E-a-ub.éuibgll ciipw Ul &S ui,
National Cement Co. p.s.cC.

A gl i) 48
National Cement Company
dale danbua 48,

( Public Shareholding Co )
Baatiall duy all <l Ly
Dubai , U.AE

S 1388 alad (38 gall 2 1968 A Conunils
ASSOCIATED IN 1968 (6 ) - 1388 (H)

onpalill g gunsa . qualua Vgl . gl gz
Memorandum - Articles - Charter of Association



Efau.ud.mbg.” cuipw!lll &a.s pis
National Cement Co. p.s.cC.

agalill w3
Memorandum of Association

National Cement Company

( Public Shareholding Co )
Dubai , U.AE

Memorandum Of Association

The Memorandum of Association of National
Cement Company (Public Shareholding Co.)
consisting of (9) Articles is in accordance with the
Commercial Companies Law No.8 of year 1984 as
amended.

FARUQ NASHED
The Officer-In-Charge of
Public Shareholding Co.

22/8/1993

STAMP
Ministry of Economy & Trade,
United Arab Emirates
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National Cement Company
( Public Shareholding Co )
Dubai , U.AE

Memorandum Of Association

In accordance with the Decree |ssued by His
Highness the Ruler of Dubai on 10™ April 1968
establishing a cement company in the Emirates of
Dubai and in accordance with the provisions of
the Federal Commercial Companies Law No.8 of
1984 as amended, the Memorandum Association
shall be amended as follows:

Article (1)

The name of the said company is “National
Cement Company” (Public Shareholding Co.).

Article (2)

The Head Office of the Company and its legal
premises shall be in the city of Dubai, the Emirate
of Dubai and the Board of Directors may establish
branches, offices or agencies thereof in the State
of the United Arab Emirates.

Article (3)

The duration of the Company shall be fifty
Gregorian years commencing from the date of the
Decree of His Highness the Ruler of Dubai
establishing the Company.

It shall be permissible by a resolution of an Extra-
Ordinary General Meeting to prolong or reduce the
said duration if the purposes so require.

Article (4)

The purpose of the Company are to construct a
cement factory in the Emirate of Dubai and to
trade in cements. The Company shall be
permitted to have in interest in or to participate in
any way whatsoever with other bodies or
companies engaging in business similar to that of
the Company or which may assist it in the
realization of its purposes, both within the State
and abroad, and it may purchase these bodies or
companies or to acquire them as subsidiaries.
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National Cement Co. p.s.c.

Article (5) ™ *

The capital of the Company has set at the amount
of Dhs358,800,000/- (AED Three Hundred Fifty
Eight Million Eight Hundred Thousand only) of
shares divided into 358,800,000/- (Three Hundred
Fifty Eight Million Eight Hundred Thousand only
shares of Dhs.1/- (Dhs.One only) each cash paid
shares.

*F(5) 3%
ahi (358, 800 « 000 ) Ases AS,E Jla gl 33
Oole  (Cnad g Auildiy Al Ll Baadal) Ay jad) i jlaY)
(1358 < 800 « 000 ) & Asgandy aba cill Ailaledy
agw ) Adlailedy Ggle  Cpaad g Adiladyg Llaﬁ)lﬂkﬁﬁﬂ.u
9 Jalslly £ g ags JSd aalg phpa (1) L% dpaw) dady
A ag) Lgaax

* *
The Capital of the Company increased as under:

The reduction of each share value from Dhs.100 to
Dhs.1:

The capital of the Company has set at the amount
of Dhs.92,000,000/- (AED Ninety Two Million only)
of 92,000,000 (Ninety Two Million only) shares of
Dhs.1/- (Dhs.One only) each cash paid shares.

The decision taken in the NCC General Assembly extra-
ordinary meeting held on 30.04.2005 which was
confirmed by the Ministry of Economy & Development
vide its Ordinance No.382/2005 dated 26.09.2005 and
Notification published in the U.A.E. Official Gazette
No0.437/2005-October.

Increase the capital from Dhs.92,000,000 to
Dhs.184,000,000

This decision has been taken as per the NCC
General Assembly extra-ordinary meeting held on
08.04.2006, which has been confirmed by the
Ministry of Economy vide its ordinance
No0.270/2006 dated 05.06.2006 and a Notification
published in the UAE official Gazette N0.450/2006-
June.

Increase the capital from Dhs.184,000,000 to
Dhs.276,000,000:

This decision has been taken as per the NCC
General Assembly meeting held on 11.03.2007,
which has been confirmed by the Ministry of
Economy vide its ordinance No. 252 /2007 dated
25 .04 .2007 and a Notification published in the
UAE official Gazette No.465/2007-MAY

Increase the capital from Dhs. 276,000,000 to
Dhs.358,800,000:

This decision has been taken as per the NCC
General Assembly meeting held on 29.04.2008,
which has been confirmed by the Ministry of
Economy vide its ordinance No. 346 /2008 dated
18. 05 .2008 and a Notification published in the
UAE official Gazette No481/2008- JUNE
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National Cement Co. p.s.cC.

Article (6)

The shareholders, mentioned below, have
subscribe for 312,364 shares (Three Hundred
Twelve Thousand Three Hundred Sixty Four only)
with a value of UAE Dhs.31,236,400/- (Dirhams
Thirty One Million Two Hundred Thirty Six
Thousand Four Hundred only) and constitute
(33.95%) of the capital. The shares are distributed
as follows:

Name No.of Value of
Shares Shares
1 Saif Ahmed Al-Ghurair 255,040 | 25,504,000
2 Juma Al-Majid Abdullah 40,200 4,020,000
3 Mohammed Abdullah | 17,124 1,712,400
Al-Ghurair

The remaining shares (607,636) are subscribed to
by the shareholders mentioned in the attached
list. The full value of the shares has been paid to
the treasurer of the Company.

Article (7)

Costs, fees, expenditures that the Company has
incurred in regard to this amendment, the cost of
publishing in the Official Gazette and registering
the same in the Commercial Registry shall be
debited to the account of general expenditure.

Article (8)

The Article of Association attached to this
contract shall be deemed to be supplementary
hereto and an integral part hereof.

Article (9)

This amendment was made according to the
Extraordinary General Meeting of the
shareholders on 8/5/1991 and the delegation of
authority authenticated by the Notary Public in
Dubai No.85/92 on 4/1/1993.

Signature
Mohammed Abdullah Al-Ghurair
(signed)
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National Cement Co. p.s.c.

Government of Dubai

Court Department — Notary Public

On 2/9/1993 Mr.Mohammed Abdullah Ahmed Al-Ghurair
in his capacity as shareholder and Managing Director
authorized by the Chairman of the Board of Directors,
Mr.Saif Ahmed Al-Ghurair after identifying him by his
Passport, he signed this document before me without
any responsibility to this Department.

Serial No. : 100277/93
Receipt No.: 223240
Date : 2/9/93

Stamp of

Government of Dubai

Court Department — Notary Public
102/09/ 1993

Signature
Notary Public
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Articles Of Association

National Cement Company
( Public Shareholding Co )
Dubai , U.AE

Articles Of Association

The Article of Association of National Cement
Company (Public Shareholding Co.) consisting of
(66) Articles in accordance with the Commercial
Companies Law No.8 of year 1984 as amended.

FARUQ NASHED
The Officer-in-Charge of
Public Shareholding Co.

22/8/1993

STAMP
Ministry of Economy & Trade,
United Arab Emirates
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National Cement Company
( Public Shareholding Co )
Dubai - U.A.E

Articles Of Association

Section One

Establishment of the Company

Article (1)

The Company was established in accordance with
the Decree issued by His Highness the “Ruler of
Dubai on 10" April 1968.

Article (2)

The name of the said company is “National
Cement Company” (Public Shareholding Co.).

