Memorandum of Association
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A Limited Liability Company
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At the date of attestation in the Emirate of Sharjah in
United Arab Emirates, the undersigned parties:
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First Party: ......ccooiiiiiiiiii , national of | . 1 g Lol

....................... , holding Emiratess ID No.| st Joll 8

....'..' ........... ) date Of bH‘th ......................... 5 {Q__ﬁ) 4___:3___@ 4__5‘ L\ 1} d A > :3 ,,,,,,,,,,,,,

residing at ...............oooee R (< ,

building — ..ooooreeeie covilla e | pisg L HPEE T\ B S

apartment ..., , P.O. Box - . -t L

................... . hereinafter referred to as the “First Meadl s el &bl

Party” Aoy Laycd 4._(.‘!)\.&43 ............... YD ennvnnens Aasd
sz” a,bIG

Second Party: ...l , national of | . 1 coola G, bl

....................... , holding Emirates ID No.| Tmmmmmm—————

e D date of birth ........................ D a)l.ﬁ ........................... pﬁ) 4.’3.&3 L3l d.cmg .....................

residing at ...............ooe Y (< R , )

building ..oooveeeen, Covilla e I E— skl OT-ET SOR— S

apartment ..., , P.O. Box s 2l N L]

................... , hereinafter referred to as the “Second | = &< it e U )

Party” S Il ey Leyd 4] Hlaoge

In case the shareholder is a legal person, the shareholder
details shall be registered as follows:
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MeSSIS. ..oiiiiiiiiiin , national of .................... ,a
Company established in the Emirate of ............... ,
under  registration  No. ... , on
.................... , head office address ....................,
P.O.Box ............... , represented in signing hereon by
................... national of ....................., residing at
.......................... , address e,

hereinafter referred to as the “Third Party”.
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Preamble

dado

The parties to this memorandum of association “MOA”,
having full legal capacity, agree to establish a limited
liability Company in accordance with the provisions of
Commercial Companies Law No. 2 of 2015.
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In case of legal form change, the following shall be | . . 5 e, Saslall s Ul 5
registered: sl Juzeoud i (o A | PEEN) 29
Whereas, Mr. ......cccooiiiiiiiiiiinnnnn. , national of s 3 ]l / ol &
................................ , who owns . Ay T T
......................... established in the Emirate of | C o> gay o Byloly sl /
.................. , under trade license No. | )
....................... , and by admission of the Second Party oy LIl Jgsa g e =5 Ayl=i das,

to the trade license, the legal form of the establishment
changes into a limited liability Company pursuant to the
provisions of Federal Law No. 2 of 2015 and wishes to
change the trade name as follows:
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Previous name: ..........ccoveeeeiiiiiiiiinaan.. ..

............................................. : éa\.-w.” M}"

The new tradename: ..........ccoeeeveeeenn..
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In this MOA, the following words shall have the
following meanings:
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1- (“Minister”) shall mean the Minister of . . .
Economy. . JLA.’&Y‘)f'Jj ):3‘)3.”1
2- (“SEDD”) shall mean Sharjah Economic

Development Department.
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(“Law”) shall mean Federal Law No. 2 of 2015
on Commercial Companies.
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4- (“Register”) shall mean the commercial register | B ls cud el 2| I |4
at SEDD. reidll 8,513 o Glmill da—dl:dall
Aoyl
5- (“Company”) shall mean the Company 'NEE " G oAl 2 adlas 2005
established under this MOA. ' It G A, allas,all
6- (“Shareholders”) parties to this MOA and any | 1 A 22l 13 3l L2116
natural or legal person who becomes an owner to SR o @3 ) o Lkl '
any share of the share capital of the Company in | JLs _ufy (s 4 48 LSl msay gylic!
accordance with the terms and conditions of the ) Ce
MOA. Aaall .Iajf:uj F:\S:-)’ a4 45).&«.”
7- (“Director(s)”) shall mean the Director(s)

appointed under this MOA.

The parties agree as follows:
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Article (1)

(1) sat!

