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Articles of Association

Fujairah Cement Industries

(Public_Joint Stock Company)

Preamble
Fujairah Cement Industries was incorporated as a
public joint stack company, in the Emirate of Fujairah,
United Arab Emirates in accordance with Emiri Decree
No. (3/79), thar was issued by His Highness, the Ruler
_ of Fujairah on 20/12/1979 and according to the wrade
license no. 80001, issued on 13/02/1980 by
Municipality of Fujairah and the resolution of the
Ministry of Economy No. 464, and the memorandum
of association and articles of association of the
company that is dated on 04/02/1985, and in
accordance with the provisions of Federal Law No. (8)
of 1984 concerning commercial companies and as

amended.

And simce Federal Decree-law No. (32) of 2027

concerning  commercial companies issued  on
20/09/2021 stipulated the repeal of Federal Law No.
{2) of 2015 concerning commercial companies and its
amendments, it required the existing public joint-stock
companics to amend their articles of association in
accordance with its provisions.

On 19/04/2023, the company’s general assembly
meeting was held and decided by a special resolution
to approve the amendmenr of the provisions of the
company’s articles of association subject to the Federal
Decree Law No. (32) of 2021 concerning commercial
companics, and the resolution of the Securities and
Commodities Authority No. (3 / RM) of 20

concerning appruwng the Govcmancc guidelings
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On 24/04/2024, the company’s annual general
assembly meeting was held and decided, by a special
resolution, to approve the amendment of Article No.
7 of the company's Articles of Assaciation (Ownership
Percemage) as follows:-

On 28/04/2025, the company's annual general
assembly meeting was held and decided, by a special
resolution, to approve the amendment of Article No.
19 of the company's Articles of Association

(Management of the Company) as follows:-

CHAPTER ONE

Article (1)

Definitions
In this Articles of association, the following
expressions shall have the meanings assigned 1o each
of them, unless the context of the text indicates
otherwise:
"The state”; the United Arab Emirates.
“Government”: means the Federal Government ar one
of the Governments of the Emirates that are members
of the Federarion , and any government body, organ,
board, institution, entity or company whelly  or
majority owned directly or indirectly by any of those
Governments.

Authority: - Securities and Commaodities Authority,

Law: - Federal Law No. (4) of 2000 concerning the
Emirates Securities and Commodities Authority and
Marker and as amended.

Marker: - The stock market licensed in the State by the

Authority.
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Companies Law: - Federal Decree-Law No. 32 of 2021
inn the matter of commercial companies and any

amendment thereto,

The Comperent _Authority: The local  authority
concerned with corporate affairs in the concerned

emirare.

The Company: - Fujairah Cement Industries "Public

Joint-Stock Company”

Special Resolution: The resolution issued by the

majority votes of the shareholders who hold at least
three-quarters of the (75%) of the shares represented

at the company’s general assembly meeting.
The Articles: means these Articles of Assaciation of the
Company and any amendment thereto fram time 1o

rime.

Board of Directors: - The Board of Directors of the

Company consists of members (natural or legal
persons), elected or appointed as the case may be in
accordance with the provisions of the Law and these

articles of association.

Secretary of the Board of Directors: He is the secretary

of the Board of [Dwecrors of the company

accordance with the rcgulatorv controlsissued by the |

Authority
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Corporate governance: A set of controls and rules thar

achieve insttutional discipline in the relations and
management  of the company subject o the
international standards and methods, by defining the
responsibilities and duties of the members of the
Board of Directors and the senior executive
management of the company, and taking into account
the protection of the rights of sharcholders and

stakeholders.

Goveinance Guidelines: The set of conrrols and rules

issued by virtue of the r of the Chairman of the Board
of Directors of the Authority No. (3/RM.) of 2020
concerning the approval of the governance guidelines
for Public joinr-stock companies and as amended or
updated or the governance guidelines replaced from

fime to tme.

Senior _Executive  Management:  The  executive

management of the company, including the general
manager, the execurive director and the chief
executive  officer, and the managing director
authorized by the members of the board of directors ro

manage the company and their deputies.

Director of the company:  The Managing Director,

Chief Executive Officer, Executive Director, or General
Manager of the company that are appointed by the

Board of Directors.

Member of the Board of Directors: A natural person or

arepresentative of alegal person who is a member of

the Board of Directors of the Company.
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Exccutive Board Member; - & member who holds a

position in the company or receives a monthly or

annual salary from it

Non-Executive Board Member: A member who does

not occupy a position in the company and does nor
receive a salary from i1, and the remuneration he
receives as a member of the Board of Directors is not

-considered.a salary.

Independent Board Member: A member who is not

associated with the company or any of its senior
executive management persons, its audirar, i1s parent,
subsidiary, sister or successor company, any
relationship thar may lead 1o a material or moral
benefit that may affect his decisions, and the
independence is particularly denied in the cases
mentioned in Article (19) of the governance guidelines

for public joint-stock companies.

Relatives: Father, mather, brother, sister, children,
hushand, husband’s father, husband's mother, and

husband's children.

Related parries: The chairman and members of the
Board of Directors of the company, the members of the
senior executive management of the company and its
employees, the companies in which any of these
shareholders contributes ar least 30% of its capital , as

well as subsidiaries, sister or allied companies.

Stakeholders: Everyone has an interest with th

company such as sharcholders, cmploycv% credic

customers, suppliers, an/;ﬁrm'n[ﬂl'nh SLOrs,
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Conurol: The ability to direct the management and
policies of the company and control the financial and
operational policies, and this will be reached through
controlling the farmartion of the board of directors,
electing the majority of its members, or conrolling the
appointments of the administrative seaff. The control
should be by controlling the shares that have voting
rights in the company amounting to 30% or more.
Parent Company: A company that is associated with
the Subsidiary company through any of the following
relatianships

» Hastherightro exercise or actually exercise control
over the Subsidiary,

e The parent company of the subsidiary.

Subsidiary: A company that belongs o the parent

company.

Sister company: A company that belongs to the same

group as another campany.

Alfied company: The company associated with a
cooperation and coordinarion contrace with another

company.

cumulative voting: it means that each shareholder has
a number of vores equal to the number of shares he
halds: so, he should vore for one candidate For
membership of the Board of Directors or distributes
them among the candidates he chooses, provided that
the number of votes he gives to the candidates he

chooses does not exceed the votes he has in any way.,
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Acticle (2)

The Company's name

The name of the company is “Fujairah Cement
Industries”, a public joint stock company.
(Hereinafter, it will be referred to as the "Company”).
Article (3)
The Head Office

The company's head office and its legal domicile is
located in the Emirate of Fujairah, and the Board of
Directors may establish branches and offices for it

nside and outside the state.

Article (4)

Durarion of the Company

. The specified perind for this company is (100) one
hundred Gregorian vears, starting from the date of its
registration in the commercial register with the
competent  authority., This  period  shall  be

automatically renewed for successive and similar

periods, unless a special resolution is issued by the
general  assembly 1o amend or terminate  the

company’s term.

Adticle (5)

Obijectives Of The Company

1- Cement industry, including the establishment,
operation and management of cement factories

and rading in IJulk)ml'f.‘quEa cement of all
Kinids = “\
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2. Establishing,  operating. and  managing
warchouses and silos necessary for storing,
distributing and packaging cement,

3- Cstablishing  or  conuibuting  w  the
establishment  of industial companies or
subscribing to the shares of these companies
that would help the company to develop its
husiness.

4-  Establishing  or  conuibuting 1o the
establishment of land and sea rransport means
to transport cement and other manufactured
materials,

5- Manufacture  of various cement  building
materials needed for prefabricated buildings,
such as reinforced concrere and pipes of
different sizes.

In order 1o achieve the above-mentioned objectives,

the company shall have the right to:

1= Importing all raw materials and processed

marerials necessary tor their industries.

2- Importing and owning all the machines, devices,
and means of ransportation necessary 1o cany
OUL IS purposes.