Article (3)

The Head Office of the Company and its legal
premises shall be in the city of Dubai, the Emirate
of Dubai and the Board of Directors may establish
branches and agencies in the State of the United
Arab Emirates and abroad.

Article (4)

The duration specified for this Company is fifty
Gregorian years commencing from the date of the
Decree of the His Highness the Ruler of Dubai for
establishing the Company and any extension or
education of such duration shall be made in
accordance with the provisions of these Articles.

Article (5)

The purposes for which the Company has been
established are to construct a cement factory in
the Emirate of Dubai and to trade in cement.

The Company shall be permitted to have an
interest in or to participate in any way whatsoever
with other bodies or companies engaging in
business similar to that of the Company or which
may assist it in the realization of its purpose both
within the State of the United Arab Emirates and
abroad, and it may purchase such bodies or
companies or to acquire them as subsidiaries.
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National Cement Co. p.s.c.

Section Two
Capital of the Company

Article (6)**

The capital of the Company has set at the amount
of Dhs358,800,000/- (AED Three Hundred Fifty
Eight Million Eight Hundred Thousand only) of
shares divided into 358,800,000/- (Three Hundred
Fifty Eight Million Eight Hundred Thousand only
shares of Dhs.1/- (Dhs.One only) each cash paid
shares.
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The Capital of the Company increased as under: *x
The reduction of each share value from Dhs.100 to
Dhs.1:

The capital of the Company has set at the amount
of Dhs.92,000,000/- (AED Ninety Two Million only)
of 92,000,000 (Ninety Two Million only) shares of
Dhs.1/- (Dhs.One only) each cash paid shares.

The decision taken in the NCC General Assembly extra-
ordinary meeting held on 30.04.2005 which was
confirmed by the Ministry of Economy & Development
vide its Ordinance No0.382/2005 dated 26.09.2005 and
Notification published in the U.A.E. Official Gazette
No0.437/2005-October.

Increase the capital from Dhs.92,000,000 to
Dhs.184,000,000

This decision has been taken as per the NCC
General Assembly extra-ordinary meeting held on
08.04.2006, which has been confirmed by the
Ministry of Economy vide its ordinance
No0.270/2006 dated 05.06.2006 and a Notification
published in the UAE official Gazette N0.450/2006-
June.

Increase the capital from Dhs.184,000,000 to
Dhs.276,000,000:

This decision has been taken as per the NCC
General Assembly meeting held on 11.03.2007,
which has been confirmed by the Ministry of
Economy vide its ordinance No. 252 /2007 dated
25 .04 .2007 and a Notification published in the
UAE official Gazette No.465/2007-MAY

Increase the capital from Dhs. 276,000,000 to
Dhs.358,800,000:

This decision has been taken as per the NCC
General Assembly meeting held on 29.04.2008,
which has been confirmed by the Ministry of
Economy vide its ordinance No. 346 /2008 dated
18. 05 .2008 and a Notification published in the
UAE official Gazette No481/2008- JUNE

*E A gadl) Aeds pal) Jla gl y Jatmd & A8

Gy pa s (1) M paod (100 ) (o ) e Aijad o3
:&ml&dw\wb

Osle Cpadis G (92, 000 « 000 ) A4S Jla il &
pis gala Gy 0o} (192, 000 ¢ 000 ) (olo A Ssa p o
ey Jalslly 4o ghia aguall ab 0 (1) W2 dpaud dasdy
ped Lganan Y Gl el ab a A JaBh c jle) |, Aaki g
Ak

Coiany) A Al Lalad) 48 dua gardl dmanl) I8 o oliy dlldg
8059 08 swa By 2005 / 4 [ 30 [ by Sabaalll Ayl
gl 2005 e 382/ ady il B Jasadill g sLaiBY)
)l Dpan ) Buadl B o dd a3 892005/ 9/ 26/
. RES) el (120057437

) Y ard e (92) G ASLAN Jla (il Jpad
Dbl Oele (184

A ,al Lol e dgasand damaall B o sl Al
OF sia 9 2006 / 4 1 8 [ gk Sakaail) duihgl) Cilan)
[ g5 2006 4dad /270 pdp A )3 SLaiBy) Byl
450) a3l dgan sl By jadl B ) Al A 3 B 2006 / 6 /5
. S#iss gl (12006 /

) Y prd Gsale (184 ) e ASLAN Sl (il B A
Dpaud Gsle (1276

Coany) ASydl Lal) Lagand) dpandl 8 Jepsliy dlldg
3039 & swa B 2007 / 3/ 11 [ Fbiy sakaalll Ay gl
25/ g5 2007 Adad 252 [ a8, el )@ sLaidy)
[ 465 ) 2l Apan ) By ) & ) Al i a3 B3 2007 / 4 /
Ossbe s (12007

) ) prR Cle (1276 ) G ASUAN Jla gl Jpal o
T ab 3 Ogele (1358 ¢ 800

il gl) culacdy) A8yl dga ganl) dmand) ) 8 Jesliy dlldy
305 & Lda 25 2008 / 4 [ 29 | foulh Sakaadll
18 | 2k 2008 4l [ 346 [ aB) Jyaadl) ) B slaidy)
) 2adl Apanl) Byl B ) AN A8 3 28 2008 / 5/
O( Ol ) s 44 (2008 /481

((8))




Article (7)

All the shares of the Company shall be nominal,
and the capital holding of nationals of the State
of the United Arab Emirates at any time
throughout the duration of the Company shall
not be less than 51 percent.

Article (8)

Twenty five percent of the total nominal value of
each share shall be paid upon subscription.

Article (9)
The founders have subscribed for cash shares
amounting to 312,364 (Three Hundred Twelve
Thousand Three Hundred Sixty Four only) shares
with a nominal value of UAE Dhs.31,236,400/-
(Dirhams Thirty One Million Two Hundred Thirty
Six Thousand Four Hundred only) and have paid
100 percent of the value of the shares upon
subscription. The remaining cash shares
amounting to 607,636 shares have been
subscribed to by the shareholders mentioned in
the attached list and paid the full value of their shares.

Article (10)

The balance of the price of each share shall be
settled within a maximum of five years from the
date of issue of the Decree of His Highness the
Ruler of Dubai establishing the Company.
Payment shall be made at the times and in the
method specified by the Board of Directors,
provided that such times shall be published at
least 15 days prior to becoming due in two local
Arabic news papers, and the amounts paid shall
be recorded on the share certificates. Any share
which is not duly endorsed as to settlement of
the sums payable shall not be negotiable.

Any amount payable in respect of the balance of
the shares for which payment is delayed beyond
the time limit laid down shall attract interest in
favor of the Company at the prevailing rate on
the due date from the date on which payment
becomes due until the amount is settled. The
Board of Directors may distrain a share by
serving a notice by registered letter on the
shareholder in default of payment warning him of
the necessity to pay the instalment due within 30
days. If the shareholder fails to pay the
instalment due within such period, the Board of
Directors shall be entitled to sell the share by
public auction on the account of the shareholder
in default and his responsibility and
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liability without any requirement to give him any
official notice or take any legal procedures.
Unpaid instalments, interest and costs shall be
deducted from the proceeds of the sale in priority
to other creditors and the balance shall be paid to
the shareholder. If the sale price is insufficient,
the Company shall be entitled to claim against the
personal assets of the shareholder.

The Company shall cancel certificates for shares
which have been sold in such manner, provided
that new certificates are presented to the
purchasers in place thereof and bearing the same
numbers that were on the cancelled certificates.
The register of shares shall be endorsed to the
effect that the sale has been effected and the
name of the new owner recorded.

Article (11)

Shares or temporary certificates for shares shall
be extracted from a book of coupons, given serial
numbers and signed by two members of the
Board of Directors and stamped within the
Company’s seal. The share must in particular
contain the date of the Decree of His Highness the
Ruler of Dubai establishing the Company the
amount of capital of the Company, the number of
shares into which it is divided, Head Office and
duration of the Company.

