Memorandum of Association

L.L.C
(Limited Liability Company)
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This Memorandum is entered into this date of
the following parties:

, between
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)
First Party ) ikl
M/s. , A Company Established and existing In | 2, 1) ¢ jlay) Algay Lailiy dussgo 434 ¢ R

UAE, its Address P. O. Box No.
this Contract By Mr. , United Arab Emirates
National, Passport No. , Date Of Birth: Mobile
No. , his address, Villa No. , 2, P.O .Box
, Dubai, UAE, Dubai, UAE.

, represented to sign

(Hereinafter called ''The First Party")
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Second Party (A il
Mr. , United Arab Emirates National, Passport No. oy i Jlsn Jesg daiall L) « A
NRP598744, Date Of Birth : Mobile No. his address o
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(Hereinafter called ''The Second Party'") (L.,..m\ ciplall 5 s Lad Lgal) L)
Third Party G o half
Mr. United Arab Emirates National, Passport No. o) s lsa Jasag danial) bl ¢ [l
, Date of Birth: Mobile No. yhis| - N
address, Office No , Dubai, UAE. S dilyiey rilell ol fodae g
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(Hereinafter called ''"The Third Party")
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INTRODUCTION:
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The parties hereto, having full legal capacity to contract, have
agreed to form Limited Liability company between themselves
in the Emirate of Dubai in accordance with the provisions of the
federal law No “2” for the year 2015, regarding the Commercial
Companies “Commercial Companies law” and any other
decisions.
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ARTICLE (1): DEFINITION:

i : (1) Balal

In this Memorandum, the following words shall have meanings:
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1.1-"The Company" shall mean the company formed pursuant
to this Memorandum.
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1.2-"The Commercial Register" shall mean the commercial
register at the Economic Dept.
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1.3-"The Commercial Companies law" shall mean Federal law
No. 2 of 2015 concerning commercial companies and its
amendments.
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1.4-"Managing Director" means the Managing Director of the
company appointed pursuant to this Memorandum
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1.5-"The Department of Economic Development" shall mean
the Department of Economic Development of the Emirate of
Dubai.
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1.6-"The Ministry" shall mean the ministry of Economy and
commerce in the Emirate of Dubai.
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1.7-"The partner(s)" shall mean the parties to this Memorandum and
any person or legal entity which becomes the holder of a share in the
capital of the Company in accordance with the terms of this
Memorandum
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ARTICLE -2- NAME OF THE COMPANY:

AAL and : (Y) Bala

The name of the company is:

L.L.C

198 A58 s

e.?.:\.uﬁ'ﬁ

ARTICLE-3 OBJECT OF THE COMPANY:
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3.1-The objects of the Company are:

fd Ayl Lalgl V-v

3.2-The company may not carry on the business of insurance,
banking or investment of funds for the account of third parties.
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3.3-The Company may acquire or invest in other establishments
or companies having similar objects and do all such things as
may be conducive to the business of the Company or arise out
of the powers of the company provided the same be lawful. The
company may change or amend its objects and carry any lawful
activity as may be approved by resolution of the general
assembly and the Economic Department.
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ARTICLE-4- HEAD OFFICE OF THE COMPANY and its
Address:
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The head office of the Company shall be in UAE, Emirate of
Dubai, it shall be permissible for the Company to establish
branches, Offices and/or agencies in the United Arab Emirates
and abroad.
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ARTICLE-5-DURATION OF THE COMPANY:
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The duration of the company shall be 25 Gregorian years, commencing
on the date of the registration of the company in the commercial
register which is automatically renewable, except if one of the parties
didn’t inform the other party by registered letter and/or notice about
his intention to terminate this contract at least Three (3) month. Such
period may be extended or shortened by a resolution issued by general
assembly.

O Jad) 8 A0 Jemas 5005 (pe T2 LoDlaa B (Yo) 4S80 5
DAY Caplall ) Jlle Gl aal a8 13) V) cdliles saal Lolals 2aa
JYI e el (1) J8 ellyg dhall elgsl aney jlad] /5 dlaae Al
) Al elGAl A gand) dmaal) (o DR Jsaag c el elgm) Gl (e

L) sda ):\..433

ARTICLE-6- THE CAPITAL OF THE COMPANY:
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6.1-The capital of the company is Dirhams 300,000 (Dirhams
Three hundred thousand only) divided into (300) shares the
value of each shares being Dirhams one Thousand Dirhams
(1000/-)
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6.2-The capital of the Company is divided among the partners
in the following manner:

The Partners Share Nos. Share Capital Lgiall dod | pamaall dad | Gamaall s Syl an)
Value - ) -

The First Party | 294 294,000 | 98% %AaA Ya&,0 s Ya¢ BRI RETIA

The Second | 3 3,000 1% %) Fooan v Sl Caylal)

Party i

The Third Party | 3 3,000 1% % v v Gl Caplall

Total 300 300,000 | 100% %\« Foaa,een ) & sanall

3.6- the partners agree that the capital of the company fully paid
and lodged in the company account or approved banks in the
state.
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ARTICLE -7-TRANSFER OF SHARES:

tpaaal) e JoU (V)salal)

1. If one of the partners intends to transfer his share(s) in the
company with/without consideration to a person who is not
a partner, He must notify the other partners through the
Managing Director of the terms of transfer and the
Managing Director must notify the other partners on receipt
of such notice.
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2. Any partner may apply to acquire the share stated in | ., (1) 2l 52l danll i o eliys U0 ean —Y
paragraph (1) on this article within (30) days from the date |~~~ | L1 . .
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disagreement on the price, the share value shall be | DA w0 dasll ja Al e DY) Al g cade
estimated by one of the experts in the technical and | . . o C o an . et f
financial field to be selected by the competent authority in goase Adlalls 24 9’““ 52 el e 5SSl sy
accordance with a request from the share owner on his cost. | Jajiuy) s 4ot b e Toly Laisall dalall o)tias

A e,
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shares, the shares to be transferred shall be divided between
them in proportion to the share which each of them holds
in the capital subject to the provisions of Article (76) of this
law.
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4. If period stated in paragraph (2) of this article elapsed, and
none of the partners exercise their rights to acquire the
shares, the partner shall be free to dispose of his share.
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ARTICLE-8- REGISTER OF PARTNER:

LA Janw (A)3ake

8.1- a special register of the partners shall be prepared by the
Managing Director of the company and be kept at its main office
which should include the following:
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V) Full name of each partner, Y) nationality Y) profession, ¢)
Domicile, 5) Address.

6) Number and value of the shares owned by Each of them; and
7) Details of all dealings carried out with regard to the shares,
together with the date thereof.
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8.2-The Managing Director shall be liable for maintaining the
register and for the accuracy of its contents; the partners and any
interested party shall have the right to review such register.
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ARTICLE-9- MANAGEMENT OF THE COMPANY:

FAGAEL B3 (4) Baka

9.1- in consideration of authorities and specifications that the
general assembly has under the memorandum of association, the
company shall have board of directors that have the necessary
powers and authorities for management of the company and its
activities and running its business to achieve its targets.
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Its agreed between the partners to appoint Mr. ,
British national, holding Emirates ID No. , date of
Birth: , his address Dubai, UAE, as the General
Manager of the company with following powers and authorities:
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1. To represent before all  Governmental or
semi-governmental depts. /ministries, all
companies, Establishments or other business and sign
all documents, paper and contracts with or before them.
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2. To undertake the receipt and handover formalities from the | Ll (sl sy oDl dlead dpan)ll el Hldll -
developer in respect of the property and to apply for and obtains | = | e e ) .
on behalf of the company all permissions, approvals and consents | > Faslhdl) clglsally Slapailly Slst| gres s @ity
required at the time of handover including formalities with | cLyeS dha (e cliglVL Aalall cilelay) @l & Ll Dy
respect to permissions from DEWA and such other government S n | dsie | i) .
and non-government bodies as may be required to collect keys o) oty b s daag Sl RaasSall iy 0 o
and contracts of the property, and do all acts that may be required | 1% & b b IS deey Jlaally Lalal) dg2ally molal) Dl
thereto.  apadll
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for establishing this Company and do any other work in
connection therewith.
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5. To sign all tenders, contracts, documents or receipts of
Commercial nature on behalf of the company.
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6. To sign and sanction all vouchers for books of account and
payment of all expenses.
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7. Representing the Company before all third parties,
including official and semi-official departments.
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8. To open and close bank account and/or accounts, in the
name of the said company, local and/or overseas and to
operate such accounts in full capacity and to deposit,
withdrawal and issue cheques and any other irregularities in
the account . To avail, Overdraft, Letter of Credit and obtain
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Financing for vehicles and equipment on behalf of the
company.
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9. To appoint or remove advocates, lawyers and to file or
defend any suits before all U.A.E courts at all levels.
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10.To appoint and remove employees and consultants and fix
their duties and remuneration.
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11.the powers of article 58 of the civil code procedures, to
authorize the others and lawyers by the previous powers.
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12.submit application forms and other documents to the
Department of Immigration and Naturalization for the
purpose of obtaining transit visas, visit visas, and other
types of visas or entry permits on behalf of the Company
and to sign and file any document, form or papers that may
be required by the Department of Immigration and
Naturalization;
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13.to confirm the claimed right, to assign the same, settle,
arbitrate, deny, release, drop, delete, leave the dispute, to
appoint experts and arbitrators and select them, to receive
their reports, to apply for oath, to accept and reject the
same, to claim for forgery, to reject judges, experts and
arbitrators, to leave deposits with the debt, to take
precautionary arrangements, to file counter cases and
assign from the same, to proceed all challenging methods
against judgments and decisions by the way of appeal, to
request for reconsideration, to approve cassation, to object,
plea and assign from the judgments whether totally or
partially, to assign from any of the challenging ways
against the same, to present and accept the real offer, to
withdraw executive copies of judgments, to execute the
same, to apply for precaution and executive attachment and
raise the same, to take all executive procedures and reject
the same
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14.the right to sell and mortgage the lands and properties, shall
have right to lease, rent, vacate, invest, and receive the lease
amounts either in cash or through checks, to receive
deposits, appoint attorneys, receive and en-cash any
amounts arising from notifications therein and; To receive
monies, to collect the original documents, title deed, No
Objection Letter and keys of the property and do all acts
that may be required thereto.
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15. To file complaints and assign from the same, to appoint advocates
for filing the cases and follow the proceedings before all courts of
different categories, first instance, appeal, cassation, to defend in
the same, to receive and serve memos, documents, notices, pleas,
expert’s reports, announcements and legal documents
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16. to sign any agreements, and connecting the said properties with
services of water, electricity, natural gas, phone and all other
services; and he has, to sign leases and carry on all procedures in
order to authenticate the same to issue receipts and voucher,
releases, and certify them; to represent the company in any lease
dispute in relation with the property before the rent committee,
municipality, and execute all decisions issued from concerned
court, to vacate , to act on executive attachment, arrest, and assign
the same; to submit notifications concerning bounced unpaid
checks issued by tenants and follow up all transactions, in case of
fulfillment of their amounts, make payments under the name of
the company in the form of cash, check or draft, in relation to the
rent of the Property;
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17. To delegate part or whole of the above said powers to any third
parties.
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ARTICLE-10- FINANCIAL MANAGEMENT:
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10.1- The company's Director shall prepare the Company's
balance sheet and profit and loss account. he shall also prepare
an annual report of the Company's activities, its financial
position and the proposal for the distribution of profits, all the
above should be completed within three months from the end of
the Company's financial year.
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10.2- The balance sheet and the profit and loss account shall be
submitted to the annual General Assembly for approval.
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ARTICLE-11- THE GENERAL ASSEMBLY:
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11.1 Formation of the General Assembly and convening
thereof:
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The limited liability company shall have a general assembly
consisting of the entire shareholders and convenes at least once
every year by an invitation made by the Manager or the Board
of Directors during the four months following the end of the
fiscal year and the convening thereof shall be conducted at the
time and place specified in the meeting’s invitation letter.
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The Manager or the authorized member of the Board should call
for the convening of the General Assembly if the same has been
requested by one or more Partners who hold not less than a
quarter of the Capital.
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11.2 Sending invitation for the General Assembly except for
postponed General Assembly due to lack of quorum as per
provisions of Art (96) of this Law, shall be made by registered
letters or any other mean provided for in the MOU at least fifteen
days prior to the date fixed for the convening of the General
Assembly or during a shorter period agreed upon by the entire
Shareholders.
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11.3  Competences of the Annual General Assembly:
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The General Assembly of a Limited Liability Company shall
have the competence during the annual meeting thereof to
consider deciding on the hereunder matters:
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Directors’ report on the Company’s activity and financial
situation thereof during the ended fiscal year as well as the
auditor’s report and the control council’s report.
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The balance sheet, the Profits & Losses Account and the
approval thereof.
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Profits to be distributed between the Shareholders.
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Appointment and determination of their

remunerations.

of managers
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Appointment of the members of the managers’ council (If any).
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Appointment of the members of the control council (If any).
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Appointment of the members of the Sharia internal control
committee if the Company practices the activity thereof in
accordance with the provisions of the Sharia Law.
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Appointment of one or more auditor(s) and determination of
their remunerations.
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Other matters among the competence thereof as under the
provisions of this Law or the provisions of the MOA.
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11.4 Attending of the General Assembly’s Meeting:
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Each Shareholder shall have the right to attend the General
Assembly’s meetings regardless of the number of the shares he
holds and he may delegate under a special authorization, any
other Shareholder - not a manager — or any other party whose
appointment is permissible under the MOA to represent the
Shareholder in the General Assembly and each Shareholder
shall have number of votes equal to the shares he holds or
represents.
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11.5 Quorum to convene and vote:
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General Assembly’s meeting shall not be properly convened
unless be attended by one or more Shareholder(s) who hold not
less than (75%) of the shares of the Company’s capital.
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In case that; the quorum as set forth in clause (1) of this Article
did not attend, the Shareholders should then be invited for a
second meeting to be held within (14) days following the first
meeting, provided that; percentage of attendance should not be
less than (50%) of the capital.
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In case that; the quorum as set forth in clauses (1) and (2) of this
Article did not attend, the Shareholders should then be invited
for a third meeting to be held after (30) days following the
second meeting’s date and shall be deemed as properly held with
any number of Shareholders attend it.
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Resolutions of the General Assembly shall not be valid unless
be passed by majority votes of the attending or represented
Shareholders in the meeting unless the MOA provides for more
majorities.
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11.6
Agenda:

Addition of a Clause into the General Assembly’s
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The General Assembly may not deliberate in matters not
included in the agenda unless if serious matters have arisen
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during the meeting which matters that need to be urgently
discussed and if one of the Sharcholders has requested at the
beginning of the meeting to add specific matter to the agenda,
the Mangers should then respond to the said request otherwise,
the said Shareholder shall then have the right to refer the matter
to the General Assembly to decide thereon.
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11.7 Discussion of Issues included in the General Assembly’s
Agenda:
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Each Shareholder shall have the right to discuss the issues
included in the agenda and the Managers are obliged to answer
the questions of the Shareholders to the extent that does not
prejudice the Company’s interests and in case that a Shareholder
believed that; the answer of his question is not sufficient enough,
he may then refer the matter to the General Assembly whose
decision shall be enforceable.
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11.8 Voting to Discharge the Managing Director:
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It shall not be permissible for the Managing Director to
participate in voting on decision related to the discharge thereof
from responsibility for the management.
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11.9 Record of the General Assembly Meetings:
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A record of sufficient summary of the General Assembly’s
discussions shall be prepared where the minutes and decisions
thereof shall be recorded in special register to be lodged at the
Company’s premises. Any of the Shareholders shall have the
right to personally or through a representative thereof review the
same as well as to review the balance sheet, profits and losses
account and the annual report.
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ARTICLE-12-GUARANTEE:
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If any partner or Managing Director provides any personal
guarantees to banks, creditors or financial institutions in
connection with the business/credit facilities required by the
company, such partner or Managing Director shall be entitled to
such guarantee commission as may be approved by the
resolution of the General Assembly.
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ARTICLE-13-THE FINANCIAL YEAR:

sAadlal) Aol () ¥)sale

The financial year of the company shall commence on the 1st
January and shall end on 31st December each year, with the
exception of the first financial year which shall commence on
the date of the registration of the company in trade registry and
not be less than (6) Months, and not exceed that (18) months.
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ARTICLE-14-PROFITS AND LOSSES:
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14.1-The company shall allocate 10% of its net profits each year
to create a statutory reserve. The Partners in the General
Assembly may allocate additional reserves as they see fit. The
partners may resolve that the allocation of net profits to the
statutory reserve be discontinued when the reserve reaches half
of the capital.
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14.2-The net profits shall be distributed between the partners in
the following proportion:
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Partner Percentage Al oyl
First Party 98% %AaA Ja¥) gl
Second Party 1% % Ul it
Second Party 1% %) GuIEY i yhal)

14.3-Each of the partners shall only be liable to the extent of his
share of profit as stated above.
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ARTICLE-15-THE AUDITOR:
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The company shall have one or more auditors registered in
Dubai to be selected by the Partners at the General Assembly.
The auditor(s) shall be subject to the same provisions
concerning auditor of joint stock companies.
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ARTICLE-16- amend the memorandum of association of
the company and increase or decrease its capital:
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It shall not be permissible to amend the memorandum of
association of the company of nor to increase or reduce the
Company capital unless by approval of partners holding at least
75% of the partners represented in general assembly, nor shall it
be permissible to increase the obligation of the Partners save by
their unanimous consent.
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ARTICLE-17-DISSOLUTION OF COMPANY:

AN da (YY) Bala

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

2 L1 e (8Y AN Jas

1- The expiry of the period specified in this Memorandum
unless this period is renewed;
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2- Fulfillment of the objects for which the Company was
established.
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3- Amalgamation of the Company with another company

(AT A8 8 35a) lex) -

4- The partners holding 75 % of the capital of the Company
deciding to terminate duration of the Company.
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5- if the losses of the company reached 50% of the capital, and
resolution issued by the majority partners to amend the contract
of the company.
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6- if the losses reached 75% of the capital of the company, the
partners owned 25% may ask the dissolve of the company.
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7- The depletion of all or most of the assets of the Company
making beneficial investment of the remainder of the assets, if
any, impracticable.
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8- Upon the rendering of a decision from the court to dissolve
the Company.




ARTICLE-18: Pledge of shares:

tage) 0y (VA) Bala

The shares may be pledged by surrender the same to the creditor
or his representative after following the designated procedures
in this regard, and the creditor shall receive the profits and
utilized the rights related to the shares unless otherwise agreed
contrary of the same.
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ARTICLE- 19-LIQUIDATION OF THE COMPANY:
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One or more Liquidator shall be appointed by the partners at a
General Assembly and in accordance with the Provisions of the
Commercial Law, unless the partners agree otherwise upon the
dissolution of the Company. If the liquidation is by decision of
the Court the Court shall determine the manner of the liquidation
and shall appoint a Liquidator, and the powers of the Managing
Director shall cease when the Liquidator is appointed.
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ARTICLE -20-NOTICES:

il (¥ )52k

Notices sent by the company to the partners shall be in the form
of registered recorded delivery letters to the address of each
partner as shown in this Memorandum and recorded in the
register of partners.
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ARTICLE -21- COPIES:
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This Memorandum has been made and signed by the parties, one
copy given to each of the parties, and the other copies for
registration as required under the commercial company law.
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ARTICLE 22-MISCELLANEOQOUS:
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22.1-Matters not provided for in this Memorandum shall be
subject to the provisions of the commercial companies law and
its amendments and the ministerial decisions made in
implementation there.
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22.2-This Memorandum and any amendments thereto shall be
written in Arabic language and notarized by the competent
authority, otherwise this Memorandum or amendments shall be
void. Should there be any amendments made to this document,
such amendments must be annexed hereto.
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ARTICLE NO. 23 — DISPUTES:

cleglial) (Y¥) Balal

Dubai Courts shall have the Jurisdiction in case of any dispute
arising between the parties.
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ARTICLENO.
PARTNER):

(24)-BANKRUPT OR DEATH OF
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In The event of the bankruptcy or death of any party, its
representative & Creditors shall not be entitled in any event to
apply for sealing or dividing the property of the Company, nor
shall they interfere in its management. The Company shall
Continue between the remaining parties and the representatives
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of the bankrupt or deceased party until the end of duration of the | 25,1 Jf ugnidl o¥sa g iy AN B Llg sl
Company and the rights of such representatives shall be limited o c _—
to the profits according to the deceased bankrupt party. rosdidl Bkl gl giall <yl | ZVL Bagaa

IN WITNESS WHEREQF, the part.ies have signed his asll 3 Sl 13 o el LY ady el e slgdly
agreement on the date hereinabove mentioned. Sl ¢pps€aall 2
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The First Party: U AR P

The Second Party: 1l ikl

The Third Party: :GdB Cdyhal)