3- Owning lands and real estate necessary to
establish its facilities and places of residence
for its employees and workers,

4. Entering into agreements and concessions that
h d(‘ElﬂS ﬂCCL‘SSﬂI"y o C{ITI'}’ out IIIS PUI’PDSES.

5- Ownthe patents and rrademarks that it may
need,

G- Carrying out smdig_&_w?ys, and industrial
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The company may have an interest in or participate in
any way with other bodies or companies that carry on
business similar to its own, or that may assist it in
achieving its objectives inside or outside the country,
and it may purchase these bodies or companies or

merge with them.

The objectives mentioned above in the Memorandum
of Association shall be interpreted in their broadest
sense and without restriction, and such objectives
which are referred to in the Memorandum of
Association may be practiced in Fujairah or in any
other place av any tme worldwide, and with our
approvalitis permissible to expand, change, modify o
diversify the objectives and powers In any form, from
time to time, by a special resolution issued by the

company's general assembly

Section Two
Article (6)

The issued capital of the company is AED
355,865,320,

Article (7)

The Ownership Percentage

All the shares of the company are nominal, and the
percentage of the contribution of citizens of the United
Arab Emirates and citizens of the Gulf Cooperation
Council from natural individuals or legal entities that
are wholly owned by citizens of the Gulf Cooperation
Council at any ume during the period of the existence

of the company s.hm)d”g;u hhljgos?v{\an (30%) of the
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capital, and it is not permissible that the conuibution
percentage of non-citizens of the United Arab Emirates
and citizens af the Gull Cooperation Council should
exceed (70%).

Article (B)

Shareholder commitment towards the company

Shareholders are not bound by any obligations or
losses on the campany except 1o the extent of their

contribution to the company.

Article (9)

Commitment to the articles of association and the

resolutions of the general assembly

Ownership of the share entails the sharcholder’s
acceprance of the company's articles of association
and the resolutions of its general assemblies, and the
sharcholder may not request the recovery of his
contribution to the capital.

Article (100)

Indivisibility of the share

The share is indivisible. However, il the ownership of
the share devolves to several heirs, or if it is held hy
several persons, they should choose from among them
someone ro represent them towards the company, and
these persons shall be jointly responsible for the
abligations arising from the ownership of the share.

In the event that they do not agree on choosing a
representative, any of them may resort 1o the
competent courtto appoint him, and the company, the

financial market, and the competent authority shall be

notified of the court’s decisiog in this regard.
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Asticle {11)

Ohwnership of shares

Each share entitles its holder upon liquidation of the
company toa portion in the Company's assets equal 1o
that of any other holder of a share withour distinction,
and ro a dividend in profits as provided for hereinalter,
and to the right to attend General Assembly meetings
and to vote thereat.
Article (12}
Dealing in_shares

The company shall follow the laws, regulations, and
decisions af the market with respect to the issuance,
registration, and wransfer of the company’s shares,
wrading in themn, or mortgaging or granting any rights

over therm.

No wranster, disposal or mortgage of the company's
shares may be registered inany way if the assignment,
disposal or mortgage would violate the provisions of
the Companies Law, the regulations and resolutions
issurd by the Authority and this Articles of Association.

in the event of the death of a natral
sharcholder, his heir will be the only person
recognized by the company as having
ownership rights or interest in the deceased’s
shares.  Such heir shall be entitled 1o the
dividends and other benefits due o the
deceased shareholder and shall have, upon
registration in accordance with the provisions of

these Articles, the same rights which rthe

deceased :h.mho/ld/ar-cn;feud with respect to
! I

those shares. Tllvrﬁcﬁ?‘(’r).r‘;@‘w shall not be
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exempted from any obligations relating to any
share held by the deceased before his death.

Any person who becomes entitled to shares in
the company by virtwe of the death or
bankruptey of a sharcholder or pursuant 1o any
atachment or administration order issued by a
court of competent jurisdiction shall within

thirty (30) days:

®  Provide evidence of his rights to the Board
of Direcrors.
® Choose either to be registered as a
shareholder or name another person to be
registered as a sharehalder of this share.
Article [13)

Shareholder's Heirs or Creditars

The shareholder's heirs or creditors may not, under
any pretexi, request putting seals on the company’s
books or property, nor may they request to divide or
sell the company as a whole due 1o the inability of
division, nor may they interfere in any way whatsoever
in the management of the company; however, when
using their rights they should rely on the company’s
inventory lists, its final accounts and the resolutions of
its general assemblies.
Article {14)

Increase or decrease the capital

a)  After obtaining the approval of the authority
and the competent authority, the company's
capital may he increased by issuing new shares
with the same nominal value of the original
shares, or by adding an issuance premium to the
nominal value, The company's capital may also

be reduced.
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b)  The new shares may not be issued for less than 13] 3 Apand! Lzagd pa JBL Sl @l jlal Jom ¥ o (o
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their nominal value, and if they are issued for
more than that, the dillerence is added to the
legal reserve, even il the legal reserve exceeds
half of the company's capital.

c)  The company's capital may be increased or wel 5LE i oy duagdied gl A5 AN o) 305 0955 5 (2

decreased by virtue of a special resolution
issued by the General Assembly based on a
proposal from the Board of Direcrors in both
cases and after hearing the auditor's report in

the case of any reduction, provided that in the
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case of an increase the amount thereaof and the
price of issuing new shares should be indicated.
and in the case of reduction, the amaunt of this
reduction and how to implement it should be
also shown.
d}  Thesharcholders have the right of preference to 38l oL LS § gVl 3o realaall 068 (o
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subscribe 10 the new shares. The rules for
subscribing to the original shares should be
applied to the subscription to these shares. The
following are excluded from the priority right to
subscribe to the new shares;

1-  Entering a stratepic partner leads to

achieving benefits for the company and
increasing its profitability,
2- Canverting cash debrs due to the federal 3 sl dagSall danzad! andill Haadl bgms 2
2 alalh mlanshl 5 sl 5 Alxll Sl -
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government, local governments, public

bodies and institutions in the country,

banks and financing companies into g
shares inthe company's capital.
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3- A program to motivate the company's

employees by preparing a program that

aims  to  motvate  outstanding
performance and increase the company's
profitability by allowing the employees to
hald s shares,

4. Converting bonds or sukuk issued by the

company into shares
In all the above-mentioned cases, the approval of the
authority should be obtained and the conditions and
controls issued by the Authority in this regard should
be mer
Article (15)

Sharcholder's Right of Perusal

of Company Documents

The shareholder shall have the right to be familiar with
the company’s books and documents, as well as any
documents or papers related o a deal that the
company concluded with one of the related parties,
with the permission of the board of directors or by

virtue of a resolution of the general assembly.

Section Three

Loan Bonds or Sukuk

Article (16)

Issuance of Loan Bonds or Sukuk

The company may, by virtue of a special resolution
issucd by its general assembly after the approval of the
authority and the competent anthority, decide w issue

loan bonds of any kind, or Islamic Sukuk. The decision

£ _ e T o st
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into shares, and it may issue a decision authorizing the
Board of Directors to derermine the dare forissuing the
bonds or sukul provided thar it shall not exceed one

year from the date of approval of the authorization.

Article {17)
Trading in Bonds or Sukuk

a)  The company may issue negotiable bonds or
sukuk, whether or not they are convertible into
shares in the company, with equal values for
each issue.

b)  The bond or sukuk shall be nominal and bonds
or sukuk may not be issued to its beares,

¢} The bonds or sukuk that are issued on the
occasion of a single loan shall grant to their
holders equal rights, and every condition to the

contrary shall be null and void.