Company Form

4,4l JSa

The parties to this MOA agree to establish a limited
liability Company in accordance with the provisions of
Commercial Companies Law No. 2 of 2015 and this
MOA.
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A limited liability Company with a separate legal
personality independent from the personality of each
shareholder in it and shall be known by such name to all
official and unofficial bodies.
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Article (3)
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Purposes of the Company

1. The purposes of the Company

are.

To accomplish its purposes, the Company may do the
following:
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- To carry out any other work or activity and deal
with all matters for achieving the purposes of the
Company as if performing such activities is
included in the necessary purposes of the
Company or related thereto, or which may benefit
the Company or increase its assets and properties.
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- To have interest or to participate by any way in
any Company or establishment that carries out
similar business or which may assist the
Company in carrying out its businesses inside or
outside UAE. The Company may acquire such
Company or establishment and be an affiliate
thereto.
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- To own, undertake, possess, acquire, sell, lease,
rent and mortgage or otherwise dispose of any
moveable or immovable assets, properties, rights
or interests in the way deemed fit and as may be
necessary for achieving the Company’s purposes
or bringing benefits of the Company.
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- The abovementioned purposes and powers shall
be interpreted in the broadest meaning and
without limitation and the Company shall have
the right to change or amend it, from time to time
by a resolution adopted in the Shareholders
General Assembly or according to the laws and
regulations applicable in the Emirate of Sharjah.
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2. The Company shall not carry out the business of
insurance, banking, or investment of funds for
the account of third parties.
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Article (4)

(4) a1

The Company’s Head Office
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The Company’s head office shall be situated in the
Emirate of Sharjah, UAE. It shall be permissible for the
Company to establish branches and offices in the United
Arab Emirates and abroad.
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Article (5) (5) salLl
The Company’s Share Capital 1S, Jb i
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The paid up capital of the Company is AED ............. . m |35 sedu 1l 2SS 20 Ts it s
(v, ) divided into one hundred ( ) shares, | - cn - J o
the value of each share being AED (........... ) and all | ) & | PP | - DN (U ) I
capital shares are equal in rights and obligations and are i i o
indivisible towards the Company. Each share shall be | 9 R—2).ccocoeucee. B lgll A jamll L oyd Ay (

owned by a single shareholder. The shares are divided
among the shareholders as follows:
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Shareholders Shares Value in AED
1. 51%
2. %
3. %
Total 100%
The value of cash shares has been paid in full and deposited in the Company's bank account.
Article (6) (6) 5aLLf
The Company’s Management 4S5 5y0a)

1. The Director(s) shall be appointed for a period

of one year commencing from the date of
registration of the Company in the
Commercial Register and shall  be
automatically renewed for a similar period
unless otherwise agreed. The Director(s)
whose period of appointment has expired may
be reappointed. The Directors shall be subject
to removal in accordance with the
Commercial Companies Law or by virtue of a
resolution issued by the shareholder.
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. The Director shall have all the powers

necessary to manage the Company, sign on its
behalf and carry out all acts required to
achieve its purposes. Such powers shall only
be restricted as per the Commercial
Companies Law.
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. The Company shall be managed by Mr.

...................... , national of ( ), and
the Company’s Director shall have all the
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powers required to manage and run the
Company as follows:
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To represent the Company before all local
authorities, governmental departments,
ministries, establishments or other
businesses; and sign all documents,
papers and contracts before the foregoing
bodies including without limitation
(General Directorate of Residency and
Foreigners Affairs, the Ministry of
Human Resources & Emiratisation,
Municipality, Commercial Register, Civil
Defense Department, Customs, Traffic
and Licensing Department, Roads and
Transport  Authority, Courts, Public
Prosecution, Chamber of Commerce and
Industry and all other semi-government
departments.
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To open, close and manage bank accounts
under the name of the Company, carry out
bank transactions, mortgage, bonds,
guarantees, and exercise all necessary
powers to run the Company; and sign
cheques.
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To appoint and remove attorneys, file and
plead any lawsuit before all courts in
UAE.
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To approve all instruments for accounting
books and to pay all expenses.
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To prepare the annual balance sheet of the
Company and profit and loss accounts,
develop an annual report on the
Company’s  business and financial
position, and make recommendations on
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dividends distribution within three
months as of the end of the financial year.
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- To appoint or terminate employees and
consultants and determine their duties and
remunerations.
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Article (7)

