Articles of Association
Fujairah Cement Industries
(PJSC)
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Fujairah Cement Industries ( PIJSC) had been
incorporated in the emirate of Fujairah,
United Arab Emirates according to Amiri
Decree No. 3/79 issued by the ruler of
Fujairah on 20/12/1979 under the trade
license No. 80001 issued by the Economic
Development Department of Fujairah as
well as the decision of the Ministry of
Economy of Fujairah No. 464 and pursuant
to the memorandum of Association and
Articles of Association of the company, dated
02/04/1985 and in accordance with the
provisions of Federal law No. (8) of 1984
concerning commercial companies, as
amended.

Whereas the Federal Law No. (2) of 2015
regarding commercial companies dated
25/03/2015 stipulated revocation of the
Federal Law No. (8) of 1984 concerning
commercial companies, and as amended, and
obliged the existing public joint stock
companies to amend their Articles of
Association in accordance with its provisions.

The General Assembly meeting of the
company had been held on 21/04/2016 and
adopted a special resolution to amend the
Articles of Association of the company to
comply with the provisions of Federal Law
No. (2) of 2015 regarding commercial
companies, as follows:
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Section 1

Article (1)

Definitions

In this Articles of Association, the following
terms shall have the specific meanings
assigned to them unless the context indicates
otherwise:

"The State': shall mean United Arab of
Emirates (UAE).

""The Companies Law”: shall mean Federal
Law No (2) of 2015 concerning commercial
companies and as amended.

"Organization”: shall mean Securities and
Commodities Authority of United Arab of
Emirates

"The Competent Authority”: shall mean
Department of Economic Development of
concerned Emirate.

"The Market”: shall mean Abu Dhabi
Securities Exchange, in which the shares of
company had been listed.

"'Board of Directors”: shall mean the board
of directors of the company

"' Member of the Board”: shall mean any
member of the board including the chairman.

" Governance Regulations”: shall mean the
set of regulations or rules that achieve the
institutional discipline in relations and
management of the company in accordance
with the international standards and methods
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by identifying the responsibilities and duties
of the members of the Board and senior
executive management of the company
taking into account the protection of
shareholders and stakeholders rights.

"' Special Resolution”: shall mean The
decision issued by the majority of votes of
shareholders who have at least three-quarters
of the shares represented at the General
Assembly meeting.

"' Cumulative voting”: shall mean that each
shareholder shall have a number of votes
equal to the number of shares owned by him,
so he shall vote for one candidate for Board of
Directors membership or distributing the
same among those candidates selected by him,
provided that the number of votes granted
to candidates shall not by any way exceed the
votes he has.

"' Conflict of interests”: shall mean the
situation where the neutrality of decision-
making is affected by personal interest
whether of a physical or moral nature, where
the interests of the relevant parties interfere
or seem to interfere with the interests of the
company as a whole or when the professional
or official capacity is used in some way to
achieve personal benefit.

' Control”: shall mean the ability to influence

or control - directly or indirectly - in
appointing majority of the Board members or
resolutions issued by it or by the general
assembly of the company, through ownership
of shares or quotas or by agreement or other
procedure leads to the same effect.
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"' Related parties ':

- Chairman, Board members, the senior
executive management members of the
company or other companies in which any of
them has golden share, parent companies,
subsidiaries or sister or allied companies.

- Relatives of the chairman, board member or
senior executive management member till the
first class of kinship

- Natural or corporate person who was in the
previous year of transaction a contributor by
10% or above in the company or a member of
its Board of Directors or its parent company
or subsidiaries.

- The person who has control over the
company.

Article (2)

Name of the company

The name of this company is:(Fujairah
Cement Industries) which is Public Joint
Stock Company.

(Hereinafter shall be referred to as the
"Company").

Article (3)

Head office of the company

The head office and legal address of the
company shall be in the emirate of (Fujairah)
, the Board of Directors may establish
branches and offices for the company inside
or outside UAE.
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Article (4)

Duration of the company

The duration of the Company shall be (100)
hundred Gregorian years, commenced on the
date of the registering the Company in the
Commercial Register of the competent
authority. Such period shall be automatically
renewed for similar and consecutive periods
unless a special resolution issued by the
general assembly to amend or terminate it.

Article (5)

Obijectives of the company

1- Cement industry including establishment
of cement plants, run and managing the
same, as well as trading in bulk and
packed cement of different kinds.

2- To establish, operate and manage
warehouses and silos necessary for
storing, packaging and distributing
cement.

3- To incorporate or contribute in
establishing industrial companies or
subscribe in the shares of such
companies that will help the company
grow its business.

4- To establish or participate in
establishing means of transport by road
or sea in order to transport cement and
other manufactured materials.
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5- To manufacture various kinds of cement
materials necessary for prefabricated
buildings such as reinforced concrete
and pipes with various sizes.

In order to implement the above
mentioned objectives, the company may
have the right to: -

1) import all the raw and ready materials
needed for their industries.

2) import and own all machines, devices
and means of transportation necessary to
carry out its business.

3) Own lands and properties necessary for

establishing its own premises and the
places for staff and labor housing.

4) conclusion of agreements and
concessions it deems necessary to
implement its objectives.

5) own patents and trademarks needed.

6) conduct studies, surveys and industrial
Research.

The company may have an interest or be
involved in any way with other establishments
conducting similar activities or which may
help it in achieving its objectives in Fujairah
and abroad, as well as it may have the right to
buy these bodies or adding them to its body.