Article (18)

Convertible Bonds or Sukuk

The bonds and Sulad shall not be converted into
shares unless it is provided for in agreements,
documents, or bond circular If the conversion is
decided, the holder of the bond ar debenture
severally shall have the right to accept the
conversion or receive the nominal value of the bond
or debenture  unless  mandatory  agreements,
documents or bond circular include the obligatory
share caonversion, In this case, bonds or debentures

should be converted into shares based on the prior

approval of both I’E‘f}]{iW@“W-

P N

(17) 5241
HaSall ol laidt Jalos

Jalastl alls M€ s ol laiee yas o 85,40 552
AS 1 el 1) Jpmil] AL i 9 QL1828 olge
! IS Buglala s

ol Slaiadt sl jaom Vo Lol clall gl il 06 (o
Llalzt o1&l

Jead s a8 dulie jiad A eSall sl ol (7
w3 Ay b € ML Ak Huglada (3> Lplzaad

(18) 3alLl

Al e el 13] W] el J1 gSall gl mbanadl o 35 ¥
U IS agaealt a5 131 4 5lasil 5,40 ot Gy ol milidlas) §
Legall Jad i Jopmall Jpud § @)l aumy clall gi il
5 gl 33l ol SLBLas] asasi ol Lo clall gl el B
ogmei iy Ul sis 4S5 eped gl 2l Slaai
cnddadl s Adcndl Aadtah! e by e gSiiall gt londl

ol aze

GEA Sl Edi) e o ] _wﬁyl'

fatar Duly Nonravad by \9"'
Mineiry of Basting 4

15



FACTORY : £ O Box 11477, Dinba. Fujairah
UAE
Tei  09-2444011

Fax : 03-2444016, 2444061
Email fujcemA2iieim as

Emaitholci72@icho. ae

Emalthotei79 @{ujarahcemant com

Weab bite. www fujairahcemenl.com . caaaf! e shys

3 samall G YOV ol C:_;,:J'.I
damihl A padl 2L

(RS RS ¢ 5

. e sl
yjcemf2@eim.ae -y 2SN 4y 0
hofciT9@iciho.ae : 2y 800 1t
hotcl79@fujarahcement Com =2 2S00 0

L ovLEReTr  -R

Section Four
The Company’s Board of Dirccrors

Article (19)

Management of the Company

The company shall be run by a board of direciors

consisting of (9} members

a)

b

Subject o the provisions of Article (148) of the
Companies  law  and the rules of  the
Governance guide lines of  public joint-stock
Companies in terms of the right of the
FOVETNMent to appoint a representative in the
Board of Directors, the general assembly should
elect the members of the Board of Directars by
a secret cumulative voting, provided that the
majority of the members of the Board should be
independent non-executive members who shall
have practical experience and technical skills 1o

benefit the company.

The election of non-executive board members
shall take into account that the member should
be able to allacate sufficient time and atention
to his membership and that such membership
shall notrepresent a conflict with other interests
thar he may has.

The Board of Directors is committed 1o
achieving gender diversity, provided that the
representation of women should not be not less
than one member in the formation of the Board
of Directors, and the company is committed o
disclosing that represemtation in the annual

governance rupo
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d)  Inall cases, the majority of the members of the e Lag udaell eluael M 0385 5 gt e dom (o
board of directors, including the chairman, Ayl glolge oo i 1

should be citizens of the DAL
Article (20] (20) a1
Term of membership of the Board of Directors

a)  Each member of the Board of Dircetors shall A Bl daks Bylo¥l pudma elacl e guae JS don (0
hold office for a period of three Gregorian years, Crand Balel gl alal 3olel amm 451 ad L oM Zilai
except that the members of the Board may be Bra e ASY — Jladl dde (555 bosiesr udzll el
re-elected or reappointed as the case may be —
for more than once.

b)  TheBoard of Directors may appoint members o oLl 3 ol }Sl)h 3 cbancl spa ol B0W1 el (o
positions that become vacant during the year, 3 Tpageall aaazdl e ezl Lia o0 Ol e )
provided that such appointment shall be anE el gl maanad H1LEY L plast Jgi
presented to the General Assembly at its first
meeting to approve their appointment or the R
appointment of others.

c) With the exception of the members appointed Slal elzma 3 AegSmll (LB e Cpigall slese¥ oLzl 4

by the government in the company’s board of
direcrors in accordance with the applicable
regulations, il the vacant positions reach a
quarter of the number of the members of the
board or mare during the term of office of the
board of directors, the board must invite the
general assembly to meet within thinty days
from the date of the last vacancy in the position

to elect who will fill the vacant positions. In all

cases, the new member completes the rerm of

his predecessor.
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d)

The Board of Directors shall appoint a secretary
from among those who are not members, 1o
carry out the work of the Board's secretariat and
the secretary should be independent of the
company’s management and reporting directly
o the Board. The competences and
remuneration  of the  secretary  shall  be
determined by a resolurion of the Board of
Directors. The Secretary of the Board may be
removed only by a resolution of the Board of

Directors,

The affice of a board member shall be vacancif

that member:

1 died or become incompetent due 1o any
reasan.
2. heis convicred of any crime involving

moral wirpitude or dishonesty, according
to a final judicial verdict.

3- I he declares bankruprey or ceases 1o
pay his commercial debts, even il this is
not accompanied by dedaring  his

bankruptey,

4- He resigned from his position by written

notice to the Company to that effece

5-  lIssuance of a special resolution by the

general assembly of ﬂJs--cu{nPan}' 1o

W ,zll i b,
remaove him.
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6- If a Member of the Board is absent from
the meetings of the Board for three
successive meetings or five intermittent
meetings within the period of the Board
without any excuse acceptable to the

board.

7- If his membership is in violation of the

provisions of the Companies Law.

8- Orfor any other reason provided by the
relevant laws and regulations.
If it was resolved to dismiss a member of the Board of
Directors, he may not  be  re-nominated  for
membership of the Board before the lapse of three
years from the date of his disimissal.

Article (21)

Requirements for Nomination

1o membership of the Board of Directors

1- He should have at least five years of experience
in the activity of the company that he is
nominated for membership of its board of

directors.

2- Heshould not have been previously sentenced
10 a criminal penalty or a crime against honor
and honesty unless he has been rehabilitaced,

3-  The absence of a judicial ruling to dismiss him

or to divest him of his position as a member of
the board of directors of one of the joint stock
companies listed in the financial marker during

the year prcco.d/g.{heﬂuq\malmn
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The professional record issued by the Authority

should be free of administrative penalties.

The absence of judicial cases, reports or
investigations in the prosecution against him

related to honesty and integrity.

Any ather  conditions  required by the
Companies Law or the Articles of Assaciation of
the Company.

He should submit to the Company the

following documenis:

a) A curriculum witae indicating  the
practical experiences and educational
qgualifications, specifying the
membership status for which he s
being nominated {executive / non-
executive / independent).

b} An acknowledgment of his
commitment to the provisions of the
Companies Law, the decisions that
implement i, and the articles of
association of the company, and that he
will exercise the care of a person who is
keen in performing his work,

c) Alistof the names of the companies and
establishments in which he waorks or is
amember of their boards of directors, as
well as any work he carvies out, directly
or  indirectly,  that  censtitutes

competition for the company.
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d) An acknowledgment that the candidare
has nat violated Artde (149) af the

Companies Law.

e) In the case of representatives of the
legal entity, an official leter from the
legal entity  should  be awached
specilying  the  names  of s

nominated far

|'cprcsenmlives

membership of the Board of Directors.

f) Alist of the conmerdal companies in
which he holds shares or participates in
their ownership and the number of
shares and interests thar he holds in
such companies.,

Article (22)

Election of the Chairman and Vice-Chairman

a)  The Board of Directors elects from among its
members, a Chairman of the Board and a Vice-
Chairman who replaces him in the event of his

absence or an impediment to him.

by The Beard of Directors may have the right to
elect from among its members a Managing
Direcror, and the Board should determine his
powers and remuneration. As well as, it should
have the right to farm from among its members
one or more committees to which he grants
some of his powers or entrusts it with
monitoring the workflow of the company and

implementing the resolutions of the Board,
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Article (23}

Powers of the Hoard of Directors

a}  The Board of Directors shall have all the powers
to manage the Company and to carry out all acts
and actions on its behall as authorized by the
Company, and to exercise all the powers
required to achieve its purposes. These powers
and competences shall be limited only by what
is reserved by the Companies Law or the Articles
of Association of the General Assembly.

b)  The Board of Directors shall  establish
regulations  relating to administrative  and
financial alfairs, personnel affairs and their
financial entitlements. The Board shall also
establish a regulation for the organization of its
works and meerings and the diswibution of

competences and responsibilities

¢} Subjectto the provisions of the Companies Law
and the resolutions transferred to it thar are
issued by the Authority, the Board of Directors
shall he authorized to enter into loans for
periods exceeding three years, sell and purchase
assers, mortgage the movable and immovable
properties of the Company, discharge the
Company's debrors from  their  obligations,

conduct reconcibation and agree to arbitration.