Dividend warrants shall be attached to the shares
in the form of serial numbered coupons bearing
also the number of the share.

Article (12)

The Board of Directors shall provide each
shareholder within three months from the date on
which the Decree establishing the Company was
issued with temporary share certificates in place
of the shares held by him.

The Board shall hand over the shares within three
months of the date of payment of the last
instalment of the value of the shares.

Article (13)

Shareholders shall not be bound by any of the
Company’s liabilities except to the extent of the shares
that they hold, and no increase may be made to their
liabilities other than by their unanimous agreement.

Article (14)

Ownership of a share shall entail acceptance of
the Company’s Articles of Association and the
resolutions of its General Meeting.
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Article (15)
A share shall be indivisible.
Article (16)

Each share shall confer upon the owner thereof the
right of a stake equivalent to that of other parties,
without distinction, in the ownership of the Company’s
assets and the profits distributed in the manner set out

hereinafter.
Article (17)

The ownership of shares shall be transferred by a
written record of disposal in a special register
maintained by the Company called the “Shares
Register” after submission of a declaration signed
by the assignor and the assignee. The Company
shall have the right to require that the signatures
of both parties be certified that their competence
be established by legal means.

Two members of the Board of Directors shall sign
the certificates proving registration of the shares
in the Shares Register of the Company.

The aforementioned procedures shall be followed
in the event that the shares pass to third parties
by way of inheritance or other means of transfer
of ownership.

Transfer of ownership of shares shall be
inadmissible as a evidence vis-a-vis the Company
except from the date of registration thereof in the
Company’s Shares Register.

Article (18)

The heirs of creditors of a shareholder may not for
any reason whatsoever request that seals be
placed on the Company’s ledgers or property, nor
may they require that the same be divided or sold
in total on the grounds that it is indivisible, nor
may they intervene in any manner whatsoever in
the management of the Company. They shall, in
the exercise in their rights, rely of the Company’s
inventory lists and final accounts and the
resolutions of the General Meeting.

Article (19)

The dividends accruing from a share shall be paid
to the last owner thereof whose name is recorded
in the Company’s Share Register, and the said
person only shall have the right to receive the
moneys entitled from such share whether by a
share in the profits or a share in the assets of the
Company.
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Article (20)

Without prejudice to the provisions of Article 200 of the
Federal Commercial Companies Law No.8 of 1984, the
capital of the Company may be increased by the issue
of new shares at the same nominal value as the original
shares, and the capital may also be reduced after
obtaining the approval of the Ministry of Economy and
Trade.

The new shares may not be issued at less than their
nominal value, and if they are issued at a higher value
the difference shall be added to the statutory reserve,
even if this exceeds one half of the capital.

An increase or reduction of the capital shall be effected
by a resolution of an Extra-ordinary General Meeting of
shareholders upon the proposal of the Board of
Directors in both cases and after hearing the report of
the auditors in the latter case. Provided that, in the
event of an increase the amount thereof, the share
issue price and the preemptive subscription rights of
existing shareholders in such increase shall be stated.
In the event of a decrease, the amount of the said
decrease and the method to be employed shall be set
forth.

Section Three
Loan Stock

Article (21)

Without prejudice to Article 179, 180, 181 and 183, of the
Federal Commercial Companies Law No.8 of 1984, an
Extraordinary Meeting of the Company shall have the
right to pass a resolution to issue debentures of any
kind whatsoever. The resolution shall state the value of
the debentures, the conditions of issue and the extent
to which they may be converted into shares.
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Section Four
Board of Directors of the Company

*%*
Article ( 22)

The Management of the Company shall be conducted
by a board of directors (Board of Directors) composed
of a minimum of six members and a maximum of nine
members to be elected by the Ordinary General Meeting
by secret ballot that every shareholder has a number of
votes equal to the number of shares held by such
shareholder and that such shareholder may give such
number of votes to a single Board candidate or
distribute them amongst such number of candidates as
chosen by the shareholder, provided that the number of
distributed votes may in no way exceed the number
effectively held by the shareholder. In the Board
members, it is going to maintain suitable balance
between numbers of Executive, Non Executive and
Independent Directors which shall be maintained where
minimum 1/3 of Directors should be Independent
Directors, while the majority of Directors shall be Non-
Executive Directors. In all cases, the majority of the
Board members shall be nationals of the State.

No member of the Board of Directors is allowed to have
been sentenced to a punishment for a criminal offense
involving dishonor or dishonesty unless he has been
discharged or been pardoned by the competent
authorities.

It shall not be permitted for any person in his personal
capacity on acting on behalf of any juristic personality
to be a member of the Board of Directors of more than
five joint-stock companies whose head offices are in
the State, or to be the Chairman or Vice-Chairman of the
Board of Directors of more than two companies whose
head offices are in the State. It is unlawful for any
person to be a Managing Director of more than one
Company whose Head Office is in the State.
Membership of the Board for anyone who violates this
provision shall be null and void. In respect of the Board
of Directors of those companies in excess of the legal
quorum calculated on the chronological order of his
appointments.
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To revise Article 22, 24, 25 & 64 based on the

decision No.R/32 of the year 2007 for Corporate
Governance Code:

This decision has been taken as per the NCC General
Assembly extra ordinary meeting held on 29.04.2008,
which has been confirmed by the Ministry of Economy
vide its ordinance No. 346 /2008 dated 18 . 05 .2008
and a Notification published in the UAE official Gazette
No481/2008- JUNE
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Article ( 23)

The Members of the Board of Directors shall be
appointed for a term of three years, and at the end of
such period the Board shall be reconstituted. Members
whose tenure of office has expired may be reappointed.

The Board of Directors may appoint members to
positions that are vacated during the year, provided that
such appointment is submitted to the Ordinary General
Meeting at the first session thereof to confirm their
appointment or appoint other persons in their place. If
the vacant posts during the year amount to one quarter
of the members of the Board, the Board of Directors
shall call an Ordinary General Meeting within three
months at the latest from the date of the last vacancy to
elect members to fill the vacant posts. In all cases, the
new member shall complete the term of his
predecessor.

*%
Article (24)

The Board of Directors shall elect a Chairman and
Vice-Chairman from among its members, and
such persons shall be required to be nationals of
the State.

The Chairman of the Board of Directors shall
represent the Company before the courts and
shall be required to jmplement the resolutions
passed by the Board. The Vice-Chairman shall act
on behalf of the Chairman in his absence or if
there is any impediment to his carrying out the
functions vested in him.

The position of Chairman of the Board of
Directors and Company’s Manager and/or
Managing Director may not be held by the same
person.

**
Article (25)

The Board of Directors may appoint one or more
Managing Directors from among its members.

The Board of Directors shall form a committee of
not less than three Non-Executive Directors, at
least two of which shall be Independent Directors
including one as Head. The Chairman of the
Board of Directors may not be a member of those
committees. The Board Directs will decide about
fees of the committee members.

(23 SJLA)
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Article (26 )

The Board of Directors shall be vested with all
powers necessary to manage the Company to
conduct all businesses required for the
Company’s purposes. Such powers shall not be
limited except as provided for under the Federal
Commercial Companies Law No.8 of 1984 or these
Articles of Association or the resolutions of the
General meeting.

The Board of Directors shall draw up the
regulations relating to administrative and financial
matters as well as personnel and their financial
affairs. The Board shall also draw up a procedure
regulating the conduct of its business, and its
meetings and the distribution of powers and
responsibilities.
Article ( 27)

The sole power of signature on behalf of the
Company shall be vested within the Chairman of
the Board of Directors, or the Vice-Chairman, or
the Managing Director, or any other member
empowered to such effect by the Board.

Article ( 28 )

The Board of Directors shall convene its meetings
at the Head Office of the Company whenever it is
called by the Chairman or at the request of two
members of the Board.