The above mentioned objectives shall be
construed in its broadest sense without
restriction and the company may exercise
such activities in Fujairah or anywhere else at
any time all over the world. Subject to our
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approval, the company may expand, change,
amend or vary its objectives and powers in
any way from time to time according to a
special resolution issued by the general
assembly of the company.

Section 2

The capital
Article (6)

The issued share capital of the company shall
be AED (355,865,320).

Article (7)

Proprietorship

All the shares of the company are
nominal. At any time throughout the
duration of the company, the shares of
UAE and GCC citizens whether they are
natural persons or corporate bodies, shall
not be less than 51% of the capital, and
those of not UAE and not GCC citizens
may not exceed 49%.

Avrticle (8)
Obligation of the Shareholder Towards

the Company

The responsibility of the shareholders
towards the liabilities or losses of the
company shall be restricted to their share
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in the company.

Article (9)

Compliance with the Articles of
Association and General Assembly
Resolutions

Share holder shall accept the Articles of
Association as well as all resolutions of the
general assembly, and he may not claim for
refunding the value of his contribution in the
capital.

Article (10)
Indivisibility

The share is indivisible. However, if the
share ownership is devolved to several heirs
or owned by multiple persons, they have to
select one of them to represent themselves
before the company, and such persons shall
be jointly-liable for the obligations arising
from ownership of the share. If they fail to
agree to select their representative, any of
them may resort to the competent court to
appoint him as representative. Moreover, the
company and the financial market shall be
notified about the court resolution in this
regard.

Article (11)

Share Ownership
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The owner of each share shall be entitled to
have a quota equals to the quota of other
shareholder in the assets of the company at
the time of liquidation as well as in the
dividends set out later, moreover to attend
the general assembly meetings and vote on
its resolutions.

Article (12)

Dispose of Shares

The company shall follow the laws,
regulations and resolutions in force in the
financial market in which the company listed
regarding issuance and registration of the
company shares, as well as trading,
assigning, pledging the same and charging
any rights thereon.

Registration of any assignment, pledging or
disposal of any share by any way may not
be permitted if such waiver or disposal
violates the provisions of this Articles of
Association, regulations or rules issued by
the board of directors in this regard.

Article (13)

Heirs or Creditors of the Shareholder

The heirs or creditors of a shareholder may
not request to fix the seal on the books or
properties of the company, as well as they
may not have the right to ask for dividing or
wholesaling such properties, and shall not
interfere by anyway in management of the
company. However, in exercising their
rights, they shall rely on the inventories and

e AS )l Claga se ASle (8 Gl B o e
pan s du L Aind) ZU Y1 by b
Sl Cupall 5 Aegell el clis

Ll )R

()Y ) Balall
*J}_Ih < yrail)

ler Jpenal)l LA 5 alaly) 5 ol A8 o
Jiaass 5 Jlaal glis 4 sl W Gl
s ey 5 Lasle Ji 5 Lelgls 5 A58 agd

Lo s gl
S A el e Bl dmad e Y
Ol e OIS 1Y 4ay 6T o ey ) Led oyl
alaill 13 HlSa dallie cayl) o Capatl) S Jlal
odae ynay Al aeldll G Ayl S ulld)

olal s 8y

(YY) salall

\ 4

‘AELHIA-“ ("—.\5‘4 Qi U)Q

ol cils daa AL 4y of aaluall iyl Geam ¥
9 lglsliae o AuAl s o ALAY) gy Isalhy
9 Al lSa) pad Alax Wa ol Wheud Jgullay Y
Ol g A By B cls Ak 4k (gl of ¥
plgd Ao gl aghgia Jlaiul sal agule G
ahlp e g Al l@llea 5 AGAN an



final accounts of the company as well as the
resolutions of its general assembly meetings.

b)

d)

Article (14)

Increasing or Decreasing the Capital

After obtaining the approval of the
organization and competent authority,
the capital of the company may be
increased by issuing new shares at the
same face value of the original shares or
by adding a stock premium to the face
value, moreover the capital may be
reduced.

New shares may not be issued at less
than their face value, and if they had
been issued by value more than their
face value, such difference shall be
added to the legal reserve even if by
such addition, the legal reserve exceeds
50% of the capital.

Increasing or reducing the capital shall
be carried out by a resolution of the
general assembly according to proposal
of the Board of Directors after hearing
the auditor's report in the event of any
reduction, provided that in case of
capital increasing, the value of such
increase and the issue rate of the new
shares shall be set out and in event of
the reduction, the amount and the way to
execute such reduction shall be set out
as well.

The shareholders shall have the priority
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right to subscribe in new shares. the
rules of subscription in the original
shares shall be applied on the
subscription in the new shares, and the
priority right of subscription in new
share shall exclude the following:

1- Entry of a strategic partner
which will lead to benefits
for the company as well as to
increase its profitability.

2- Transferring the cash debts
owed to the federal
government, local
governments,  organizations

and public institutes in the
state, banks and financial
institutions to shares in the
capital.

3- Motivating the employees of
the company through
preparing a program aims to
stimulate the outstanding
performance and increase the
profitability of the company
by way of owning the shares
of the company by its
employees.

4- Converting _the bonds or
instruments issued by the
company into shares therein.

In all cases mentioned above, the approval
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of the organization shall be obtained and the
conditions and regulations issued by it shall
be fulfilled in this regard.

Article (15)

Shareholder’s right to see the books and
documents of the company

The shareholder may have the right to look
into the books and documents of the
company as well as any instruments or
documents related to a deal with a related
party by board of directors' permission or
subject to a resolution of the general
assembly.