d)  The Board of Directors shall be obliged 1o
ensure the protection of shareholders’ rights, to
ensure fairmess and equality among them, and

to guarantee the rights of other stake holders.
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¢)  The Board of Directors shall take the necessary
measures o ensure  compliance with  the
pravisions of the laws, regulations, decisions in
torce and the requirements of the supervisory
authorities, to adopt the strategic directions and
main objectives of the company, supervise their
implementation by developing the company's
comprehensive strategy and main work plans
and reviewing them on an ongoing hasis. To set
performance objectives and monitoring the
implementation and comprehensive
performance  of  the  company, including
periodic review and approval of the company's
organizational and funcrional structures,

f) Taking steps to achieve internal auditing of the
work flow in the company by setting a clear
policy approved by the Board and deraited
written procedures for internal auditing thar
define duties and responsibilities in accordance
with the policy approved by the Board 1o
achieve the inrernal auditing of work flow in the
company

g)  Establishing a special department for internal
audit to follow up the compliance with the
provisions  of the laws, regulations  and
deaisions in force and the requirements of the
supervisory authorities and the internal policy,
regulations and procedures set by the Board of
Directors.

h)  Establishing procedures for  applying  the

company’s governance rules, reviewing them

and wdluating’;}m.qum of compliance with
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i) To form specialized committees of the Board of
Directors in accordance with the resolutions
that determine  the durarion  of these
committees  and their  powers, rasks and
responsibilitics, and how to monitor these
commircees and indicate the names of members
and their tasks, rights and obligations. The
board of directors also may evaluate the
performance and work of these committees and

their members.

i) To cvaluate the overall performance and
cffectiveness of the Board of Dircctors, its
caommittees and members in addition to their
elfectiveness and take corrective action as
necessary.

Article (24)

Representing the Company

a)  The power to signing singly on behalf of the
Company shall be vested in the Chairman of the
Board and any member of the Board or any
other person authorized by the Board of
Directors within the limits of the resolutions of
the Board of Directors,

[5) The gencral manager shall be the legal
representative of the company befare the courts
and in its relations with third parnies

¢} The Chairman of the Board of Directors may
delegate some of his powers to other members
of the Board of Directors.

d)  The Board of Directors may nor delegare all of
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Arnicle (25)

Place of the Board of Directors meetings

The Board of Directors shall hold its meetings at the

main office of the company or in any other place

approved by the members of the Board of Directors.
Article (26)

Quorum and Voting in Board Meetings

a)  The meeting of the Board of Directors shall not
be valid unless allits members are invited and in
the presence of a majority of them in person,
and it is possible to attend through physical
presence or presence through modern technical
means (voice technology, audio and wideo
technology or any ather means permitted by the
Aurhority). A member of the Board of Directors
may delegate other members c;t: ﬂ'u: Board in
writing 1o vote on his behalf, with proof of the
existence of a clear deed of delegation to the

chairman of the meeting.

In this case, a member of the Board of Directars
may not represent more than one member, and
the number of members of the Board of
Directors present in person shall not be less
than hall of the number of members of the

Board, and this member shall have rwo voies.

b)  No wvoting by correspondence should  be
allowed. The delegated member shall vote on

behall of the absent member as determined in

the deed of proxy, .
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-f‘\‘t"/'——-h-\‘/ =X,

{25) ssLl
ol | Sl loio ] 31LS4

St 3 o Al gl S G aslebaa) 351 udxa aday
.5)'.‘#?' ,_)-m]—',hn GLA#;' dule ‘5313.5 _;..:'-] ‘JKA

26) 3aL LI
4l i de Cagsailly, pelol) Sile Lato  igslal) Salyail)

pooz Byed any Wb 3001 udma plazal 0o Y (0

ot gl (S ladd pralel jpaa 5 wlacl

aaall Blug S5 e axladdl i Jleadl bl s

G ol seally Sgall 42as o Ageall Auaalt) Aunl

O B! lea ganal 5ym0y (el e ol 85 By

Sl pe cogaatl § lbas Sulalisliach e spe die sy

sda Ja plexa¥l Latiyl mesly JS4o LYY siw g2

g oo AT e S1W pedima gune iy G Sy ¥ Al

iy el 3,LW Julma elaci oo L5 Yig usts
Oligse guiaall i 055s elaell sliae sus Ciiad e

A bl gl e ALLLAL Cupiadll S ¥ (o
f dotuami sl lasy o)l gandl e disaa

Fhis gl pom 5 ‘J{’

W e Sl A0 pa B
Y a54. 0l wd
Y
b or i Anp
Q‘:ﬁ .- ¢ at 51':[-:-




FUJAIRAH CEMENT INDUSTRIES P.J.S.C

FACTORY : P.O Box 11477, Dibba, Fujairah
UAE.
Tel. : 09-2444011

Fax : 09-2444016, 2444061
Email fujcemB2i@aim ae

Emailhofci79@fciha.ae

Emalhola79@ujairahcament com

Web Site www fujairshcement.com = cd 2 e o

-4 REEE.NY % iR

Faamdll o= VUANY oy e
Bt e pall o yLaY)

vty ails

ER. <

fycamB2Emm.an sy S8 4,0

hofai?9@fciho.ae : g 8000 oy Ll

hafci7o@iujairahcement.com : s 2534 s

¢)

d)

Resolutions of the Board of Direcrors shall be

issued by a majority of the vores of the members

present and represented. If the vores are equal,

the side of the president or whoever represents

him, shall prevail,

The following shall be recorded in the minutes

of the meetings of the Board of Directors or its

committees:

1.

Details of the matters considered and the
resolutions  taken,  including  any
reservations ol the  members  or
dissenting opinions expressed by them.
The Secretary of the Board and all
mermbers present should sign the drali
minutes of the meetings of the Board of
Directors before their approval. Copies
of these minutes shall be sent o the
members after approval to be kepr. The
minutes of the meetings of the Board of
Directors and i1s committees shall be
lept by the Secretary of the Board in a
special register In the event that a
member refuses to sign, his objection
shall be recorded in the minutes and the
reasons for the objection shall  be
mentioned  as soon  as  they are
expressed. The signatories of these
minutes should be responsible for the
validity of the data contained therein,

The company shall abide by the controls

issued byt Autffority in this regard.
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2- Each of the members of the Board, the
Chiel Executive Officer or the General
Manager, the Secretary of the Board and
the legal consultant of the Company are
authorized 1o submit  individually

certificd copies of extracts of the minutes

of any meeting of the Board by signing

those extracts and specifying that it is a

true copy of the original minutes and

includes rhe date of ratification,

Article (27}

The number of Board Meetings and the Invitation for
Them

1. The Board of Directors shall hold ar leasi (4)
meetings during the fiscal year, and the meeting
isbased on a written invitation by the Chairman
of the Board of Directors, or based on a written
request submitted by at least two members of
the Board. The invitation should be sent at least
aweek before the specified date, along with the
agenda,

2- I a member of the hoard of directors is absent
from attending the meetings of the board for
three consecutive meenings or five intermirtent
meetings during the term of the board of
directors without an excuse acceptable to the

board, he shall be deemed to have resigned.
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Article (28)

Board decisions by Circulation

In addition to the Board of Directors’ commitment to
the minimum number of its meerings thar is stipulated
in Article (27) herein, the Board of Directors may issue
some of its resolutions by circulation in emergency
cases, and these resolutions are considered valid and
enforceable asif they were takenin ameeting to which
it was duly called and held, taking inte account the
conditions and procedures that should be adhered o
in order ta issue the Board of Directors’ resolutions by

circulation, as the following:

1) The majority of the members of the Board of
Directors should agree that the case requires
issuing a resolution by circulation, is an
emergency.

2y Al directors shall submit the resolution in
writing  for  approval, together  with  all
documents necessary for its review.

3} Anyof the resolutions of the Board of Directors
issued by circulation should be approved in
writing by a majority and should be presented
at the next meeting of the Board of Directors to
be included in the minutes of its meeting,
However, the resolutions by circulation should
be effective upon the signature of the majority

of the members of tlw_ Boardm_
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4} The resolution by circulation should not be
considered as a meering, therefore the
minimum number of meetings of the Board of

Directors should be adhered to.