The Board of Directors shall meet at least once
every two months.

Article (29)

A meeting of the Board of Directors shall not be
validly convened unless attended by a majority of
its members. A member of the Board of Directors
may appoint another member of the Board to vote
on his behalf and, in such event, the said member
shall have two votes, but it shall not be
permissible for any member of the Board of
Directors to act on behalf of more than one
member.

The resolution of the Board of Directors shall be
passed by a majority vote of the members present
and represented and, if there are an equal number
of votes, the Chairman or the person representing
him shall have the casting vote, and it shall not be
permissible to have a postal vote.

(26 34\.4)

abdlly Aspddl 3 A clbludl ass 301 (ulaal
Aalid) 03a (e 22y Vg W & Lgaihy AN Jlee ) pans
o 1984 4iud (18 ) pd g ¢y lal) Ale aly Ly Y)
S Al 13gn of A3 Alamal) ¢yl gl g 4 el cls i) ol

e gand) dmanl) @l ) Ay

LY Gusdlhy Albial) gilglll By Galaa gl
e LaS ¢ Adlal) agDlalaay Cpdlhgal) g3y dallally
Cilalaidy) gy dilelaial g Alasf adiity Lald dady

. il glgnall g

(27 2w)

@) 9 quiiall 3 IaY) (ulaa gae ) Anil gl 30N (ulaa

(28 34\.4)

Gos WS ASAN 3S5a b Allelaia) B Gulae tiy
b o sl g Gl Bgea o sl saliad) L) dalal)
coulaall slas) Ga (s

OB e g 0S8 5 BIY) (e g O g

(29 341.4)

Qle] jpdny V) Lo B ulaa  plada) GsSY
a0 Ade Gy O B (ulaa guaad Jgaug ¢ Aduze
OsSs Al ol By Cugaill B Y Gulaa slacl
) e glae gl O S Wy lisa sl 13
Ly sk e S8 e

slasd) clgal Al 3 Y Calaa @il @ jaaly
A il e il gual) gl 13) 9 Galliaall g (s palad)
Cugall) Jea Yy ¢ Aalla aghy e gl gaipl 4de
. Al paly

(( 15))




£.0-ub.duibgll ciipuwlll &S pis

National Cemen

L CO. p.S.C.

A special register shall be maintained in which the
minutes of the meetings shall be recorded. Such
minutes shall be signed by the members who
attended the meeting and the Secretary of the
Board, and any opposing member may record his
views in the minutes

Article ( 30)

If any member of the Board of Directors fails to
attend more than three consecutive meetings
without an excuse acceptable to the Board, the
Board of Directors shall pass a resolution that he
be deemed to have resigned.

Article (31)

The Board of Directors shall have the right to
appoint one or more managers or authorized
agents of the Company and to specify their
powers.

Article ( 32)

Members of the Board of Directors shall not be
personally liable for the undertakings of the
Company by reason of having carried out their
functions and responsibilities within the limits of
the powers with which they are vested.

Article ( 33)

The Chairman and Members of the Board of
Directors shall be liable towards the Company,
shareholders and third parties for any acts of
fraud, abuse of authority and any breech of the
Federal Commercial Companies Law No.8 of 1984
or any other law or any contravention of these
Articles and for any maladministration.

Article (34)

The remuneration of the Board of Directors shall
consist of a percentage proportion of the net
profits as stated in the provisions of Article 57 of
these articles, and they shall be paid an
attendance allowance at the amount laid down
each year by the General Meeting.
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Section Five
The General Meeting

Article (35)

A General Meeting validly convened shall
represent all shareholders and may be held only
in the city of Dubai.

Article (36)

Every Shareholder shall be entitled to attend a
General Meeting of shareholder, and he shall
possess a number of votes equal to the number of
share he is holding.

A shareholder may appoint another person other
than the members of the Board of Directors to
attend a General Meeting on his behalf unless
such shareholder is a body corporate in which
case it may appoint a member of the Board of
Directors who represent it by attending the
General Meeting. In order that the proxy is valid, it
shall be required to be made by a special written
power by attorney and the signatures therein shall
be certified or notarized if the representing person
is not a shareholder. In all cases, with the
exclusion of bodies corporate, the number of
shares held by the proxy in such capacity may not
be in excess of five percent of the shares in the
capital of the Company.

Persons not of full capacity or legally incompetent
shall be represented by their legal proxies.

Article ( 37)

The invitation to shareholders to attend General
Meetings shall be made by publication in two local
daily Arabic news papers and by registered letter
at least 21 days prior to the date set for the
meeting and the invitation shall contain the
agenda.
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Article ( 38)

The founders shall draw up the agenda for the
Constituent General meeting and the Board of
Directors shall prepare the agenda for Ordinary
and Extraordinary General Meetings. In cases
where a General Meeting may be called at the
request of the shareholders or the auditors or the
Ministry of Economy and Trade, the agenda shall
be drawn up by whoever called the meeting.

Article (39)

Shareholders who wish to attend a General
Meeting shall record their names. The record
shall contain the name of the shareholder, the
number of shares owned by him, the number of
shares which he represents and the names of the
owners thereof, together with the number of the
deed of attorney.

A shareholder or his proxy shall be given an
attendance ticket on which is stated the number of
votes to which he is entitled both as a principal
and as a proxy.

Article (40)

No transfer of ownership of shares may be
recorded in the Shares Register of the Company
during the period from the date of publication of
the notice calling the meeting until the meeting is
closed.

Article (41)

The provisions of the Commercial Companies Law
No.8 of 1984 as amended shall apply to the
quorum required or a General Meeting in its
various forms to be validly convened and to the
majority vote necessary to adopt resolutions

Article (42)

The General Meeting shall be chaired by the
Chairman of the Board of Directors and, in his
absence, by the Vice-Chairman of the Board or a
Board member delegated by the Board for such
purpose.

The Chairman shall appoint a Secretary for the
meeting and two tellers to count the votes,
provided that their appointment is approved by
the General Meeting.
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Article (43)

Voting at the General Meeting shall be conducted
in such manner as determined by the Chairman of
the meeting, unless the General Meeting approves
a specific method of voting. The voting shall be in
secret if it concerns the election of members of
the Board of Directors or their dismissal or
accountability.

Article (44)

Any person who is entitled to attend the General
Meeting may not take part in the voting on his own
behalf or on behalf of another person whom he
represents in the matters relating to his personal
interests or a dispute which exists between him
and the Company.

Article (45)

The Board of Directors may call an Ordinary
General Meeting whenever it is deemed to be so
necessary, and such meeting shall be convened at
least once every year at the invitation of the Board
of Directors within the tour months following the
end of the financial year at the place and time
specified in the notice calling the meeting.

The meeting shall be convened in particular to
hear the report of the Board of Directors about the
Company’s activities and its financial position
during the year, and the report of the auditors and
to approve the annual balance sheet and profit
and loss account, to agree on the rules for the
distribution of profits, to elect members of the
Board of Directors, if necessary, to appoint
auditors of accounts and fix their remuneration
and to discharge the members of the Board of
Directors and auditors from liability or to decided
to take legal action of liability against them as the
case may be.

Article ( 46)

The Board of Directors shall be obliged to call a
General Meeting to convene if so required by the
auditor of accounts or shareholders holding at
least 30 percent of the capital. In such case, the
Board shall call the meeting within 15 days from
the date on which the request is made.
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Article (47)

An Extra-ordinary General Meeting shall be held
when called by the Board of Directors. The Board
of Directors shall be obliged to summon such
meeting if so required by shareholders in
possession of at least 40 percent of the capital
and in this event the Board shall call the meeting
to convene within 15 days from the date on which
the request is made.