Section (3)

The Debenture Bonds or Instruments

Article (16)

Issuance of Debenture Bonds or
Instruments
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The company may resolve to issue debenture
bonds of any type or Islamic instruments
subject to a special resolution issued by the
general assembly stipulating the value of
bonds or instruments, the conditions of
issuance and their extent of convertibility
into share. Moreover, the general assembly
may issue a resolution to authorize the board
of directors to set a date of issuing bonds or
instruments but it shall be no later than a year
from the date of approving such
authorization.

Article (17)

Debenture Bonds or Instruments
Movement

a) The company may issue negotiable
bonds or instruments, whether
convertible or not convertible into shares
in the company equal to the values for
each issuance.

b) The bond or instrument will be nominal.
It may not be permissible to issue bearer
bonds or instruments.

c) Bonds and instruments issued for one
loan, shall grant their holders equal
rights. Any condition contravenes that
shall be null and void.
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Article (18)

Bonds and Instruments Convertible into
Shares

Bonds and Instruments may not converted
into shares unless such conversion is
stipulated in  agreements, documents or
prospectus. If the conversion is approved, the
bond or instrument holder shall have the
right to accept such conversion and receive
the face value of such bond or instrument. In
the event that the conversion is not included
in agreements, documents or prospectus,
such conversion shall be carried out
according to prior agreement by both parties
upon the issuance.

Section (4)

Board of Directors

Article (19)

Management of the Company

a) The company shall be managed by board
of directors consists of (11) members
elected by the general assembly of
shareholders through secret cumulative
voting.

b) In all cases, the majority of board
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members including the chairman, shall
be UAE citizens.

Article (20)

Term of board of directors membership

a)

b)

d)

Each member of the Board of Directors
shall hold office for a period of three
calendar years, and at the end of this
period, the board of directors shall be re-
formed. The members whose
membership term is expired, may be re-
elected.

The board of directors may appoint its
members in vacant posts during the year,
provided that such appointment shall be
brought before the general assembly in
its first meeting to adopt a resolution of
appointing or not appointing them.

With the exception of members
appointed by the federal or local
government in the board of directors
according to its contribution in the
capital subject to article no.148 of the
commercial companies act, if the vacant
posts reached one-fourth of the board
members number during the term of
board of directors, the general assembly
meeting shall be convened according to
an invitation by the board of directors
within 30 days from the date of vacating
the last post to elect those members to
fill the vacant posts. In all cases the new
member will complete the term of his
predecessor.

The board of directors shall have a

iblse e ol pgd Ly Gulaall o liac
FUR|

Yo) salal)
S0 (pudaan dyganl) Baa
DY) Gdae slmel e sae OS5
Tlgs s ¢ Al Clsis D 52 4pais
sale) eaage alaall JSED alay 32l a8

- gl eac Ba «L}.@_ul Cpll elacY) lan)

Khall 4 claac] Cpm o 5Y) udad
s Gy of e dnd il 4 glas A
glaial Jsl (3 e sanl) damanll o
gt Omn ) agiuaed LY L)

Leall Ji o Cpimall eloacY) o lnul
Al plal (alae 3 Agdad) ) dlasy)
e A5 Jlady 2 Laaliue Cngay
¢ Aaplaall Gl HelE e (Y EA ) Bald)
slacl 2e ay Belall Shall caly 1)
DY) Gadae A5 320 PA ST ) sl
Gaserd) dpaall e Guladl ey
b gl ge g 00 PR g laadl
pelall Shall Sl (e iy 3S5e AT
530wl simal) o JIaY) men S ¢
. il

CHY) Glaad s ASE S o g



reporter, who may not have the capacity
of board member.

Article (21)
Cases of Appointing the Board Members

by General Assembly

As an exception of the obligation to follow
the mechanism of nominating board
members which shall precede the general
assembly meeting to elect the board
members and subject to the provisions of
article no.144/2 of the Companies Act,
general assembly may appoint a number of
experienced members other than the
shareholders in the board of directors
provided that it shall not exceed one-third of
the numbers of members specified herein in
the following cases:

a) Lack of the number of candidates
required during the period of opening the
nominations for board members which
may decrease the number of board
members to less than the minimum
number of the quorum.

b) Approval of appointing the board
members who were appointed in the
vacant posts by Board of Directors.

c) Resignation of board members during the
general  assembly  meeting  and
appointment of interim board of directors
to run the business of the company until
they open the nominations for board
membership.
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Article (22)

Requirements of Nomination to Board of

Directors

The candidate to the board of director's
membership shall provide the following:

1-

Curriculum vitae which shall include the
practical experience and educational
qualification as well as the capacity
which the member will be nominated to
(executive / non-executive /
independent).

Declaration by the candidate that he shall
comply with the provisions of the
company's act and the resolutions
implementing that, in addition to the
articles of association and that he will
exercise the due diligence in performing
his duties.

List of the companies and establishments
that the candidate works or having a
position in, as well as any work he
carries out which constitutes directly or
indirectly a competition to the company.

Acknowledgment by the candidate that
he is not violating article 149 of
company's act.

In the case of the corporate body's
representatives, he shall have official
letter issued by such corporate body and
contains the names of its representatives
in board of director's membership.
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6- List of the commercial companies in
which that candidate is a partner and the
number of shares or stocks that he has in
such bodies.