Article (29)

Competition with the Company

A member of the board of directors shall not, without
the annual approval of the general assembly, , which
should be renewed annually,  participate in any
business that may compete with the company or trade
on his own behalf or on other's behalf in any hranch of
the activities carried on by the company. A board
member shall not divulge any information or data
pertaining to the company, otherwise, the company
may demand compensation from him or consider the

profitable operations he conducted for his account as

if they were conducted for the company’s account.

Article (30):

Conflict of interests

1) A board member upon taking office shall
disclose 10 the company all interests and
relationships which may or may be deemed 1o
affect his ability 1o perform his duties as a board
member, and any such declared interesis shall
be recorded by the secretary of the board.

2} The Company shall maintain a conflicc of

interest register in which cases of conflict

AN Ly @ oy Lelain) pupeilly Shall sl ane (4
Byl0¥) Lk Solelena ! suad ol Ll

(29) sl L1

as, b 5lia ] | g 17l
Lsgeall Rpaaadl e AB81ge gy YT ulme guaad jyoey ¥
AS,00 Adlin 4l e Jos g1 § A O Lpiw a0 38,008
alghss A il g, a8 508 lamed sl bz om0 4
ly S i) pads Silily o cilaghae gl shdy RARTET IR LYOA |
Ldaly G B lb Slbaalt jlacly ol paugall llles G LS O

A AN Dl S LS dlesd

15,00 maads 3 caaidl dydgs wie 3510Y1 ulzes gune e (1

e 33 Leh g ad ol Sy @ Al 2llall puaz e

aos @ Jrmady 3100 alzmo g0iaS dalye elol e 45508
okl e el L8 e L)) L o Lz (Y1 oy

Sithgholl ool pols das lus Wpallpils (2
e : P | L::,\;I_,.;-}"#; M@&)Ml —-l‘!b

should be recorded in detail and rthe actions U N PO | e 3
<l I
taken in Ihlsfwgﬁ"l'qg,aﬁ"‘accurdance with the 7 p? Skl T
Iy T i T R daet b s siiany Mo Syt e A
IO L M s B il gyt StsbeY 1 Ma b il
TII}J'JIH.GU‘L |{\:‘Li‘ll XHOT ‘.“

29



FACTORY : P O Box 11477, Dibba, Fujairah
UAE

Tal : 09-2444011

Fax : 08-2444016, 2444061

Email; lujcemB2iiaim as
Email:hofei73@fciho. aa
Emailhoici78@fujarahcemeant com

Web Sile www fujairahcement.com : co ¥l e wigs

Fpamdil s = VANV 1 el ':..'-..::lll
Bl 2y pall LY

VOTLLEOYE L a e

VUl TERLOYY LSl
M a5y KNy
hofci?9@iciho. ae - 80 ot
hetei79@ivjairahcement.com - -1 ,580Y

R

fujcemb

3} Aboard member of the company whao has, or
the entity he represents in the Board of
Dhrectors, ajoint or conflicting interest in a deal
or transaction that is presented to the Board of
Directors for a resolution regarding it, should
infarm the Board of this and record his approval
in the minutes of the meeting, and he may not
participate in the woring for the issued
resolution concerning this process.

4y ItaMember of the Board fails 1a natity the Board in
accordance with the Provision of Clause 1 of this
Article, the Company or any of its sharehalders may
apply 1o the Campetent Court 1o annul the contract
or to require the contravening member to pay any
prafit or benefit made by him fram such contract 1o
the Company.

The Secretary of the Board of Directors shall record the

issue of conflict of interests in the minutes of the

relevant meeting of the Board of Directors, provided
that the controls in place are raken into account when
the Board discusses that,

Article (31)

Loan Advances to Board Members

A)  The company may not provide loans 1o any of
the members of its board of directors, contract
guarantees, or provide any guarantees relared
to loans granted to them, and a loan 1w a
member of the Board of Directors is considered
to be any loan provided 1o his wife, children, or

any relative up to the second degree.
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B)  Aloan may nat be provided 1o a company in
which a member of the Board of Directors, his
wife, children, or any of his relatives up 10 the
second degree owns more than (20%) of s
capital

Article (32)

Dealing in Company's Securitics by Related Parties

Related Parties shall not exploit information obtained
by virtue of membership of the Board or the positions
held inthe company o gain any benefit for themselves
or for the account of any third party from trading in the
company’s securities or other transactions, regardless
of the outcome of such trading or rransaction, and it
shall not be permitted to any of them to knowingly
have a direct or indirece interest in any entity or body
carrying on transactions or arrangements intended o
influence the price of the securities issued by the

company.

Article (33)

Transactions with related parties

1- The company may not conclude deals with
related parties except with the approval of the
Board of Directors lor what does not exceed 5%
of the company's capiral, and with the approval
of the company's general assembly for what is
maore than that. The deals should be evaluared
in all cases by an accredired evaluaror with the

Authority.
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2 The relared pany should, before condluding a
wansaction with the company , immediately
disclose in writing to the Board of Directors the
nature of the transaction, its conditions and all
material information  abour its share  or
contribution in the two companies thar are
parties of the rransaction and the extent of s
interest or benefit therein, provided that the
details af the ransaction and the conflice of
interest and the procedures that have been
taken in respect thereof shall be included in the
annual financial statements and the procedures

that have been taken in respect theveol.

The Chairman of the Company's Board of Directors
shall, in the cvent that the Company conclude a
rransaction with the related parties, provide the
Authority with a statement containing data and
information about the related party, the details of the
transaction, the nature and extent of interest of the
related party therein, as well as any data, information
or documents required by the Authority, together with
a written  confirmation  that the terms of the
rransaction concluded with the related pary are fair,
reasonable, and in the interest of the Company's

shareholders.
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Arucle (34)

Appointment of the Chiel Executive Officer or the

General Manager

The board of directors has the right to appoint a chief
executive officer or general manager of the company
or several managers or authorized agenrs and 1o
determine their powers, canditions of services, salaries
and banuses. The chiel executive officer or general
manager of the company may not be the chief
executive officer or general manager of another public
joint-stock cormpany.
Article (35)

Responsibility of the Members of the Board for the

Obligations of the Company

a) To the extent that the members of the board of
dircctors do not exceed the limits of their
authority, they shall not be personally

responsible for the company’s obligations

resulting from the performance of their duties

as members of the board of directors

by The company shall be bound by the actions
carried out by the board of directors within the
limits of its competence and shall be lable for
any damages resulting from unlawful acts
committed by the chairman or board members

in managingthe company.
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Board member’s Liability towards the Company, its

Shareholders, and Third Parties

a)  Membersofihe board of directors shall be liable
towards the company, shareholders and third
parties for fraudulent acts and misuse of power,
as well as for any violation of the law,
Company's  Articles  of  Assodiation,
mismanagement, and any provision made 1o
the conrrary hereol shall be null and void. The
Executive Management is represented by the
General Manager, the Chief Executive Officer or
the Chief Executive Officer of the Company and
their agents, and all those at the level of senior
executive  positions,  and  executive
management  officials  who  have  been
personally appoinied to their positions by the

Board of Directors.

By  The liability stazed under the sub-arricle (a)
above of these articles should be applied 1o afl
board members, if such error arises from a
resolution taken by unanimous agreement.
However, if the resolution in question was
issued by majority vore, members who objected
to the same shall nor be held liable, so long that
their objections have been established in
minutes of meeting. Member's absence from
the meeting in which the resolurion in question
was issued shall not relieve him from liabiliey,
unless proven unaware of such decision or

unable to objectae—the. same. The liabilicy
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Ihe Board of Directors shall be respansible for the

business of the Company even if it delegares some of

its powers to the committees or the executive

man&gﬂmem.