Article (48)

Without prejudice to the provisions of the Federal
Commercial Companies Law No.8 of 1984 and
with the exception of an increase in the liabilities
of shareholders which requires the approval of
all shareholders or the amendment of the main
purpose of the Company or the transfer of the
Company’s Head Office to a foreign country an
Extra-ordinary General Meeting may amend the
Articles of Association of the Company whatever
the provisions thereof may be, including the
increase or reduction of the capital, the extension
or decrease of the duration of the Company,
changing the rate of loss which would entail the
dissolution of the Company, merging the
Company with another or dissolving the Company
or selling the project engaged in by the Company
or the disposing thereof in any other way,
provided that the subject of the amendment has
been detailed in the notice calling the meeting.

Article (49)

Without prejudice to the provisions of Article 129
of Federal Commercial Companies Law No.8 of
1984, a General Meeting may not deal with any
matters other than those listed on the agenda
accompanying the notice of invitation.

Article ( 50 )

The resolutions of the General Meeting passed in
accordance with the Federal Commercial
Companies Law No.8 of 1984 and these Articles
shall be binding upon all shareholders, including
those who were absent or who objected.
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Section Six
Auditors of Accounts

Article ( 51)

The Company shall have one or more auditors of
accounts to be appointed by the General Meeting
for a term of one year renewable. The General
Meeting shall determine the fees of the auditor
and he shall be responsible for inspecting the
accounts for the financial year in which he has
been appointed.

Article ( 52)

The auditor of accounts shall be vested with the
authorities and liabilities as provided for in the
Federal Commercial Companies Law No.8 of 1984
and, in particular, he shall have the right at any
time to examine all ledgers, accounts, documents
and so forth belonging to the Company. He may seek
such

clarifications as he deems necessary to perform
his function, and he may also verify the assets
and liabilities of the Company. If he is unable to
exercise such authorities, he shall record that fact
in writing in a report to be submitted to the Board
of Directors. In the event that the Board of
Directors fails to enable the auditor to fulfil his
duty, he shall send a copy of the report to the
Ministry of Economy and Trade and present the
report to the General Meeting.

Article ( 53)

The auditor of accounts shall submit to the
Ordinary General Meeting a report containing the
particulars provided for in Article 150 of the
Federal Commercial Companies Law No.8 of 1984.
He shall attend the General Meeting and impart his
opinions at such meeting as all matters relating to
his duties and, in particular, the balance sheet of
the Company.

The auditor shall be responsible for the accuracy
of the information contained in his report in his
capacity as agent for the shareholders as a whole,
and every shareholder shall, while the General
Meeting is in session, have the right to discuss
the report of the auditor and to question him on
the contents thereof.
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Section Seven
Finances of the Company

Article (54 )

The financial year of the Company shall
commence on 1 January and end on 31 December
of each year, but by way of exception thereto, the
first financial year of the Company shall
commence from the date of registration in the
Commercial Register and end on 31 December of
the following year.

Article (55)

The management of the Company shall, during
each financial year at least one month prior to the
convening of the Annual Ordinary General
Meeting, prepare the Company’s balance sheet
and profit and loss account, and shall also write a
report on the activities of the Company during the
financial year and its financial position at the end
of that year and the method proposed for the
distribution of net profits. A copy of the balance
sheet, the profit and loss account and the Board
of Directors report must be sent with the agenda
for the Annual General Meeting.

Article ( 56 )

A percentage proportion to be set by the Board of
Directors shall be deducted from the gross annual
profits to account for the depreciation of the
Company’s assets or to offset a reduction in the
value thereof. The disposal of such funds shall be
made in accordance with a resolution of the Board
of Directors and they may be distributed among
shareholders.

Article ( 57 )

The annual profits of the Company shall, after
deduction all general expenditure and other costs,
be distributed as follows:

1- 10 percent shall be deducted for allocation to
the statutory reserve account and such deduction
shall be suspended when the total reserve
amounts to an equivalent of 50 percent of the paid
up capital of the Company. |If the reserve
decreases the deductions shall be resumed.

Bolallalgll
iaall Kglla o
(54 8)

31 A iy bl Jol e As,dl Adlad) D) fas
ui‘gi\ﬂ adlal s &JLPMJZWJSL}‘MJ
b Ty I ol (B LB f i (e fad syl

Al ) (e ppansa 31

(55 5w)

glaiayl Jé ddle Lu JS oo a3 o AS AN 303 e
Wil gpe JBY) o ey dpolal) dpagand) dmanll (g sl
O Ll alaal) o g ¢ piluddly 2L cilua g 45l
W3S e 08 9 dutlall L) INA A i) i e ) 85 day
rsil g iy ‘_,.m 43 jhall g Lgold Al pls ot (Al
TLN) lea g 4300 Jaall (e B9 Ju fig dsdlal) 2l V)
deta b Opablusall ) 301 Galaa iy i)y

A pid) g pand) dmaal) Jlas

(56 2w )

Calaa Lty dawd Adlal) @ 4y giead) ZLY) (e plaly
Jsd 8 Cassadll o) AS Al cilagaga gL BlaY)
calaa )8 Lo sl J1ga¥) oda A Uil alyg ¢ Lgtadd

- Cpatlaal) o L5685 g9 810Y)

(57 8)

G aad 2 A4l Ldlal) gl LY gl
Db LaS o AY) il § L gand) il g paall

1 iy (HsiEl hliaY) qlual (% 10) akii. ]
(%50 )gilse 1,8 hbia¥) £ sana &l e pUaY)
Ol hliaY) (ali 13y gsdaad) AL Ju gl (e
. gUEY) L 3agadl

(( 22))




2- A further 10 percent shall be deducted for
allocation to the regular reserve account and such
deduction shall cease by resolution of the
Ordinary General Meeting on the proposal of the
Board of Directors or if it reaches 10 percent of
the paid up capital of the Company.

Such reserve shall be used for the purposes
designated by the Ordinary General Meeting on
the proposal of the Board of Directors.

3- A sum equal to five percent of the paid up
value of shares shall be deducted for distribution
to the shareholders as an initial dividend on the
profits. However, if the net profits for any year are
insufficient to allow the distribution of such
dividends, no claim may be made on them from
the profits of subsequent years.

4-A maximum of 10 percent of the balance shall be
allocated for the remuneration of the Board of
Directors.

5- Thereafter, the balance of the net profits shall
be distributed among the shareholders as an
additional dividend or, on the proposal of the
Board shall be carried forward to the next year or
be allocated to establish an extra-ordinary reserve
fund as decided by the Board of Directors.

Article ( 58 )

The reserve fund shall be disposed of by
resolution of the Board of Directors in such
manner as to serve the interests of the Company.
The statutory reserve may not be divided among
the shareholders, but any surplus in excess of
one half of the paid up capital may be used to
permit the distribution of profits of not more than
10 percent or the paid up capital among
shareholders in years in which the distribution of
such percentage is not possible. The regular
reserve may not be used for purposes other than
those for which it is set, except by a resolution of
an Ordinary General Meeting.

Article (59)

Without prejudice to the provisions of Article 194
of Federal Commercial Companies Law No.8 of
1984, dividends shall be paid to shareholders at
the place and times specified by the Board
Directors.
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Section Eight
Disputes

Article (60)

No resolution of the General Meeting shall result
in the lapse of any legal action for civil liability
brought against members of the Board of
Directors by virtue of mistakes committed by them
in the exercise of their authority. If the act giving
rise to liability has been submitted to the General
Meeting by way of a report from the Board of
Directors or the auditor of accounts and which
has been approved, the claim of liability shall
lapse after the expiry of one year from the date on
which the meeting was convened.

Notwithstanding this, if the act imported against
the members of the Board of Directors is a
criminal offence, the claim of liability shall only
lapse when the public prosecution is quashed.

Section Nine
Dissolution of the Company

Article (61)

The Company shall be dissolved for any of the
following reasons:

1-The expiration of the duration specified for the
Company unless it is renewed in accordance with
the regulations contained in these Articles.

2-The termination of the purpose for which the
Company was established.