Article (23)

Election of the Chairman and
Vice - Chairman

a) The chairman and the vice-chairman
shall be elected by the board of directors
from among its members, the vice-
chairman shall act as a chairman at the
time of chairman's absence or inability to
exercise his duties for any reason.

b) The Board of Directors shall be entitled
to elect Managing Director from among
its members, and shall fix his duties and
remunerations.  Moreover, it shall
constitute one or more committee from
among its members and vest some of its
powers to such committee or authorizes
the same to control and monitor work in
the company and executing its
resolutions.

Article (24)

Powers of the Board of Directors

The Board of Directors shall have the
broadest authority to manage and supervise
the company and to pay all the expenses to
establish and register it, to appoint the
General Manager, branch managers and
agents inside and outside the country and
determine their powers as well as to
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terminate their services. Opening branches
inside and outside the country and develop a
policy for the company in all fields of
investment and to follow up such policy, to
decide how to use the company's funds
including its reserve funds and approving the
drafts of contracting, instruments, papers,
investments and records, taking into account
the provisions of the companies law and the
resolutions  thereto  issued by the
organization.

The board of directors may be authorized to
enter into agreements to obtain term-loans
for a period exceeding three years, or to sell
properties of the company, to mortgage the
company's movable and immovable
properties, absolve the company's debtors
from their obligations or enter into
reconciliation and agreement on arbitration "

The board of directors may consider the
business of the company and in particular all
expense, reconciliations, amicable
settlements, investment of funds, buyers of
debts and other rights, as well as transferring
those rights with or without guarantee,
relinquish the insurance guarantees and
waiving of all civil or personal rights,
cancellation of objections or mortgage
restrictions without consideration.
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It may also consider the rules regulating the
business, the general conditions of the
contracts and management expenses, and
generally it shall have all those rights of
boards of directors in companies similar to
this company and its objectives. The board of
directors may enter into contracts in the
name of the company to authorize natural
person or corporate body to undertake all the
administrative, technical or financial works
of the board in whole or in part subject to
this articles of association.

Article (25)

Representation of The Company

a) The chairman or any other member
authorized by the board of directors,
shall have the right to sign on behalf of
the company within the limits of the
board of directors' resolutions.

b) The general manager shall be the legal
representative of the company before
judgment as well as in its relation with
third party.

c) The chairman may delegate some of his
powers to any other member of board of
directors.

d) The board of directors may not have the
right authorize the chairman with all its
absolute powers.

el dadaidll 8l 4 W el Jolay
BHlAY) g puaay dgall dalall il adyly 45,40
saley e aap Al Gsiall US4l ddle 3ypans
Gas leabels 4580 o2 Jie (b ) Gallad
Gl Glay A8 sl sl G 3laY) Gl
Oo s ) paens msieall 5 Guelall alasd)
SIaY) Galadl sailadl AdWdly dudlly dylay) Jled)
AUl 138 G ey
(Yo) a8, 3alall
A, )
S A e A9 pe adsill G el (i
Al e gl 5 9 Gdae Gady o
oY) Gl ags b pulad) 4m i,

AGal Al Jiadl Al o -
il ele g oLl oL

ot sk O BIRY) Gulae Gyl Jen (z
.4\_11:1;).;.4 U ‘f U\J}“ L)JM ;L\A&i

oy ask ol DI Gadad e Y (2
Gl JS 43lalaia) auen b el



Article (26)

the Venue of Board of Directors Meetings

The board of director's meetings shall be
convened in the main office of the company
or any other place approved by the Board of
Directors.

Article (27)

The Quorum of the Board of Directors
meetings and vote on Its Decisions

a) The board meeting shall not be valid

unless by attendance of the majority of
its members.
A board member may authorize other
member to vote on his behalf and in this
case, a board member may not represent
more than one member. The number of
the board members attending the
meeting in person shall not be less than
50% of the total number of board
members, and such member shall have
two votes.

b) Voting by correspondence may not be
permissible, and the board member
representing other absent member, shall
vote Iin  accordance  with  the
authorization deed he has.

c) Board resolutions shall be issued by a
majority of the members present in
person or by proxy. If the votes are
equal, the chairman or his representative
shall have the casting vote.
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d)

The minutes of meetings of board of
directors or its committees, shall contain
the details of matters considered therein
as well as the resolutions adopted
including any comments or contrary
opinions and all the members shall sign
the drafts of the minutes prior to
approve them. A copy of such minutes
of meetings shall be sent to the board
members to keep the same after
approving them.

The minutes of board of director's
meetings shall be kept with the board
reporter. In the case that a board
member refrains from signing on the
minutes of meeting, his objection shall
be recorded in the minutes as well as the
reason for his objection. The board
members signed on such minutes of
meetings shall bear the responsibility for
accuracy of information contained
therein, and the company shall comply
with the regulations issued by the
organization in this regard.

Participation in the board of director's
meetings may be permissible through
modern means of technology taking into
account the procedures and regulations
issued by the organization in this regard.
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Article (28)

Number of the Board of Directors
Meetings and the Call for Holding Them

1) The Board of Directors shall hold (4)
meetings during the fiscal year, the
meeting shall be based on a written
Invitation or a written request submitted
by at least two board members. The
invitation shall be served at least two
weeks before the date fixed for the
meeting along with the agenda.

2) If a board member is failed to attend
three consecutive or five discontinuous
meetings during the term of board of
directors without excuse accepted by the
board, he shall be deemed as resigned
member.