General Assembly

Article (37)

General Assembly meeting

The General Assembly of the Company shall be
held in the Emirate  of Fujairah Each
sharehalder shall have the right to attend the
General Assembly and shall have the number of
votes equivalent to the number of his shares.
Whoever has the right to anend the General
Assembly may be represented by a non-
member of the Board of Directors, employees of
the Company, or a securities brokerage
comparny or it empluycﬂs, pursuantto a Speciai
power of attarney fixed in writing that explicitly
stipulates the right of the agent to attend the
meetings of the General Assembly and vote on
its resolutions by means of modern rechnology
for distance attendance in accardance with the
regulatary controls issued by the Authority. The
proxy holder ol a number of sharcholders
should not hold in this capacity more than { 5%)
of the company's capital, and represents the

incompetent and its deputies legally.
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b) A legal entity may authorize one of it
representatives or those in charge of its
management, according to a resolution issued
by its board of directors, or whoever acts on his
behalf, to represent it in the company's general
assembly meertings, and the authorized person
shall have the powers determined by the
delegation resolution.

Article (38)

General Assembly Invitation Naotice

with the exception of the adjourned General
Assembly due 1o the lack of a quorum in accordance
with the provisions of Article {185) of the Companies
Law, the shareholders should be invited to atrend the
meetings of the General Assembly through an
announcement in twa local daily newspapers, one of
which shall be issued in Arabic and notifying the
sharcholders by registered letters or by sending text
messages by phone and e-mail, if any. at least (21)
twenty-one days prior tothe date of the meeting or any
other period specified by the Authority, after obtaining
the approval of the Authority. The invitation should
include the agenda ol that meeting and a copy of the
invitation papers should be sent to the Authority and

the comperent aurhoriry.

e oraslall g liae wol agdy of Glaedl pasdll (o

aalis a5, oa b 5l ubima (s jobie S1E g 450

Oy o A5 AL Gpaseall dpsandl lelaia) (3 alied .
a3l 513 gy 55,30 Sleadlall (aaall e dl]

(38) 3sL11
Aol 5 Laiay saedl e oMY

Zungeall

Glalt bt JasS] aond U3l diageall nadl clilsul,
5pe ! do gt oIS, 40 ailE e (185) 30l @S Lasy

G Vel Apageall Lpaanll Sleleia) jpiamd (nealadl
Moy @ pall AaMG Lealua] susas (nisls (a0 (nidaee
Agiila A Bilaoy Jlao)! I3 s 9 Al e S5 Cnealad)
g lotoW sumld e gl L8 2llig "y Ol g AW cupd) ey

st &,51 50s gl gf Lagy g pdie s asly (21) e Ja5 ¥ 5uay

4

N PRESE I BEUER - R PP DR LWL | [ TE | PNV | EY S SR
Al 3 Sgeall Glist oym Bypem JuoyTy & LasaP U3 Jlacl
et LB dana ) alaldly

e NI i B
o R tr 5 430 5l seiany et gD g

; X Juim B et Sighed Db pa B ‘
1\}_Ji1.u-:=1‘ ady ! "’""?'

fhimed Wagsen §

\‘Q{@g?‘z;tmm Trunsialoe 8 \,\«‘:_,;‘5
43 SR
= !:f.";{f_l_t;!;_‘s!iq{_\



FUJAIRAH CEMENT INDUSTRIES P.J.5.C

FACTORY : P (. Box 11477, Dibba, Fujairah
UAE.

Tel, . D9-2444011

Fax : 09-2444016, 2444061

Emal fujcemB2iieim as

Emailhofci 79@fciho.ae
Emailhole73 @ ujairaheemaent, com

Wab Site waw fujairahcement com :ed 50 Lle edss

il s 1 e T el
5amalt G et siglaY
T 1Y

PEI ELE8 5 S

fucamil

‘ (Y
DEIM.A8 g SIW ayl!
hota?9i@iciho.ag 22 285 5 0l
holci79@fujarahcemant com @ e 58N oyl

Article (39)

Invitation to the General Assembly Meetings

a}  The Board of Directors shall call the General
Assembly to be convened during the four
manths following the end of the financial year

as well as whenever it deems fic.

b)  The Board of Directors of the Company shall
invite the General Assembly to convene upon
the request of one or more shareholders
holding shares representing at lease (10%) of
the capital, provided that the invitation is
addressed within five (3) days from the date of
the request. The General Assembly shall be
convened within a period nor exceeding thiry
(30} days from the dare of the invitation. The
said request shall be deposited at the head
office of the company and shall state the
purpose of the meeting and the issues that
should be discussed. The applicant for the
meeting shall submit a certificare from the
financial marketin which the company's shares
are listed stating that it is prohibited to dispose
of the shares held by him athis request until
the meeting of the general assembly is being

held.
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the validity of the meeting;
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Article (40)

Competence of the Annual General Assembly

The annual general assembly is specifically authorized

10 consider and decide on the following matters:

aj

<)

d)

e)

The board of directors’ report on the company’s
activities and its financial position during the
financial year and the auditor's report and their
approval;

The company's balance sheet and profit and
loss account;

Flection of members of the Board of Directors if
required.

Appointmert of auditors and determination of
their remuneration;

Recommendations of the board of direcrors
concerning distribution of dividends in cash o
in honus shares;

Recommendation of the board of directors
concerning the remuneration of members of the
Board and determination of it;

Absolving the members of the board of directors
from liability, or dismissing them and filing a
liability suit against them, as the case may be.
Absolving the auditors from  liability, or
dismissing them and filing a liability suit against

them, as the case may be
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b)

Article (41)

Registering the atendance of shareholders for the

General Assembly meeting

Shareholders who wish to actend the general
meeting shall register their names in the
electronic register prepared by the management
of the company Tor this purpose at the place of
the meeting and/or through the electronic
platform specified by the "erganizer or registrar”
of the meeting for this purpose in the event of a
“teleconference” - sufficiently in advance of the
time specified for the comvening of that
meeting.

The sharcholder register should include the
name of the sharcholder or his represerarive,
the number of shares he holds, the number of
shares he represents and the names of their
holders, with the submission of a power of
attorney document - approved in accordance
with the Authority’s regularions in this regard -
and the sharcholder or representative should be
given a card to attend the meeting in which the
number of votes represented in person or by
agency is mentioned,

A printed summary of the number of shares
represented at the meeting and the percentage
of auendance shall be extracred from the
sharcholders’ register and  signed by the
secretary of the meeting, the Chairman of the
meeting and the auditor of the company. A copy
shall be the observer

af it delivered to

representing the Au;lmﬂ’"}r,,"‘md a mpy thereof
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d)

Other than in cases where the meeting is held
online, registration for meetings of the General
Assembly shall be closed when the chairman of
the meeting declares that the quorum fixed for
that meeting has been met or has not been mer,
After thal, it is not permissible to accept the
registration o any  sharcholder  or  his
representative to attend that meeting, and it is
not permissible to count his vote or his opinion

on the issues raised in that meeting.

Article (42)

The Register of Sharcholders

The register of shareholders of the company shall

consist of those who have the right 1o attend the

meeting of the general assembly of the company and

vote on its resolurions in accordance with the controls

and procedures issued by virtue of a resolution of the

authority in this regard.
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Article (43):

Quaorum for meetines of the board and voring on s

resolutions

al The General Assembly shall be competent 1o
consider all matters relared to the Company. A
quorum shall be achieved at the General
Assembly  meeting  in the  presence  of
shareholders wha hold or represent by proxy ar
least (30%) of the Cempany's capital. If a
quorum is not available at the first meeting, the
General Assembly shall be invited 1o a second
meeting to be held after a period of not less than
(5) five days and not exceeding (13) fifreen days
from the dare of the first meering. The
postponed meeting shall be considered valid
regardless of the number of attendecs

b) Except for the resolutions that should be issued
by a special resolution in accordance with
article (48) of these articles, the resolutions of
the General Assembly of the Company shall be
issucd by a majority of the shares represented at
the meeting, The resolutions of the General
Assembly shall be binding on all shareholders,
whether they are present ar the meeting ar
which these resolutions were issued or absent
from it and whether they approve or oppose
therm. A copy of such resolutions should he
provided to both the Authority and the financial
marketin which the shares of the company are

listed  and  the compelenl aulhurily n
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Article (44)

Chair af the General Assembly

and Recording the Minutes of Meetings

The General Assembly shall be chaired by the
Chairman of the Board of Directors of the
Company and in the event of his absence shall
be chaired by his deputy and in the event of
their absence, it shall be chaired by any member
of the Board of Directors chosen by the Board of
Directors for that purpose. In the event thar the
Board of Directors does not choose a member, it
is chaired by any person chosen by the General
Assembly, and the Assembly also shall appoint
a secrerary for the meeting. If the assembly is
discussing a matter related 1o the chairman of
the mecting, whoever itis, the assembly should
choose from among the shareholders a person
to assume the presidency of the meeting during
the discussion of this martter, and the chairman
should be appointed as a collector of votes,
provided thae the general assembly approves

his appointment,
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b)  Minutes of the general assembly meeting shall clowl ownn Luageall Baaxl ploisl pama = (o

be prepared including  the names of the
shareholders  present or represented, the
number of shares held by them in person or by
proxy, the number of votes allocated for them,
the resolutions passed, the number of votes that
approved or opposed these resolutions, and
adequate summary of the discussions held at
the meeting .