(7) 8aLLI

The Company’s Register of Shareholders
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The Company shall prepare a register for shareholders, to
be kept at the Company head office, which shall include
the following:

U1 Sty syl LasSye § & Lasim

1. Full name of each shareholder.
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2. Nationality. Leude]l 2
3. Date of birth. L 5.3
4. Domicile. ALY J=xs.4
5. Address and head office address, in case the T ;
' A | I | PO PN | I Olgicy Olgiall.5
shareholder is a corporate. & ¢ S i

6. Number and value of the shares owned by each
shareholder and the transactions carried out on
such shares along with the dates thereof.
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7. The Company’s Director(s) shall be responsible
for such register and the validity of the
information therein. Each stakeholder shall have
the right to access to such register.
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8. The Company shall keep the accounting records
at its head office for not less than (5) years as of
the end of the financial year of the Company.
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9. The Company may keep an electronic copy of the
kept and lodged original documents and papers
under the controls for which the Minister issues a
resolution.
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10. In order to run the Company, the Director may
delegate all or any of his powers to any
shareholder or a third party.
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11. In January of each year, the Company shall send
to SEDD all the information recorded in the
shareholders’ register along with the amendments
thereto during the previous financial year.
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Article (8)
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Duration of the Company

The duration of the Company shall be
(oo, ) calendar years commencing on the
date of the registration of the Company in the
Commercial Register and may be automatically renewed
for similar periods, unless the Shareholders decide
otherwise. By a resolution of the Shareholders General
Assembly, such period may be extended or shortened.
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Article (9)
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Financial Management

FRIERIY

The Company's Director(s) shall prepare the Company's
balance sheet and the profit and loss account. They shall
also prepare an annual report on the Company's activities
and financial position. They shall also submit their
proposals regarding distribution of profits to the General
Assembly. All of the abovementioned shall be completed
within three months from the end of financial year.
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Article (10)

(10) 3aWL!

Profit and Loss

After deducting depreciation, operation and general
expenses and management allowances:
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The Company shall allocate 10% of the net profits to
form a statutory reserve. The shareholders may
discontinue such allocation when the statutory reserve
reaches half of the capital.
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The profits shall be distributed among the shareholders
according to the following percentages:

First Shareholder .....% Second Shareholder .....% Third
Shareholder .....%

The loss shall be distributed among the shareholders
according to the shares held by each of them. A
shareholder shall only be liable to the extent of his share
in the Company’s capital.
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In case of losses, they shall be carried forward for the next
financial year. No profits shall be distributed to the
shareholders unless all losses are covered.
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Article (11)

(11) saLL!

Correspondences

VNG

All correspondences, releases and notices issued by the
Company shall bear the name, statement on its type, its
head office, and registration number in the Commercial
Register. “limited liability Company” shall be added to
such information as well as the share capital of the
Company and the paid up thereof. If the Company is in
liquidation, the same shall be mentioned in the papers
issued by the Company.
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Article (12)

(12) 3aW!

The General Assembly
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The General Assembly shall be composed of all
shareholders and be held at least every financial year
within four months following the end of financial year
upon invitation by the Director at a place, date and time
to be determined later.
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The Director shall call for the General Assembly Meeting
if requested to do so by the Supervisory Board or number
of shareholders holding at least quarter of the share
capital.
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The invitation to attend the General Assembly shall be
sent through a letter with acknowledgment of receipt to
each Shareholder before at least fifteen days of the date
of convening and shall include the agenda and the
meeting place and time
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Each Shareholder is entitled to attend the General
Assembly no matter the number of his shares, and may
delegate with a special mandate another Shareholder
other than the directors to represent him in the General
Assembly. Each Shareholder has a number of votes
according to the number of shares he owns or represents.
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The General Assembly agenda shall include, in its annual
meeting, the following matters:
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1. Hearing the report of the Directors regarding the
Company’s activities and financial position
during the year in addition to the reports of the
Supervisory Board and the auditor.
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2. Discussing and approving the balance sheet and
the profit and loss account.
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3. Determining the profit shares to be distributed
among the Shareholders.