Article (29)

Passing Resolutions

In addition to the board's commitment to the
minimum number of its meetings subject to
article no. (28) herein, the board may adopt
some of its resolutions by passing in
emergency cases. such resolutions shall be
valid and in force as it had been adopted in a
meeting duly convened taking into account
the following:

a) The cases of passing resolutions shall
not exceed four times a year.
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b) The majority of board members shall
approve that the case of such passing
resolution is emergency.

c) Delivering a written copy of the
resolution to all board members for
approval along with all the necessary
documents for reviewing it.

d) The board resolutions approved by
passing shall be subject to the written
consent by majority with the need to be
brought before the board of directors in
the next meeting to be included in its
minutes of meeting.

Article (30)

Engagement of board member in a work
competitive to the company

No board member may engage in a business
that would compete the company or trading
for its own account or on behalf of the others
in activity similar to the activities of the
company unless by approval of the general
assembly and such approval shall be renewed
annually. Moreover, he may not disclose any
information or data related to the company
which shall have the right to claim for
indemnification from him as the profitable
transactions carried out by him shall be
deemed as be carried out to the account of
the company.
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b)

Article (31)

Conflict of Interests

Each Board member have an interest
that conflicts with the company's
interests for himself or for the body he
represents in board of directors or
having an interest in a deal or
transaction brought before the board of
directors for considering the same, shall
notify the board of directors to adopt a
resolution in this regard and shall record
his declaration in the minutes of meeting,
as well as he may not participate in
voting on the resolution issued in this
regard.

If a member failed to notify the board of
member's subject to clause (a) of this
article, the company or any of its
shareholders may recourse to the
competent court to nullify the contract
and obligating such member in breach to
pay to the company any profit or interest
obtained through such contract.

Avrticle (32)

Granting Loans to the Members of Board

a)

of Directors

The company may grant neither loans
nor collaterals to any of the board
members, as well as it may not provide
them with any guarantees related to
loans granted to them. the loan granted
to a board member shall be deemed as a
loan granted to his spouse, sons or
relative till Second degree.
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b) The company may not grant a loan to a
company in which a board member, his
spouse, sons or any of his relatives till
the second degree, owns more than 20%
of its capital.

Article (33)
The Related Parties' Dealing with the

securities of the company

Any related party may not be permissible to
use the information he knows due to his
membership in the board of directors or his
position in the company, to achieve any
interest for him or for others. as well as he
may not have direct or indirect interest with
any entity carrying out any operations
intended to make an effect on the securities
issued by the company.

Article (34)
Deals with the Related parties

The company may not conclude bargains
with the related parties unless by the board of
directors' approval for a value not exceeding
5% of the capital, and by the approval of the
general assembly for a value exceeding that
percentage. The deals shall be evaluated by
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evaluator approved by the organization. The
auditor's report shall include a statement of
conflict of interests and financial transactions
made between the company and any related
party, as well as the actions taken in this
regard.

Avrticle (35)

Appointment of Chief Executive Officer or
General Manager

The board of directors may appoint chief
executive officer, general manager, several
directors, or authorized agent, and to
determine their powers, conditions of
service, remunerations and salaries. Neither
The chief executive officer nor the general
manager may be chief executive officer or
general manager of any other Public joint
stock company.

Avrticle (36)
The Responsibility of Board Members for

the Obligations of the Company

a) Members of the Board of Directors shall
not bear personal responsibility for the
obligations of the company resulting
from performance of their duties as
board members, and to the extent that it
does not exceed the limits of their
POWEers.
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b) The company shall be committed with

b)

the business carried out by the board of
directors within the limits of its powers.
Moreover, the company shall be liable
to indemnify the aggrieved party for any
damages arising from illegal actions
done Dby the chairman and board
members in the course of managing the

company.
Article (37)
Responsibility of Board Members

Towards the Company, Shareholders,

and Third Party

The board members shall be held
responsible towards the company,
shareholders and third party for all acts
of fraud, abuse of authority, and for all
violations to the companies act and to
this articles of association, as well as for
the fault in their management, and any
condition stipulates otherwise shall be
invalid.

The liability stipulated in the clause (a)
of this article shall be borne by all the
board members if a mistake arising from
a resolution adopted unanimously, but if
the resolution under accountability had
been adopted by majority, the dissident
members shall not be held responsible
if they recorded their objection to such
resolution in the minutes of meeting. If
a board member was absent from the
meeting in  which such resolution
adopted, he shall bear the responsibility
unless he proves his lack of knowledge
of such resolution or his inability to
object to the same.
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a)

b)

Section 5
General Assembly

Article (38)
Meeting of the General Assembly

General assembly meetings shall be
convened in the emirate of (Fujairah),
and each shareholder shall have the right
to attend the meeting and shall have
votes equal to the number of shares he
has. The party that has the right to attend
the meeting, may delegate any board
member to represent him in such
meeting according to special power of
attorney in written. The attorney of
many shareholders in this capacity may
not posses more than (5%) of the
capital. The incompetent persons shall
be legally represented by proxy.

The corporate body may authorize one
of its representatives or directors
according to a resolution issued by its
board of directors to represent it in the
general assembly meetings. The attorney
delegated by a corporate body to attend
the general assembly meetings, shall
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have the powers according to the
authorization deed.

Article (39)

Announcement of the invitation to the
General Assembly Meeting

The invitation to shareholders to attend the
meetings of the General Assembly shall be
served through an announcement in two
daily official gazettes issued in Arabic, as
well as by registered letters at least 15 days
prior to the date fixed for the meeting after
the final approval of the organization. The
invitation shall contain the agenda of the
meeting, and a copy of the invitation
documents shall be sent to the competent
authority as well as to the organization.