The minutes of the meeting of the General
Assembly shall be regularty recorded after each
meenng in a special register, to be kept in
accardance with the conditions determined by
virtue of a resolution of the Authority. The
minutes shall be signed by the Chairman and
the secretary of the meeting, the votes callectar
and the auditor. The persons who sign the
minutes of meetings should be responsible for

the validity of the data contained therein.
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Article (43)

Method of voting at the General Assemibly

meeting

Voting in the General Assembly shall be in the manner
designated by the chairman of the Assembly, unless
the General Assembly decides a specific method for
vating, and if itis related to the election of members of
the Board of Directars, their  dismissal, their
accountahilicy or their appointment in cases where
this is permissible in accerdance with the provision of
Article (21} of these anticles, then the secret cumularive

voting method should be followed.

The shareholder may vore electronically on the
resolutions of the general assembly of the company in
accordance with the mechanism and conditions issued

by the authority in this regard.

Article (46)

Wouing by Members of the Board on General

Assembly Resolutions

a)  Members of the board of direcrors may not
participate in voring on the resolutions of the
general assembly regarding the discharge of
their liability for their management or thar
related to a special benefit for them or related to
a conflict of interest or a dispmc existing

between them and the gorfipany-—-
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b) A person who has the right to atend the
meetings of the General Assembly may not
participate in voting on behall of himsell or his
representative in matters relating o a private
benefit or a dispute existing between him and
the company.

Article (47}

Issuance of Special Resolutions

The general assembly shall issue a special resolution
by the majority of the votes of the sharcholders who
hold at least three-quarters of the shares represented
in the company’s general assembly meeting in the

following cases;

. Increasing or decreasing the capiral.

2- Changing the name of the company.

3- Issuance of loan bonds or Sukuk.

4- Make voluntary contributions for community
service purpases.

5 Dissolution or merger of the company with
another company.

G- Selling all the project for which the company
has been established or disposing of it in any
other way,

7- When the company desires w sell (31%) or
mare of its assets {possessions), whether the
sale process will rake place inone ransaction or
through several rransactions, within one year

from the date of the
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17-

18.

19-

20-

Extending or shortening the duration of the
Cﬁfﬂpﬂny.

Amending the Memorandum of Association or
the Aricles of Association.

Entry of a strategic partner,

Converting cash debts into shares in the
campany's capital.

Issuing a program to motivate the company‘s
employees by holding shares inir.

Adding an issue premium to the nominal value
af the share.

Incorporating the reserve into the company's
capital.

Dividing the nominal value of the company’s
shares.

Company conversion.

Company merger.

Extend the liquidation period.

It the company purchases irs shares

In cases where the Companies Law requires

issuance of a special resolution.
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who hold ar least (5%) of the company's

capital shares before starting 10 discuss
the agenda of the General Assembly. The
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Section Six
The Auditor
Article (49)

Appointment of Auditor

1- The company shall have one or more auditors
who are nominated by the board of directors

and approved by the General Assembly.

The General Assembly shall appoint an audit
compary for a renewable period of one year,
and the Board of Directors may not be
authorized in this regard, provided that the
audit company shall not undertake the audit of
the company for a period exceeding (6) six
consecutive financial years from the date of
assuming the audit duties of the company, and
in this case the partner responsible for the audir
work of the company should be changed afrer
the end of 3 (hree) financial years. Such
company may be reappointed o audit the
accounts of the company after the lapse of at
least rwo (2) years from the date of expiry of its
appointment.

3. The General Assembly should determine the
fees of the auditor. The Board of Directors may
not be authorized in this regard, provided thar
these fees should be stated in the accounts of
the company.

4- The auditor shall assume his duties from the

end of meeting of that Assembly to the end of

next annual Genetarl_ﬁgggll?i}r meeting -
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the capacity of a partner in the company at the LA

same tme.
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Article (5T)

Powers af the Auditor

a)  The auditor shall have the right ar all tmes o
examine all of the Company’s books, records,
and other documents. He is entitled to request
any clarifications thar he deems necessary for
the performance of his duties and to verity the
assets and liabiliries of the company and if he is
nat able 1o exercise these powers, he shall state
thatinwriting in a report 1o be submitted to the
board of directors, If the board of directors fails
o enable the auditor to perform his durties, the
auditor shall submit a copy of his report 1o the
authority and the competent authority and
present the same to the general assembly.

b)  The auditor shall audit the company’s accounts,
examine the balance sheet and the profit and
loss  account,  examine  the company's

transactions with related parties, and observe

compliance with the Companics Law and these

Articles. He shall present a reporton the findings

of his audit to the General Assembly and submit

acopyto the authority and comperent authoriny.

In preparing his report the auditor shall

ascertain the following:

®  The extent of accuracy of the accounss
records maintained by the company.
®  The extent of compatibility of the

Cormpany's accounts with its accounts
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c)  ifnofacilities have been extended to the auditor
o perform his ducies, he shall state thar in a
report to be submirted to the board of direcrors
If the Board of Directors fails 1o facilitate the
auditor's work, the auditor shall send a copy of
his repont 1o the Authority o the concerned
authority.

d)  The subsidiary company and its auditor shall
provide the mformation and clarifications
requested by the parent company's auditor for

audit purposes.

Article (52)

The Annual Report of the Auditor

a) The auditor shall submit 1o the general
assembly a report containing the dara and
informarion stipulated in the Companies | aw,
and shall mention in his report as well as in
the company's balance sheet the voluniary
contributions made by the company during
the fiscal year for the purposes of community
service, if any, and shall specify the

heneficiary of these voluntary conmibutions,
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h) The auditar shall avend the general assembly
meeting and read his report in the meeting and
shall disclose any obstacles or interference by the
Board of Directors encountered in the course of
pertorming his work. The auditors report shall be
independent and impartial and shall staie his
opinian on all maters related o his work,
particularly in respect af the company's balance
sheet and lis apinion an the company’s accounts
and financial position and any vielations thereaf
The auditor shall be responsible for the aecuracy
of the infarmatian stated in his report Any
sharcholder shall be entitled to discuss during the
general assembly meeting, the auditor’s repor
and to request an explanation from the auditor af
any matter therein.

Section Seven

Company Finance

Article (53)

The Company’s Accounts

a) The company shall prepare regular accounts
for every financial year in accordance with
international  accounting  standards  thar
presents a true and lair picture of the profits
and losses of the Company doring the
timancial year and of ws financial position at
the end of the hinancial year. The Company
shall comply with any requirements stipulated
by the provisions of the Companies Law and
its implementing regulations

h} The company shall apply ntemational

accounting standards in preparing its periodic

dpnazdl platal jaay ol Sblaall G8as e (o
Al Lradga « Leageall Binazll 3 0087 13 0y Auageall
aoli LSt azgzly 3,00 Judma e M3 ol Cligas
o S Ol Balsdly LaRAY 950,47 ey Ol ¢ allecl
Wil & pels dogus adon 3lagy Lo 8 3 24l gl
Ay JUI La3Sag S, A0 clibis e asllaadlay 3€, 401
2l ULl s e Wghais 381 (5505 L ladla,
Ol Apagaall Amandt aie el palue U5 . 00,8 4

A8 g Les dredgion Oy FAall )85 (a3l

Al Ll
53 )5t
af, bl bl
bl ol pulall 385 dalinie Sbilis 25, 8003
gzl e Asle 3 daumes Byges oSl Sumy Aupall
AU A ale 33 a0 Ay e g Bl 35,800 Slas
ol Sl 0plE Lade ans oldbie Rl Es o g
s Byabiall ol ) a8

EAHES /AW [NVRES SR O IPE W (U W

53



FUJAIRAH CEMENT INDUSTRIES P.J.5.C

FACTORY : P O Box 11477 Dibba, Fujarah
UAE.

Tel. 09-2444011

Fax . D8-2444016, 2444061

Email fujcemB2ifiaim ae

Email hofci? 8@iciho ae

Email hofoi7o@iyjarahcement com

wab Sita. www fujairahcement.com :aw 0 e s

T R R kS .
lsjcamB2@iaim.an < 4y oS3 ol
hofci79@fciho. ae -2 580 gl
hofci 790 fujairahcement.com e Si ot

Article (54)

The Financial Year of the Company

The company’s financial year commences on the first
ol January and ends on the 31stof December of every
year,

Arucle (535)

The General Balance Sheet for the Fiscal Year

The general balance sheet for the financial year should
be audited at least one month before the annual
meeting of the General Assembly. The Board shall
prepare a report on the Company's activity and
financial position at the end of the financial year and
the method that it proposes for distibuting the net
profits. A copy of the balance sheet and the profit and
loss account should be sent along with a copy of the
auditor’s report, the report of the Board of Directors
and the governance report to the Autharity, along with
a dralt of the annual general assembly invitation 1o the
shareholders of the Company to approve 1o publish
the invitation in the daily newspapers twenty-one
days prior to the date of the general assembly meeting
or any ather periad specified by the Authority.
Article (56)

Distribution of Annual Prolits

The annual net profits of the Company after deducring

all general expenses and other costs should be
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(10%) of net profits shall be deducted and
allocared to be legal reserve which may he
discontinued if it reaches the amount equals 1o
av least 50% (fifey per cent) of the paid-up
capital, and if it becomes less than that
percentage, the company has to continue
deducting the same,

The general assembly shall fix the percentage of
net profits to be distributed 1o sharcholders
after deducting the legal reserve provided thar
in any year, if no dividends had been
distributed due 1o a reason related o the net
profits, such dividends may not be daimed
from the profits of the subsequent years.

A percentage not exceeding | 10% ) of the net
prafit for the ended fiscal year shall be allacated
afrer deducting each of the depreciation and
reserves as a bonus o the members of the
Board of Directars. The fines that have been
imposed on the company by the competent
authority or authority due to violations of the
Board of Direcrors to the Companics Law or the
Articles of Association of the company during
the ended fiscal year, should be deducted from
that bonus. The General Assembly may not
deduct these fines or same of them if it finds
thar these fines are not the result of default or

error of the Board of Directors
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As an exception from the application of the
provisions of clavse (3) from this article, and
subject to the regulations to be issued by the
authority in this regard, a member of the board
of directors may be paid a lump sum fee not
exceeding {ACD  200,000) two hundred
thousand ddirhams ar the end of the fiscal year,
provided that the general assembly shall agree
to pay that amount in the following rwo cases:
a} The company did not make profits during the
ending fiscal year,

b) If the company made profits and the
member’s share of those profits is less than
(AED 200,000} two  hundred  thousand
Ddirhams, and in this case, the board member

may not receive the remuneration and lixed

feestogether

The remainder of the net profits shall then be
distributed to the shareholders or carried
forward on the proposal of the Board of
Directors 1o the next vear or allocated
establish an optional reserve allocated for a
specific purpose and may nat be used for any
ather purposes except by wirtue of a decision
issued by the General Assembly of the

Company.
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Article (57)

Disposal of the valuntary and statutory reserve

The optional reserve is disposed of according 10 a
resolution of the Board of Directors, in order o
support the financial position of the company and to
contront potential risks and in all aspeces thar achieve
the interests of the company. It is not permissible ro
distiibure the legal reserve 1o shareholders; however,
it is permissible to use more than half of the issued
capital to distribute it as dividends to shareholders in
the years that the company does not achieve net

prafits encugh for distribution to them.

Article (58)

Shareholder’s profirs

Dividends shall be paid w the shareholders in
accordance with the regulations, resolutions and

circudars issued by the Autharity in this regard.

Section Eight
The Disputes
Article (59)

Abatement O4 the Righe of Action for Liability
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Any resolution issucd by the general assembly 1o
absolve the board of directors from liability, may not
lead to lapse of civil liability lawsuir against board
members due to faults done by them in the course of
performing their duries. If the act caused the liability
had been brought hefore the general assembly and
had been approved, then the liability lawsuit shall be
lapsed after one year from the date of such general
assembly meeting. Il the act atributed o board of
directors was criminal offence, the liability lawsuit
may not be lapsed unless by the lapse of the general

lawsuit.

Section Nine

Dissolution and Liquidation of the Company

Article (60)

Dissolution of the Company

The Company shall be dissolved for any one of the

following reasons:

a) Expiry of the company’s term specified in these
Articles, unless renewed in accordance with the
provisions thereein,

b)  Expiry of the abject for which the company was
incorporated

¢)  Perishing all or most of the Company's monies
to the extent thar itis not possible wo invest the
remainderin a feasible investment.

d)  The merger of the Company in accordance with
the provisions of the Companies Law.

) lssuance of a specfa] manluquﬁ by the general
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f} Issuance of a judicial judgment ro dissolve the

company.

Article (61)

Realization of Losses Equal to Half of the Company’s

CdEilﬂl

Il the accumulated losses of the company amount to

half of its issued capital, the Board of Directors shall,
within thirty (30) days from the date of disclosure 1o
the Authority of the periedic or annual financial
statements, invite the General Assembly to convene to
adopt a resolution regarding the continuation of the
company’s activity or dissolution of the same before
the specified perod. If the Board of Direczors does not
call for a meeting of the General Assembly or this
Assembly is unable 1o issue a resolution in dhis marer,
any interested paty may file a lawsuit before the
competent cowt requesting the  dissolution and
liquidation of the company in accordance with the
provisions of the law.

Article (62)

Liguidanion of the Company

Upon the expiry of the Company’s term or its
dissolution before the expiry of its term, the general
assembly shall, upon the request of the hoard of
directors determine the merhod of liquidation and
appoint one or more liquidators and specily their
powers, The authority of the board of directors shall
cease upon dissolution of the company, and until a
liquidator is appointed the board of directors chall
continue to manage the company and shall be deemed

as liquiddtor vis-a-vis third partics. The powers of
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Section fen

Final Provisions

Article (63)

Volumary Contibutions

After obraining an approval from the Authority, the
Company may, by a special resolution allocate a
certain percentage of its annual or accumulated profits
for social service purposes. It is necessary to disclose
on the Company's wehsite ar the end of the linancial
year whether or not it has made  wolunrary
contributions far social purposes; and to clearly state
the benefliciarylies) of such contributions in the
auditor's repart and Company's balance sheet
Avticle (64)

Governance controls

The company shall be subject to the resolution of the
governance controls, the standards of institutional
discipline and the resolutions implementing the
provisions of the Companies Law issued by the
Authority, which should be considered an integral part
of the company's aricles of association  and

complementary o it
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Article {B5)

Facilitate periodic inspection work of the authority's

INSpECiors

The Board of Directors of the Company, the Chief
Frecutive Officer, the directors of the Company and its
auditors shall facilitate the pesiodic inspection work
carried out by the Authority through the inspectors
assigned by it and provide the data or information
requested by che inspectors, as well as reviewing the
company's business and bools or any papers or
records with its branches and subsidiaries inside and

outside the State or with its auditor,

Article (68]

In the event of a conflict

In case of conflict between the provisions of these
Articles of Association and any of the provisions of the
Companies Law or its implementing regulations,

resolutions, and circulars, the latter shall prevail.

Article (G7
Ihe Language

These articles of association was issued in Arabic and
Frglish; however, the provisions of the Arabic texs
shoild be applied regardless ol whar is stated in the

English text in case of a conflict.
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Article [B8)

Publication of the Articles of Association

This amended Articles of Assaciation shall supersede
and replace afl previous Articles of Association of the
Company and shall prevail over the content of the
Memarandum of Association of the Company. These
Articles of Assodiation shall be filed and published in

accardance with the law.
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