3-The passing of a resolution by an Extra-ordinary
General Meeting terminating the duration of the
Company.

4-The merger of the Company with another
Company.

Article (62)

The Company shall be dissolved prior to the
expiry of its duration if half of the capital thereof is
lost unless an Extraordinary General meeting
decides otherwise.
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Article (63)

Upon the termination of the Company’s duration
or in the event that it is dissolved before the due
time, a General Meeting, at the request of the
Board of Directors, shall specify the method of
liquidation and appoint one or more liquidators
and define their powers.

The authority of the Board of Directors shall
terminate upon the appointment of liquidates.
However, the authority of the General Meeting
shall remain in existence throughout the period of
the liquidation until the liquidates are relieved of
their responsibilities.

Section Ten
Final Provisions

*%*
Article (64)

The provisions of the Federal Commercial
Companies Law No.8 of 1984 as amended shall
apply to any matters in respect of which no
specific provision has been made in the
Memorandum of Association or on these Articles.

Based on the Decision No.R/32 of the year 2007
issued by Securities & Commodities Authority
regarding limits and regulations of share-holding
companies and its rules, this or any other
additional decisions will be considered as part of
the Chapter of Association.

Article (65)
The costs and fees expanded for the purpose of
establishing the Company shall be deducted from

the general expenditure account.

Article (66)

These Articles shall be deposited and published in
accordance with the Law.
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Charter Of Association

Charter authorizing
The establishment of
The National Cement Co.limited

We, Rashid Bin Said Al-Maktoum, Ruler of Dubai; upon
perusal of our permission granted to Messrs.Ahmed
Majid Al-Ghurair, Mohammed Majid Al-Ghurair, Saif
Ahmed Al-Ghurair, Abdullah Ahmed AIl-Ghurair and
Majid Ahmed Al-Ghurair, all being businessman and
property owners and residents in Dubai, referred to
hereafter as the Founders, authorizing them to establish
a cement company with shares offered to the public;

And as the Founders have formed a group to establish
the said Company in Dubai under the name of “National
Cement Company Limited” by virtue of our Charter and
in accordance with the Company’s Articles of
Association and Basic Regulations, which were signed
by them on 7" April 1968, copies of which are enclosed
herewith.

And after consideration of the request submitted by the
Founders to issue the Charter of incorporation of the
said Company:

We hereby proclaim our resolution to:-

FIRST

A Public Company shall hereby be established in Dubai
under the name of the National Cement Co.Ltd., which
shall be referred to hereafter as the Company.

SECOND

The authorized capital of the Company shall be limited
to 20,000,000 Rials of Qatar and Dubai, and shall be
divided to 200,000 shares each valued at 100 Rials. The
Company may not increase their capital until al the
shares of their authorized capital are sold. No person
other than citizens of the United Arabian Emirates or
the citizens of the Greater Arab Nation may own more
than 25% of the shares sold without our approval.

ongaliy ggasa
il sianfladgn

daaa ¢ ) aale daa) Saladl ULE G iball o3 Lo
A dal &) ae ¢ Al dea) i ¢ Al aala
b Jue) g DY) claal (e agasan g Al daal aalag
gk et dabluss 4S50 Gupnlly ¢ Lgd (pailyg (a0
CrusSiall Balall dmy Lad JLdyg ™ alal) QSN Lgagud
) ‘ M O gally

s L) lgda (2 il dolan aga gill B8 Caesngal) O Cuang
33 ganall dyika o) Culanal) A8 p& ™ andy (23 (B AS ) o da
Lgaldii g AS ) (pupaals ind 188 g UL (ha joucay o gou pa "
@alls 1968 [ 4 1 7 | fmulh agld Ggal) uls)
s al) 1igs Lagie ddd

o) Cpeszall (e adlal) pledinl) o gyl sy
CAS A 03 apedly  gau sal) sl A ¢ gtk

D b L Llan g Ll ) U jual a8

uy‘si

@ Bkl ‘_,A:Lal.u.a as pouall 134 gy sl
SMug " dagaaall duhgl) culawd) AS M iy

S A o gyl 138 (B ary Lasd g
LG

(20 <000 <000)&tsas 43 7 saal) A&l Jla aly any
JS dad agw (1200 ¢ 000 ) M aeilag iy SbB Sy
A 13 Y e aly B3 AS Al Ssam Vg ¢ Jly Adba agn
5 Y 4 el e (ul} (B agul) aran Gilisy)
23S i gad) gl oLl g A jad) ol jLaY) aa) sl pad
W el A4l agud (1o (% 25 ) &8 L La DU

. \Li88) gay )

((27))




National Cement Co. p.s.c.

THIRD

The Company shall be organized and managed
according to the Articles of Association and the Basic
Regulations attached hereto and signed by the
Founders on 7% April, 1968 and in accordance with this
Charter of Incorporation.

FOURTH

The city of Dubai shall be the headquarters of the
Company but the Company may establish branches or
agencies anywhere inside or outside the Emirate of
Dubai.

FIFTH

The responsibility of the members of the Company shall
be limited to the nominal value of the shares owned by
them.

SIXTH

The founder members and all other members of the
Company who may join from time to time shall be
regarded as members of a corporate body only and
shall have a public seal.

SEVENTH

The chief purpose of the establishment of the Company
is to build cement factories in Dubai and to trade in
cement.

The Company may exercise all the authority and
functions listed in the annexe of this charter without
prejudice to any other provisions therein. The
Company may commence operations after the final
declaration of establishment is announced by the
Founding General Assembly.

EIGHTH

The Company may not sell their project or dispose of it
in any way whatsoever or merger with any other
Company or organization, without our written approval.

NINTH

The Company may not change their Articles of
Association or Basic Regulations in any way
contradicting this Chapter of incorporation without our
written approval.
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TENTH

The Charter does not contain any provisions relieving
the Company from their duty to observe all laws and
regulations in force in Dubai.

ELEVENTH

The Founders must submit to us within thirty days from
the closure of the first public capital underwriting, an
account showing the totals of shares sold and amounts
paid as well as the names of the buyers, amounts
bought by each person and the nationalities of the said
buyers.

TWELFTH

The Company shall submit to us each year, a list
containing the names of the members of the Board of
Directors and their functions as Directors, together with
the Annual Report and Annual Accounts of the
Company approved and signed by the Chairman of the
Board of Directors and the Government Nominee if any.
The Company shall advise us of any changes which
occur to the said list.

THIRTEENTH

The Company shall have a monopoly of cement
production in Dubai for a period of 50 years as from the
date of this Charter, provided that:-

1%, They build a cement factory in the Emirate of

Dubai within a period not exceeding five years from the
date of this Charter provided that the volume of
production justifies the authorized capital at least;
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**The Point No.1 has been revised as per the decree
issued on 30.10.1974 (16™ Zil Qaida 1394 H):

As per the decree, the time limit to build cement factory
has been modified from 5 years to 10 years
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2. The production of the factory shall continue to meet
the requirement of Dubai;

3. The Company does not violate any provision of this
Charter;

4. The Company shall not give up this concession in
favor of anybody else or enter in any partnerships
without our written approval.

FOURTEENTH

The Company shall be exempt from Customs Duty on
all materials imported for the establishment of a cement
factory in Dubai and all the raw materials required for
cement production for the entire duration of their
concession as defined in the preceding paragraph. All
their exports to outside Dubai shall also be exempted
from Customs duties.

FIFTEENTH

The Government of Dubai shall take all necessary
action to protect the Company’s cement production
from all harmful competition in Dubai but shall observe
the public welfare of the Emirate and the terms agreed
upon between the Government and the Company.

SIXTEENTH

The Company shall have the right, during the entire
duration of their concession stated in Article 13 herein,
to use any soils available in Dubai other than owned
privately without any charge. But the areas where the
Company shall obtain their soil requirements shall be
limited to specific areas to be approved by us.

SEVENTEENTH

The Company shall be granted for the entire duration of
their concession per Article 13, to obtain sufficient land
for their factory and staff accommodation without any
charge. The Company is also granted the concession
to building a pier at Khor Dubai, south of the bridge, to
use for their benefit. The lands and site of the pier shall
be demarcated in the light of the recommendations of
the Company’s consulting engineers and according to
our approval.
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ANNEXE

OTHER FUNCTIONS
OF THE COMPANY

A) To buy, sell, exchange, rent and own for any
purpose, any lands, buildings, rights, concessions,
permits, machinery, equipment , commercial goods,
real property, moveable property which are necessary
or suitable for the purposes of the Company or any
branch thereof.

B) To establish build, lengthen widen, change, maintain,
transport or replace any roads, railways, quays,
bridges, berths, shops, stores factories, buildings
installations, equipment or machinery which are
necessary or suitable for the operations of the
Company and to finance any firm or person or
Company, help them or collaborate with them in
building, constructing, maintaining or replacing any of
the above-mentioned installations and to operate any
such installations and direct them unilaterally or jointly
with other persons.

C) To apply for licenses, to exploit inventions,
processes and other rights which may be useful to the
Company and to buy and own such rights in Dubai or
any other country and to use them for industrial
production and to issue licenses and to finance tests
and experiments and endeavour to improve any
licenses inventions or concessions the Company owns
or wishes to own.

D) To buy or acquire by any other means, to bid for the
whole or part of any project or the name repute and
assets of any person or firm or Company who operate
or intend to operate in the same field in which the
Company operates, or any such activity considered to
be good for the Company or would promote its
interests, or to own any assets suitable for its
operations; and to guarantee all or part of the liabilities
of that person or commercial form or Company; and to
acquire an interest in any agreement or enter into any
such agreement regarding division of profits,
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co-operation, limitation of competition or co-operation;
and to give, or accept by way of compensation, for any
installations or aforesaid assets, fully or partly paid up
shares, debentures or stocks or financial documents as
may be agreed upon and to keep, sell, mortgage or
dispose of any shares, debentures, stocks or financial
documents possessed.

E) To improve, manage, build-up, replace or let for
rent or share in the profits; or to mortgage, sell or
disposed of any other licenses, rights and concessions
related to all or any of her assets and rights in
exchange of any consideration regarded as suitable and
to dispose of them in any other way whatsoever.

F) To exploit and dispose of its assets which are not
needed immediately for her own operations against
financial documents and by any method resolved from
time to time.

G) To lend or give financial credits or guarantee the
debts or contracts of any person, commercial firm or
Company in accordance with any terms considered
suitable by the Company, especially the suppliers of the
Company or other persons with whom it has dealings.

H) To borrow any funds necessary for its operations or
related activities and to raise such funds and secure
their repayment.

) To issue any ‘financial documents within its rights
and to mortgage such documents to guarantee any
amount lesser than the nominal value of these
documents or to guarantee the execution of any
contract of its own or any of its suppliers or other
persons.

J) To pay the prices of any properties or assets
acquired and to compensate any person, commercial
firm or Company for their services either by cash
payments or by shares or any other financial
documents the Company can issue or part of this and
part of that in accordance with the general regulations
adopted by the Company.
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K) To receive payment for the price of any properties or
rights sold or disposed of in any other way either in
cash or on instalments or otherwise, or in shares of any
Company or registered firm fully or partly paid, with
immediate or deferred rights as regarding the
dividends, or to pay up the capital, or debentures or
stocks or mortgages or any other financial documents
for any Company or registered firm or to make the
payments in mixtures of this and that in accordance
with the general procedures adopted by the Company
and to own or dispose of in any way those shares,
stocks or bonds owned as above.

L) To form any other Company or allow such formation
with a view to own all the assets of this Company and
accept all its liabilities or part thereof, or with a view to
promote the interests of the Company directly or
indirectly or to own shares, stocks or bonds in such a
Company or any other Company whose purposes are
similar to the purposes of this Company and operates
or intends to operate any activities likely to be
beneficial to this Company, or guarantee its bonds or
obligations.

M) To enter in a partnership or in a contract to
share profits with any Company, commercial form or
individual doing or intending to do any work within the
Company’s purposes, or to merger or collaborate with
others and to buy, sell and dispose of and deal in any
shares, stocks or bonds of such persons and to
guarantee their contracts and obligations and to give
them financial or any other aid.

N) To underwrite, take, buy or acquire in any other way
an shares or rights or bonds of any Company the
purposes of which, fully or partly — coincide with the
purposes of this Company, or conduct any activities
beneficial, directly or indirectly, to the Company.

0O) To act as agents or trustees on behalf of any person
or firm and to undertake sub-contracts and co-entrust
any of its own functions to agents or sub-contractors
etc.
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P) To sell or liquidate all or any part of any of its
projects either at one go or gradually-or part by part-
against the price considered as adequate especially
against shares or debentures or bonds of the firm
which buys the project.

Q) To pay all or any part of the costs of formation and
registration of this Company and to enter in contracts
with any person or firm regarding this matter and to pay
commissions to agents and others in return for their
undertaking to buy any shares or debentures or bonds
of this Company or to deal in them or guarantee their
sale.

R) To underwrite bills, bonds, shipping documents,
cheques, debentures and bills of exchange and to
accept the same or transfer them to third parties or
cash or issue etc.

S) To pay pensions, allowances, bonuses or shares-in-
profits to present and past employees of this Company
or the Company which previously took its place, or to
their dependants and to establish, assist any school or
educational, academic, literary, commercial association
or charity and to help in their creation with this present
Company or its replacement. Also to form or subsidise
any club or organization or any projects which may
profit the Company or its employees.

T) To request any authority to enact a law or permit or
order and take the necessary steps to secure this if
required for its purposes, or to secure any change in its
present form or any other requirement and to oppose
any formalities or requirements which are found
harmful to the interests of the Company directly or
indirectly.

(U) To enter in agreements with any governments or
authorities whether central or local or otherwise and
with any trade unions or persons who may appear to be
able to help the Company to achieve its purpose, or any
thereof, and to obtain from such governments,
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authorities, unions, companies or persons, licenses,
contracts, permits, rights or concessions which are
desirable and to enforce and exploit the above
mentioned.

(V) To distribute to the shareholders any amount of its
corporeal property or the price of any property sold,
provided that no such distribution shall be made if it
will reduce the capital of the Company except if allowed
by the laws valid at the time of such an event.

(W) To sue, to defend itself, in all lawsuits for or
against the Company or refer any disputes to
arbitration.

(X) To undertake any or all the above functions in any
part of the world either directly or through advocates or
agents, contractors or trustees etc., unilaterally or
jointly, through sub-contractors or without.

(Y) To undertake any other activities which may be
necessary or thought essential for the fulfillment of all
or any of the above purposes.

This decree is issued on the 10™ April 1968 A.D.
equivalent to 11" Moharram 1388 H.

Ruler of Emirate of Dubai
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Government of Dubai
DECREE

Modification of the Decree for
establishment of the
National Cement Company Ltd.

We, Rashid Bin Sa’id Al Maktoum, Ruler of Dubai have
reviewed the Clause No.1 of Article No.13 of the Decree
which was issued on 10.04.1968 for the establishment
of The National Cement Company Ltd.,

WHEREAS The Company was not in a position to
finalize the establishment of Cement Factory during the
five years from the date of the above mentioned Decree
for acceptable reasons.

And upon the petition which has been submitted by
Mr.Saif Ahmed Al Ghurair, the Chairman of the Board of
Directors of the mentioned Company for extending the
period which we have given to the Company for the
establishment of Cement Factory. Therefore, we hereby
proclaim our resolution as under:

“The Clause No.1 of Article No.13 of the Decree which
was issued by us on 10.04.1968 is hereby modified,
whereby period of establishing the Cement Factory
should be 10 years instead of 5 years”.

“Issued on 30" October, 1974,” A.D. equivalent to Zil
Qaida, 1394. H.

RASHID BIN SA’'D AL MAKTOUM
RULER OF DUBAI
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Sl gll ~gla
sass (358 . 800 .000 ) @llgass (276 . 000 000 ) osa Jall uly 2l
2007 &3al ( 5/ 32) 485 haagall 513 gsbasl @ulu¥lallsill a (64 . 25 .24 . 22 ) salgall Jyuzsy

(Increase the capital from 276,000,000 Dhs to 358.800,000 Dhs.)
and revision of Article 22, 24, 25 and 64 from the Articles of Association in
accordance with ordinance of Government vide No.32/R year 2007)

sapm (276 . 000 .000 ) @l pass (184 . 000.000 ) gpa Jlall il aslyy
(Increase the capital from 184,000,000 Dhs to 276,000,000 Dhs.)

gy ( 184 . 000 .000 ) llagys ( 92 .000 .000 ) oa Jlalt vd) islyy
(Increase the capital from 92,000,000 Dhs to 184.000,000 Dhs.)

gsn (1) @llpaga (100 ) st patall Bags 3305
(Revise the share value from Dhs.100/- to Dhs.1/- each)

1984 &iul 8 a3 Kslagll (s0ils slaal o9 E&all gleagl 34045

(Revision according to Commercial Companies Law No.8 of year 1984)

sy ogele (92 ) @il ypgla (46 ) @il opela (23 ) a Jlall (uly 2ulyy
(Increase the capital from 23,000,000 to 46,000,000 to 92,000,000 Dhs.)

gl ggasa . qula ¥l gllagll . Gagalill sz
Memorandum - Articles - Charter of Association



	مادة ( 5 ) * *
	حدد رأس مال الشركة بمبلغ  ( 000 ، 800 , 358 )  درهم  الإمارات العربية المتحدة فقط ثلاثمائة وثمانية وخمسين  مليون وثمانمائة الف  درهم  لاغيرموزعة على ( 000 ، 800 ، 358 ) سهم فقط ثلاثمائة وثمانية وخمسين  مليون وثمانمائة الف  سهم  بقيمة  اسمية  قدرها ( 1 ) درهم واحد لكل سهم مدفوع بالكامل و جميعها اسهم نقدية . 
	مادة ( 6 ) * *
	حدد رأس مال الشركة بمبلغ  ( 000 ، 800 , 358 )  درهم  الإمارات العربية المتحدة فقط ثلاثمائة وثمانية وخمسين  مليون وثمانمائة الف  درهم  لاغيرموزعة على ( 000 ، 800 ، 358 ) سهم فقط ثلاثمائة وثمانية وخمسين  مليون وثمانمائة الف  سهم  بقيمة  اسمية  قدرها ( 1 ) درهم واحد لكل سهم مدفوع بالكامل و جميعها اسهم نقدية . 
	تدفـع ( 25 % ) من كامل القيمة الأسمية للسهم عند الإكتتاب . 
	يجب أن يتم الوفاء بباقي قيمة كل سهم خلال خمسة سنوات على الأكثر من تاريخ مرسوم سمو حاكم دبي بتاسيسها وذلك في المواعيد وبالطريقة التي يعينها مجلس الإدارة على أن يعلن عن تلك المواعيد قبل حلولها بخمسة عشر يوما على الأقل في صحيفتين محليتين تصدران باللغة العربية ، وتقيد المبالغ المدفوعة على مستندات الأسهم ، وكل شهادة مؤقتة بالأسهم لم يؤشر عليها تأشيرا صحيحا بالوفاء بالمبالغ واجبة الإداء يبطل تداولها . 
	وكل مبلغ واجب السداد وفاء" لباقي قيمة السهم يتأخر أداؤه عن الميعاد المحدد له يستحق عنه فائدة لصالح الشركة حسب سعر الفائدة عند الإستحقاق وذلك من يوم الإستحقاق حتى يتم الوفاء بقيمته ، ويجوز لمجلس الإدارة التنفيذ على السهم وذلك بالتنبيه على المساهم المتأخر عن الدفع بكتاب مستقل بضرورة دفع القسط المستحق خلال ثلاثين يوما ، فإذا لم يقم المساهم بالوفاء بالقسط المستحق خلال تلك المدة يحق  لمجلس  الإدارة أن  يقوم  ببيع  الأسهم بالمزاد العلني 
	تستخرج الأسهم أو الشهادات المؤقته بالأسهم من دفتر ذي قسائم وتعطى أرقاما مسلسلة ويوقع عليها عضوان من أعضاء مجلس الإدارة وتختم بختم الشركة . 
	ويجب أن يتضمن السهم على الأخص تاريخ مرسوم سمو حاكم دبي بتأسيسها وقيمة رأس مال الشركة وعدد الأسهم الموزع عليها ومركزها ومدتها .
	ويرفق بالأسهم قسائم الأرباح وتكون على شكل كوبونات ذات أرقام متسلسلة ومشتملة أيضا على رقم السهم 
	كل سهم يخول مالكه الحق في حصة معادلة لحصة غيره بلا تمييز في ملكية موجودات الشركة وفي الأرباح المقسمة على الوجه المبين فيما بعد . 
	مع مراعاة أحكام المواد ( 179 ، 180 ، 181 ، 182 ) من القانون الاتحادي رقم ( 8 ) لسنة 1984 في شأن الشركات التجارية والقوانين المعدلة له ، للجمعية العمومية غير العادية للشركة أن تقرر إصدار سندات من أي نوع كانت ، ويبين القرار قيمة السندات وشروط إصدارها ومدى قابليتها للتحويل الى أسهم . 
	لايكون إجتماع  مجلس الإدارة صحيحا إلا بحضور أغلبية أعضائه ، ويجوز لعضو مجلس الإدارة أن ينيب عنه غيره من أعضاء مجلس الإدارة في التصويت وفي هذه الحالة يكون لهذا العضو صوتان ولا يجوز أن ينوب عضو مجلس الإدارة عن أكثر من عضو واحد . 
	لايجوز لمن له حق حضور الجمعية أن يشترك في التصويت عن نفسه أو من يمثله في المسائل التي تتعلق بمنفعة خاصة أو بخلاف قائم بينه وبين الشركة . 
	نحن راشد بن سعيد آل مكتوم حاكم إمارة دبي ، بعد الإطلاع على الأذن الصادر من قبلنا للسادة أحمد ماجد الغرير ، محمد ماجد الغرير ،  سيف أحمد الغرير ،  عبد الله أحمد الغرير وماجد أحمد الغرير وجميعهم من أصحاب الأملاك والأعمال في دبي ويقيمون فيها ، بتأسيس شركة مساهمة للإسمنت تطرح أسهمها للإكتتاب العام " ويشار فيما بعد للسادة المذكورين بالمؤسسين " . 
	وحيث أن المؤسسين قد ألفو منهم جماعة الغرض منها إنشاء هذه الشركة في دبي بإسم " شركة الإسمنت الوطنية المحدودة " بمرسوم يصدر من قبلنا وفقا لعقد تأسيس الشركة ونظامها الإساسي الموقعين قبلهم بتاريخ / 7 / 4 / 1968 والمرفق نسخة عنهما بهذا المرسوم . 
	وبعد الإطلاع على الاستدعاء المقدم من المؤسسين الذين يطلبون فيه إصدار المرسوم بتأسيس هذه الشركة . 
	فقد أصدرنا إرادتنا ورسمنا بما يلي : 
	أولا" 
	وإنتاجه في إمارة دبي وتكون مدة هذا الإمتياز خمسين سنة ميلادية إعتبارا من تاريخ هذا المرسوم ويشترط فيما ورد في هذه المادة  مايلي : 
	حكومة دبي 