Article (40)

The invitation to the General Assembly
Meeting

a) The board of directors shall call for the
general assembly meeting within the
four months following the end of the
fiscal year, as well as when there is a
reason for that subject to its discretion.

b) Based on serious grounds, the
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organization, the auditor or a
shareholder or more hold at least a
minimum of (20%) of the capital, may
submit a request to the board of
directors to call for general assembly
meeting, and in this case, the board of
directors shall call the general assembly
to be convened within five days from
the date of such request.

Article (41)

The Competence of the Annual General

Meeting

The annual general meeting of the

company shall be competent in particular

to consider and adopt a resolution in the

following matters:

a)

b)

The board of director's report
concerning the activity of the company
and its financial status during the year as
well as the auditor's report.

The balance sheet of the company and
profits and loss account.

Election of the board members, if
necessary.

Appointment of the auditors and fixing
their remunerations.

Proposals of the Board of Directors
concerning distribution of , whether
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cash dividends or bonus shares.

f) The board of directors' proposal
concerning the board  members'
remuneration and fixing the same.

g) Discharging the board members from
responsibility or removing them, as well
as filing a liability case against them, as
the case requires.

h) Discharging or dismissing the auditors,
and acquitting them from responsibility,
as the case requires.

Article (42)

Reqistration of the Shareholders
Attendance at the General Assembly
Meeting
a) The shareholders desire to attend the
general assembly meeting shall register
their name in the electronic register
prepared by the management of the
company for this purpose at the venue of
the meeting within enough time prior to

the date fixed for the meeting.

b) The shareholders' register shall contain
the name of  shareholder or his
representative, number of share that he
holds or represents and the name of their
holders, and shall provide the
authorization deed. The shareholder or
his attorney shall be granted a card to
attend the meeting containing  the
number of votes that he represents in
person or by proxy.
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d)

Extract from the shareholders' register
contains the number of shares
represented at the meeting and the
attendance percentage, shall be printed
and signed by the reporter of the
meeting and the company's auditor. A
copy of such extract shall be delivered
to the controller representing the
organization, and another copy of the
same shall be attached to the minutes of
the general assembly meeting.

Registration timeframe of attending the
general assembly meetings shall be end
when the chairman declares the quorum
IS present or not present, and after that
he may not accept a registration of any
shareholder or his representative to
attend the meeting, as well as his vote
may not be counted and his opinion may
not be took into account upon deciding
the issues raise at that meeting.

Article (43)

Shareholders' Reqgister

The company shall have a register for the
shareholders contains the names of the
shareholders authorized to attend the general

assembly meetings

and voting thereat

according to the system of trading, set off,
settlements, ownership transfer and custody
of the securities, as well as the related rules
prevailing in the securities market in which
the company's shares are listed.

Article (44)
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Quorum of the General Assembly

Meeting and VVoting on Its Resolutions

a) The

general assembly shall be
competent to consider all the issues
related to the company. The quorum of
the meeting shall be realized by
attendance of the shareholders own at
least 50% of the capital in person or by
proxy. If the quorum is not presented at
the first meeting, the general assembly
shall call for second meeting which shall
be convened after the lapse of a period
not less 5 days and not exceeding 15
days from the date of the first meeting.
the deferred meeting shall be valid
irrespective of the number of attendees.
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b) Excluding the decisions that have to be

issued by special resolution in
accordance with article (48) herein, the
general assembly's resolutions issued by
the majority of shares represented at
the meeting, shall be binding on all the
shareholders whether they attended or
not attended the meeting in which such
resolutions had been issued, and
whether they were approved or opposed
the same. a copy of such resolutions
shall be provided to the organization and
the securities market in which the
company's shares are listed, as well as to
the competent authority subject to the
regulations issued by the organization in
this regard.

Article (45)
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b)

The general assembly meeting shall be
headed by the chairman of the company
and by the company's deputy-chairman
in his absence. If both of them were
absent, the meeting shall be chaired by
any shareholder elected by the
shareholders for this purpose. Voting on
the resolution at the meeting shall be
implemented by any way specified by
the general assembly which shall
appoint a reporter.

If the general assembly is considering
any issue related to the chairman, it shall
select one from among the shareholders
to take the chair during the discussion
concerning that issue. The chairman
shall appoint a vote collector and the
general assembly shall approve such
appointment.

Minutes of the general assembly
meeting shall be prepared containing
names of the shareholders or their
representatives, the number of shares
they have in person or by proxy, the
votes allocated for them, the resolutions
issued, the number of votes approved or
opposed such resolutions, and adequate
summary for the discussions at the
meeting.

Minutes of  the general assembly
meeting shall be regularly recorded in a
special register after every session. Such
register shall be subject to the
regulations contained in a resolution of
the organization. Each minutes of
meeting shall be signed by the chairman,
the reporter and the auditor who shall be
held liable for accuracy of the
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information contained therein.

Article (46)
Method of voting at the General Assembly

Meeting

Voting at the general assembly meeting shall
be implemented through the way specified
by the chairman unless otherwise is specified
by general assembly. If the matter related to
elect, remove, question board members or
appointing them subject to the provisions of
article 21 herein, a secret cumulative voting
shall be carried out.

Article (47)
Method of voting at the General Assembly

Meeting

a) No board members may participate in
voting at resolutions of the special
general assembly related to absolve
them from responsibility arise from their
management of the company or that
concerning a personal interest or
conflict of interests , as well as those
associated with a dispute exists between
them and the company.

b) In the event that the board member
representing a corporate body, its shares
shall be excluded, Those who have the
right to attend the general assembly
meetings, may not be entitled to
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participate in voting in person or by
proxy in matters related to a private
interest or associated with a dispute
exists between them and the company.