of the
their

4. Appointing Directors or members
Supervisory Board and determining
remuneration.
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5. Any other matters falling within its competence
under the provisions of the Commercial
Companies Law or this MOA.
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The General Assembly shall not discuss matters not
mentioned in the agenda unless serious matters arise
during the meeting that require discussion. If a
Shareholder requests the inclusion of a certain matter
in the agenda, the Directors shall respond to the
request otherwise the Shareholder is entitled to refer
to the General Assembly.
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Each Shareholder is entitled to discuss the matters
included in the agenda and the Directors are compelled to
answer the Shareholders’ questions provided this does
not harm the Company’s interests, and if a Shareholder
considers the Directors’ reply insufficient, he is entitled
to refer it to the General Assembly whose decision
therefor shall be enforceable.
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Resolutions of the General Assembly shall not be valid
unless attended by a number of shareholders representing
at least 75% of the capital of the Company. If such
majority is not achieved during the first meeting, a
second meeting shall be called for to be convened within
fourteen days following the first meeting, provided that it
shall be attended by no less than 50% of the Company’s
capital. If such majority is not achieved during the second
meeting, a third meeting shall be called for to be
convened within thirty days following the second
meeting, and shall be valid regardless of the number of
shareholders attending. Resolutions of the General
Assembly shall not be valid unless adopted by the
majority of the shareholders attending and represented
thereat.
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Minutes shall be prepared including a full summary of
the General Assembly discussions. The minutes and
resolutions of the General Assembly shall be registered
in a dedicated record to be maintained at the Company’s
main office and any shareholder shall have the right to
access such register, balance sheet, profit and loss
account and the annual report personally or by a
representative.
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Article (13)

(13) 5Lt

Assignment of Shares




1. Any shareholder may assign or pledge his share in the
Company to any other shareholder or to a third party. The
assignment or pledge shall be made in accordance with
the terms and conditions of this MOA under an official
instrument certified by the official authority in
accordance with the provisions of the Commercial
Companies Law.
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2. If a shareholder intends to assign his share to a non-
shareholder in the Company, with or without
consideration, he shall notify the other shareholders
through the Company Director(s), of the name of the
assignee or purchaser and the terms of assignment or sale,
and the Director(s) shall notify the shareholders as soon
as the notification is received by him/them. Any
shareholder may request to redeem his share(s) with the
consideration agreed upon and in case of dispute on the
consideration, provisions of Article (80) of the
Commercial Companies Law shall apply.
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3. If thirty days lapsed from the date of the notice and
no shareholder has used his right of redemption, the
shareholder shall be free to dispose of his share.

4. If more than one shareholder used their right of
redemption, the sold share or shares shall be divided
among them on a pro rata basis, taking into account the
provisions of Articles (76 and 77) of the Commercial
Companies Law.
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5. An assignment or lien shall only be taken as evidence
vis-a-vis the Company or third parties from the date of
registration in the commercial register with the
competent authority and the Company may not refuse to
register the assignment in the register unless the same
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violates the provisions of this MOA or the Commercial
Companies Law.
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6. In all cases, such assignment shall neither result in the
share of national shareholder in the capital to be less than
51% of the total shareholding nor in the shareholders to
be more than fifty.
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Article (14)

(14) saW!

Financial Year

PRICETOR]

The financial year of the Company shall commence on
the 1st of January and shall end on the 31st of December
each year, with the exception of the first financial year,
which shall commence on the date of the registration of
the Company in the Commercial Register and end on the
31st of December of the same year provided that the first
financial year may not exceed (18) months and shall not
be less than (6) six months.
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Article (15)

(15) saLL!

The Company’s Auditor

48,41 alblus 33

1. The Company shall have one or more auditors to be
appointed by the General Assembly every year. The
auditor(s) shall be subject to the same provisions
concerning auditors of public joint stock companies
except for provisions of Article (244) of the said law.
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2. The financial year accounts of the Company shall be
audited by the auditor who shall prepare a report on the
same to be approved by the board of directors and
submitted to the General Assembly along with the report
of the auditor within (4) months following the end of each
financial year of the Company.
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3. Each Company shall maintain accounting records that
include its transactions to accurately show, at any time,
the financial position of the Company and enable the
owner of the capital of the Company to ensure that the
Company accounts are kept according to provisions of
this law.
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4. The Company shall lodge a copy of the accounts and
the auditor report with SEDD within seven days from
the date of the General Assembly in which the audited
accounts and reports were presented.

