any Director

and any Manager of the Company
indemnified from and against any liability
he/she may incur (except for criminal liability)
as a result of carrying out his/her duties or
related thereto, provided that such person has
acted in good faith reasonably believing that
his/her act was in favor of or at least was not
contradictory to the interests of the Company.
However, such person shall not be entitled to
compensation for any claim or matter when
his/her liability towards the Company has
been established pursuant to a judgment

issued by a competent court.

54.2 The Company shall pay and be liable to
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reimburse all expenses, fees and charges
incurred by such person in relation to any claim,
action or judicial proceedings or otherwise,
whenever it is established such person was
bound to incur the same and is entitled to such
reimbursement pursuant to the foregoing
(including without limitation the expenses or
fees resulting from criminal lawsuits in which
he/she is declared not guilty or charges have

been dropped).

PART IX
COMPANY’S DISSOLUTION AND
LIQUIDATION

Article (55)

Upon expiry of the Company’s term or in case of its
dissolution prior to its term, the General Assembly
shall, at the request of the Board, fix the liquidation
method, appoint one or more liquidator(s), and fix his
power (their powers). The authority of the Board ends
upon appointment of the liquidators; but the authority
of the General Assembly remains valid throughout
the liquidation period and until full discharge of the

liquidators.

Article (56)

Corporate Social Responsibility

The Company may make voluntary contributions
for social service purposes subject to compliance
with the relevant provisions of the Companies

Law..

PART XI
FINAL PROVISIONS

Article (57)
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The provisions of the Companies Law (other than 4—ladll ilS, &) g3l & euﬁ (ke
those which the Company is exempted from e 3—li¥ 1l Al Y ol e
pursuant to Article (1) of these Articles), shall apply  (alall 13a = (1) 82lll Lk 45, )
to any matter regarding which there is no specific 112 %ﬁ vald ja als gﬁ Ay ?_\ Lo

provision in these Atrticles. .eU:';.ﬂ\
Article (58) (59) 83l
These Articles shall be filed and published in Ol ek Aty alaill 13a &g

accordance with the law.
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