Article (48)

Issuance of a Special Resolution

The general assembly shall adopt a special
resolution by the majority votes of the
shareholders bearing 75% of the shares
represented at the annual general assembly
in the following cases:

a)

b)

9)

Increasing or reducing the capital.

Issuance of debenture bonds or

instruments

Making voluntary contributions for the
purposes of community service.

Dissolving the company or
amalgamating it in another company

To sell the project that the company
undertook or dispose of the same by any
other way.

To extend the term of the company

To amend the memorandum of
association or articles of association.
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h) On cases that the companies act
requires issuance of special resolution

In all cases, issuing a resolution concerning
amendment of the memorandum of
association or articles of association, shall
be approved by the organization and the
competent authority subject to the provisions
of Article 139 of the Companies Act.

Article (49)

Inclusion of clause to the agenda of
General Meeting

a) The general assembly may not
deliberate issues not included in the
agenda.

b) As an exception of clause (a) of this
article and subject to the regulations
issued by the organization in this regard,
the general assembly may:

1- discuss the serious facts
disclosed during the meeting .

2- add an additional clause to the
agenda of the general
assembly according to the
regulations issued Dby the
organization in this regard
based on a request submitted
by the organization or by a
number  of  shareholders
representing at least 10% of
the capital. The meeting
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b)

shall add the
additional clause prior to
commence discussing the
agenda or bring the issue
before the general assembly to
decide to add such clause to
agenda or not.

chairman

Section 6
The Auditor
Article (50)

The Company shall have one or more
auditors appointed by the general
assembly based on  nomination of the
board of directors. the auditor's fees
shall be fixed by the general assembly
and he shall be registered at the
organization and licensed to practice the
profession.

The auditor shall be appointed for a
renewable period of one year. He shall
monitor the accounts of the fiscal year
that he had been appointed for provided
that the period of renewing his
appointment shall not exceed three
consecutive years.

The auditor shall undertake his duties
from the end of that annual general
assembly meeting to the end of the next
annual general assembly meeting.

Article (51)
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Obligations of the auditor

The auditor shall take into account the
following:

a)

b)

To comply with the provisions set forth
in the companies act, as well as the
regulations, resolutions and circulars
implementing that.

To be independent from the company
and its board of directors.

He shall not have the post of auditor and
the capacity of shareholder in the
company at the same time.

He shall neither have the chair of board

member nor any other technical,
administrative or executive position
therein.

He shall not be a partner or attorney of
any founder or board member of the
company or a relative of second grade
to any of them.

Article (52)

Powers of the auditor

The auditor shall have the right at any
time to see all the books and records of
the company, in addition to other
documents and papers, as well as to
request the clarifications that he deems
necessary to perform his duty.
Moreover, he shall verify the assets and
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b)

obligations of the company, and in case
of his inability to use such powers, he
shall establish that in writing through a
report to the board of directors. If the
board of directors fails to enable the
auditor to perform his duty, he shall
send a copy of the report to the
organization and the competent
authority, as well as to bring the same
before the general assembly.

The auditor shall undertake auditing the
company's accounts, verify the balance
sheet and accounts of profits and loss,
check the company's transactions with
the related parties, and observing the
compliance with the companies laws as
well as these articles. Moreover, he shall
send a report of the outcomes of such
verification to the general assembly, and
copy of the same to the organization and
the competent authority.

In preparing his report, the auditor shall
make sure of the following :

- The validity of accounting
records maintained by the
company.

- The extent of conformity

between the company's accounts
and the accounting records.

If no facilities provided to the auditor to
perform his duties, he shall establish that
in a report and submit the same to the
board of directors, and if the board of
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d)

b)

directors fails to take the actions to
facilitate his task, he shall send a copy
of the report to the organization.

The affiliated company and its auditors
shall provide any information and
clarifications required by the auditor of
the mother company to carry out his
auditing duty.

Article (53)
Annual Report of the Auditor

The auditor shall submit to the general
assembly a report contains the data and
information stipulated in the companies
act. The report and the balance sheet
also shall include the voluntary
contributions of the company during the
fiscal year for the purposes of serving
the community "if any” and to identify
the beneficiary of  such voluntary
contributions.

The auditor shall attend the annual
general assembly meetings, as well as to
read his report and clarify any obstacles
he faced or interference by the board of
directors in the course of performing his
duties, and his report shall be
independent and impartial. At the
meeting, the auditor shall express his
opinion in all matters related to his
work and in particular, the balance sheet
and his remarks on the accounts and
financial status of the company and any
breaches therein. The auditor shall be
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responsible  for the accuracy of OS¢ oy o 5ylsl clilll dana e Yysase
information included in his report, and .
each shareholder shall have the right to D08 OBl O e sandl Bpmaall die oL bl
contradict the auditor's report and 4 35 Lae Aniimgion s (3l
request him to clarify the information ) )
contained therein.

Section 7 =) L)
Financial Affairs of the Company . o
Article (54) AS ) dall—s

Accounts of the Company
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Article (56)

The General Balance Sheet for the Fiscal
year

The general balance sheet of the fiscal year
shall be audited at least one month before the
annual meeting of the general assembly, and
the board of directors shall prepare a report
on the company's activities and its financial
status at the end of the fiscal year, as well as
the way proposed to distribute the net profits.
A copy of the balance sheet, profits and loss
accounts, auditor's report, board of directors'
report and the governance report, shall be
sent to the organization along with the draft
of general assembly's invitation to the
shareholders to approve the publication of
the invitation in newspaper, 15 days before
the date of general assembly meeting.

Avrticle (57)

Optional Reserve for the Consumption or
Impairment of the Company's Assets

Certain percentage shall be deducted and
allocated for the consumption of the
company's assets or Impairment
(deterioration) of their value and disposition
of these funds shall be based on a resolution
of the Board of Directors and may not be
distributed to shareholders.

Avrticle (58)

Distribution of Annual Profits
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The annual profits shall be distributed after
deducting all the general expenses and other
costs subject to the following:

a)

b)

c)

(10%) of net profits shall be deducted
and allocated to be legal reserve which
may be discontinued if it reaches the
amount equals to at least 50% (fifty per
cent) of the paid-up capital, and if it
becomes less than that percentage, the
company has to return to deduct the
same.

The general assembly shall fix the
percentage of net profits to be
distributed to  shareholders after
deducting the legal reserve provided
that in any vyear, if no dividends had
been distributed due to a reason related
to the net profits, such dividends may
not be claimed from the profits of the
subsequent years.

After deducting all depreciations and
legal reserves, a percentage of not more
than 10% shall be allocated for
remuneration of board members. The
fines charged to the company due to the
board of directors' breaches to the
companies act or the memorandum of
association by the organization or the
competent authority, shall be deducted
from such remuneration. The general
assembly may decide not to deduct such
fines if it becomes aware that same are
not result from failure or mistake of the
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board of directors.

d) Then, the remainder of net profits shall
be distributed on the shareholders or
carried forward according to the board
of directors' recommendation, or may be
allocated to establish optional reserve
intended for a specified purpose and
may not be used in any other purpose
except by a resolution issued by the
general assembly of the company.

Article (59)
Using the Optional and Legal Reserve

The optional reserve may be used according
to a resolution of the board of directors in the
aspects that achieve the interests of the
company. The legal reserve may not be
distributed to shareholders but it is
permissible to use an amount of it which
exceeds 50% of the issued share capital to be
distributed as dividends to shareholders in
the years, that the company does not achieve
net profits enough for distribution to them.

Avrticle (60)
profits of Shareholders
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The profits shall be paid to the shareholders
according to regulations and circulations
issued by the organization in this regard.

Section (8)
Disputes
Article (61)

Lapse of Liability Lawsuit

Any resolution issued by the general
assembly to acquit the board of directors,
may not lead to lapse of liability lawsuit
against board members due to faults done by
them in the course of performing their duties.
If the act caused the liability had been
brought before 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. If the act
attributed to board of directors was criminal
offense, the liability lawsuit may not be
lapsed unless by the lapse of the general
lawsuit.

Section (9)

Dissolving and Liguidating the Company

Article (62)

Dissolution of the Company

The company may be dissolved for the
following reasons:

a) Expiry of the term specified in this
Articles of Association unless being
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renewed according to the rules
contained herein.

b) Fulfillment of the objectives for
which the Company had been
established.

c) Depletion of all or most of the funds
of the Company so the company can’t
invest the rest worthwhile investment

d) Amalgamation according to provisions
of the companies act.

e) A special resolution concerning
dissolution of the company, issued by
the general assembly.

f) According to a judgement rendered
by the court to dissolve the Company.

Article (63)

If the Company Incurred a Loss Reaches
Half of its Capital

If the company incurred a loss reaches half
of its issued share capital, the board of
directors shall call the general assembly to be
convened to adopt a special resolution of
dissolving the company before its term or
continuation of its activities within 30 days
from the date of disclosing the periodical or
annual  financial statements to the
organization.
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Article (64)
Liquidation of the Company

At the end of the duration of the company or
dissolving it before its term, the general
assembly upon the board of directors'
request, shall determine the way of
liquidation as well as appoint one or more
liquidators. The board of directors' powers
shall cease at the time of liquidating the
company, however the board of members
shall continue in managing the company in
the capacity of liquidators till the time of
appointing the liquidators. The general
assembly power shall be in force through the
period of liquidation until the completion of
all liquidation works.

Section (10)
Closing Provisions

Article (65)

Voluntary Contributions

Subject to special resolution issued after
expiry of two fiscal years from the date of its
incorporation and achieving profits, the
company may make voluntary contributions
for purposes of serving community, such
contributions shall not exceed (2%) of the
average net profits during the two fiscal
years preceding the year in which such
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voluntary contribution will be granted.

Article (66)

Corporate Governance

The company shall be subject to the
provisions of Corporate  Governance
resolution and the standards of institutional
discipline as well as to the resolutions issued
by the organization to implement the
provisions of the companies act which shall
be deemed as an integral part of the articles
of association of the company.

Article (67)

Facilitating the Reqular Inspection Work
for the Organization's Inspectors

The board of directors, chief executive
officer, directors and auditors shall facilitate
the regular inspection work carried out by the
organization through inspectors delegated
from its side to execute such works, as well
as they shall provide all data and
information required by inspectors and
enable them to access the works and books
of the company or any papers and records
kept at its branches and subsidiary
companies inside or outside UAE or those
kept with the auditor.
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Article (68)

In case of Discrepancy

In case of any conflict between the
provisions set forth in this articles of
association and any provision stipulated in
the companies law, or the regulation, orders,
and circulations implementing that, such
provisions shall be applied.

Article (69)
Language

This articles of association had been made in
English and Arabic, however the provisions
of Arabic context shall be applied
irrespective of the content of the English
text in case of conflict.

Avrticle (70)

Publication of Articles of Association

This articles of association shall be
published as per law.
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