O A Bl ga T g ae 5 ol AS, Al e 4
o plol e PLs 3au Ll a5 bl el
S and] o o5 Al Hpagand] Zonamdl sLanl

Ll 38l (e ya39

Article (16)

(16) saLL!

The Capital of the Company

4,41 Jle ol

It shall not be permissible to amend this MOA nor to
increase or reduce the capital in the Company unless it
is approved by a number of shareholders holding three-
quarters of the capital of the Company in the meeting of
the General Assembly, nor shall it be permissible to
increase the obligation of the shareholders save by their
unanimous consent. A resolution to reduce the capital of
the Company shall not be valid unless it is approved by
the competent authorities provided that the share of the
national shareholders shall not be less than 51% of the
share capital in the Company. The amendments to the
MOA shall be lodged with the Commercial Register to
be valid.
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AREETN K
The Company Dissolution and Liquidation Ll § 4S, 21 U

The Company shall be dissolved for any of the
following reasons:
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- Expiry of its duration or fulfillment of the objects;

- Depletion of all or most of the capital of the Company
making beneficial investment of the remainder of the

capital impracticable; - SU Ll
- Resolution of the shareholders to dissolve the Ld> e £8,ad0 ¢ Loz -
Company; i
- Rendering a decision from the Court to dissolve the .

Company; Ll Gliad (S e
- Amalgamation of the Company in accordance with the lmt)l S asls a6aY (280 » LosYI-
Commercial Companies Law; BES 4l g £ el

- Liquidation: D bl

The Company may be voluntary or legally liquidated. If
the liquidation is voluntary made, the same shall be
made by all the shareholders and the Company shall
keep its legal personality as necessary for liquidation
and the Director of the Company shall act as a liquidator
until appointment of the liquidator.
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The liquidator shall carry out all liquidation tasks
including assets inventory, obtaining its rights, settling
its debts and selling its properties in order to be
distributed subject to the restrictions provided in the
appointment thereof and the liquidator may not carry
any other business not required for liquidation. The
distribution shall be made under rules related to mutual
fund distribution.
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The Company properties shall be distributed after
satisfaction of the creditors rights and reservation of
funds for satisfaction of non-due or disputed debts as
well as the expenses of liquidation. Each shareholder
shall be entitled to profits or owe losses that are
commensurate with the agreed share in the capital.
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Article (18)

(18) 3aUL!

Disputes

el 3!

In the event that any dispute arises between the
shareholders, or between a shareholder and his heirs or
representatives of the others in respect of any provisions
herein, it shall be resolved under the applicable laws in
the Emirate of Sharjah in United Arab Emirate.
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Article (19)

(19) salL!

Miscellaneous

1. The Company shall not have a legal personality and
shall not be allowed to perform its business until it is
registered in the Commercial Register at the competent
authority. All works or actions carried out on behalf of
the Company before being registered shall be under the
joint responsibility of the Persons carrying out such
works or actions.
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2. Matters not provided for in this MOA shall be subject
to the provisions of the Commercial Companies Law
and its amendments and the ministerial decisions made
in implementation thereof.

Article (20)

(20) zaW!

Notices

ladad!

Notices sent by the Company to the shareholders shall
be in the form of registered letters with
acknowledgment of receipt to their addresses as shown
in this MOA.. The notice shall be deemed duly served if
the same is addressed to the elected domicile by fax,
telex or registered mail.
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Article (21)

(21) sl

Counterparts

el

This MOA has been made of () counterparts signed
by the parties; with a counterpart for each party, and a
counterpart shall be for the registration purposes as
required under the Commercial Companies Law.
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First Party: el (3 Ll
Signature: R
28
Second Party: ] b NN
Signature: ped]
Third Party:

R CL RN




Represented by Mr.

Signature:




