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Addenduam

Amending & Reinstating

The Memorandum of Incorporation &

Articles Association of:

Mawarid Holding Investment L.L.C.

Limited Liability Company
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This Addendum (hereafter referred to as the
“Addendum" or "MOA") is made on this Monday,
16 August 2021 (hereafter referred to as the
“Addendum Date”), in Abu Dhabi - United Arab
Emirates by and between:

> M/s. Alpha Dhabi Partners Holding L.L.C.; a
limited liability company duly incorporated and
registered in Abu Dhabi as per the commercial
license number (CN-3992146) issued by the
Department of Economic Development - Abu
Dhabi, having postal address at: P.O. Box:
111059 ~ Abu Dhabi - UAE; duly represented
herein (on behalf of shareholders thereof) by Mr.
Syed Basar Shueb Syed Shueb -Emirati national
and holder of UAE ID number (784-1976-
0604304-6)-, as per the respective power of
attorney notarized at the Notary Public in Abu
Dhabi under authentication number
(2105020237) on 18/07/2021 (hereinafter referred
to as “the First Party”);

and

> M/s. Emirates Business Group LL.C; a
limited liability company duly incorporated and
registered in Abu Dhabi as per the commercial
license number (CN-1040567) issued by the
Department of Economic Development - Abu
Dhabi, having postal address at: P.O. Box: 45662
- Abu Dhabi - UAE; duly represented herein by
HE. Abduljaleel Abdulrahman Mohamed
Alblouki -an Emirati national and holder of
UAE ID number (784-1950-8132843-7)-, as per
the addendum to its contract of establishment
notarized at the Notary Public in Abu Dhabi
under authentication number (1648000338) on
02/05/2016 (hereinafter referred to as “the

Second Party”).
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Preamble

S—geal

(A) Whereas, “Mawarid Holding Investment ‘.p.a.3 L_aiiudd diayl dl 3)lgmd’ iS4 5 ¢f Gia )

(B)

(©

LLC." (hereafter referred to as the
“Company”); is a limited liability company
incorporated in accordance with the laws of the
United Arab Emirates and as per the
Memorandum of Incorporation & Articles of
Association notarized at the Notary Public in
Abu Dhabi under the authentication number
(1648000401) on 16/05/2016 as amended by the
respective contract/addendum notarized at the
Notary Public in Abu Dhabi under the
authentication number (2105016228) on
21/06/2021 (hereafter all referred to as the
“First MOA", a phrase that includes all other
addenda in the amendment thereof); and
registered as per the commercial license No.:
(CN-2145657) issued by the Department of
Economic Development, Abu Dhabi.

Whereas, the Parties are desirous of amending
the First MOA to reflect: (1) the change in/
correction of the trade name of the First Party
from "Alpha Dhabi Partners Investment L.L.C."
to "Alpha Dhabi Partners Holding L.L.C."; and
(2) replacing and reinstating all provisions of the
First MOA with this Addendum, in line with the
requirements of the Companies Law and the
amendments thereof); whereas this Addendum
shall be considered, as of the Addendum Date,
as the sole memorandum and articles of
association of the Company.

Whereas, the Parties represent the entire
current shareholders of the Company and
holding 100% of the Capital.

THUS, the Parties agree as follows:

Article (1)

Part One

Construction & Interpretation

Inclusion & Replacement.

1-1.

.?.?.:'I JLA:\'.'MDU Al 3l J_)b__a
Mawarid Holding Investment L.L.C,
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The Preamble hereinabove shall form
an integral part of this MOA, read and
interpreted therewith at all times and
circumstances.
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1-2,

Artidle (2)

With effect from the Addendum Date, all
clauses of the First MOA are hereby
replaced with the related Articles of this
Addendum (except for the date of
incorporation of the Company and save for
any other matter that should be excluded by
its nature or by Law). For further clarity,
any reference to the memorandum of
incorporation and articles of association (or
the likewise) of the Company shall mean a
reference to this Addendum; accordingly,
the First MOA shall no longer be referred
to with respect to the provisions and terms
that govern the Company.

Interpretation.

2-1.

228AAF4CF4366
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“Emirate”

“ Alternate”

“General
Assembly”

“Invitation”

“State/UAE”

“Chairman”

llCompanyll

“ Partyll

e d S Al G
Mawarid Holding Investment L.L.C.

Definitions: Save for the other
definitions contemplated herein this
MOA, unless the context otherwise
requires:

Means the Emirate of Abu
Dhabi in UAE; when a city is
not specified, the reference (if
required) shall be to the capital
of such Emirate or the main
city therein.

Means the alternate who
represent a Board Member in
the meetings of the Board as
stipulated in Article (13-6)
hereunder.

Means the general assembly
of the Company as defined by
the Companies Law and in the
manner stipulated in Article
(16) hereunder.

Means the notice served for
invitation to the meetings of
the General Assembly and as
defined in Article (16-5-1)
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hereunder. <ol
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“ Article”

“Board”

“Court”

“General
Manager”

“" CFO ”

“Head-Office"” :

“Share”

“Dirham”

“Capital”

“person”
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the MOA, including the
permitted assigns and the
legal SUCCeSSOrs thereof;
whereas, “Parties” shall mean
all of them jointly.

Means an article hereof.

Means the board of directors/
managers of the Company as
stipulated in Article (12-1-1)
hereunder.

Means the competent court at
the respective judiciary in the
Emirate.

Means the person at the head
of the executive structure of
the Company (regardless the
given  title; being “general
manager”,  “chief  executive
officer” or otherwise - as may
approved by the Shareholders or
the Board from time to time) and
as stipulated in Article (14)
hereunder.

Means (regardless of the given
title thereto) the chief financial
officer or the person who
holds the responsibilities and
duties of the chief financial
officer in the Company (if
any) and as stipulated in
Article (18-1) hereunder.

Means the place and premises
where the Company’s
headquarters is located and as
stipulated in Article (5-1)
hereunder.

Means
Capital.

any share in the

Refers to the official currency
of the State.

Means the paid-up capital of
the Company as stipulated in
Article (8) hereunder.

Includes (as the case may be and
permissible by any applicable
law) any natural/ corporal

person, firm, company,
establishment, association of
persons, incorporated/

unincorporated body corporate
or otherwise; and as per the
definition stipulated in the
UAE Civil Transactions Law

4/39 el e

oAl A2lay gl Sy 4sla
BEQEERLEE SX ST I
<Cpadiae CalLYI

M3 Qanlill sie b sale
AS)_&II,\ L.)"_,)ﬂ‘\"‘]‘/é)hyi L)'“-\M ‘__?_ll._._l
(Y= Y) sobldly el gt e
R

ALLL (5o ducial AaSaall iat
YL Al Zalial

o e (5 G pad (o
Gy 3, A b il J Sl
LgisS 4 Zagpiadll Luariill o Litl
ADIs gl " 51ds i) o le _yuaa”
pudaall of cIS) 8l oiias Lo couing
Ol gl oy (sY cdy e
cobiaf (1 €) alally

S A0 L padl (4 dagiaad

s e ddle 5SS ez &)
o) Al Ll juaal il gl
=VA) saldlly cnall saill ey ¢(ans
Lol (\

48 1A (o0 apally LSl iy
sl e Ll Ly Ty aa 3, 0
Lsaaf (\—o) salall cﬁ el

LJu

LAl

les Al g ol Sl Gl (S
«olaf (A 5alal & Onall gaill
&l 0 o Log Jlall crin) Jad

add ol (Jpmdall (gl (35S 58

o Assge o 358 S (g)laelf ke
Jomsa GS S paladl (e Lsnea
Cipall sy i Sl G e
Dl s b e agaia
o o3y solan¥l plall) sall gl

aladl paall

"l saall

¥l Al bl g Gl M 2 e Aalua i ol 3al

the M

-]

& Articles of Association
/'! ¢
(/ ']



RLC: MOA-Addendum, Reinst+Shareholder Name-T005456-Mawarid HI-21,08.18

(Federal Law No. 5 of 1985). () 3A0 2ad
“Shareholder”: Means any person whose & tajae deud (s padd (of e "y b

name is entered in the register . -

of Shareholders as the holder = dya¥l G ol$020 s

of a share in the Company. DAY Gy (e 38N A Lasl
“Party” Means any of the parties to this ade Cilyhl ;e iy Lo (4 i "yl

MOA, including the permitted O Oaladall el g 1aa (el

assigns and the legal successors =l N .

thereof, whereas, “Parties” el 4':%’ o4 dJ}'uAl’ ila

shall mean all of the parties 2% Caly Lol IS e " Ly

hereto jointly. CCpadia 138 Cpelill
“Board Means all/any of the persons ¢uddl gals d¥1 (s 6l/US iay ¢ 5 putaal) goas’
Member” composing the Board as . WS s '

sl yail pladll sl

stipulated in Article (13-2) ~ e ok i

hereunder. colaaf (Y=1Y) salaly
“First MOA” : Refers to the definition () sl 3 pemgall Canpetll LY sy : By e

stipulated in Clause (A) of the 0 i ‘)’-: . )

Preamble hereinabove. o3el gl (e AL
“MOA” Refers to the above meaning ., .f cmdagall el ) " Culil) s

and shall mean the ) . )

memorandum and articles of L?”L“&I pllully u»:\-uu‘ e ag

association of the Company as R AR | 1<,

amended/substituted by this daallfd oy A9-40

Addendum, including any (s gl dadisg oaldl 138 Cinges

amendment thereof following e

the Addendum Date. Gl gl Y 2 o
“Companies Means Federal Law No. 2 of LY o) galat¥! ggilall e O gl
Law” 2015 of UAE concerning the _ sl il "'I Lt 2l 7

Commercial Companies, the “D= < Sl gL Usall oY Y0 ralg A

amendments  thereof, the 1. it Luyelt cbyfyally 4

Ministerial Decrees issued in o oo

the implementation thereof, <=3 phidly elg¥ly oY Taim

the relevant rules and R IR PR TR |

regulations applicable from A s O 35

time to time in the Emirate. Bleyl
“Special Means a resolution to be Adqmeall S 8o3lasl oy L3 e "ald e E
Resolution” passed by the General Sl g Laial 3 ol i _agaall

Assembly, in an Extraordinary o . .

General Meeting or by a <=8 0l dwlll 52 L spaall

Shareholders’ majority & Y Lo fid o680 e () o180

representing not less than . LAl - Fed -

seventy-five percent (75%) of u‘ (%ve) T_‘u_b R o

the Capital. Any matter, e lgnasl¥ allue gy .Jlll L)

whi? is not subjfcted }oy the  Lala 8 Ciaga 5ladld Gl

MOA to a Special Resolution, . . sy gdefl o L2

shall be passed by a majority d‘fy Lo dad oA All dpley 5ot

representing a minimum of (e (£01) L3l (el 2aly e

fifty-one percent (51%) of the 2 .f 4,05 s i ol L cJWh G

Capital, unless other quorum =~ =~ . f

is specified. e
“Company Means the external accounting A4l ciblual a)lall Ghad) jwy A g
Auditor” auditor of the Company as (01 A) aabally gl saill Loy

stipulated in Article (18-5)

hereunder. o
e d Sl A Ayl 5/39 PV I[P 2 PO I [R5 TY WO T I TS
Mawarid Holding Investment L.L.C. Addendum Reinstating the Memorandum & Articles of Association
/\T}J.,Z 7
Vi 4%

y

(:\}/ /
——

—

228AAF4CF43660124DB5
WV
L/ 6/40



RLC: MOA-Addendum, Reinst+Shareholder Name-T005456-Mawarid HI-21.08.18

"Business Day" Means a day (other than a

Friday or Saturday) when
banks in the Emirate are open

(ol o daaall 1ac) apy iy
Lagiie HLYb eyl 4d (p <

nd-‘c ﬁ’"—"

for business, . Ulandl
2-2. Other Rules: In this MOA: t3n Gasalil) Sie 3 :sal aoigh -y
2-2-1. ﬁll refefnﬁ:f to time, (Cilatei1 a:ld tlertmg golally gl g bt sl syt U< s yayo¥
erein shall be construed and calculate . o
with reference to the Gregorian @9l adillo cosnty Lsgill oy willy
calendar. (s20al)
222, Expressions referring to writing shall, s by ol Lo bl ) i I sl YaYoy
}Jnless otherwise appears, be construed as LN 23S delball 5)LaY) Jadil ok cells]
induding references to all types of ) o] T i 1
printing, photography, and other modes =Sl y¢lst (&) Jius gls Lagaily Leelyily
of representing words in a visible form, seire S
2-2-3. Words importing the singular shall Ll cpaanll Ganali bl ddpuay 35 A i<l Yex-y
include plural and words importing one e .. .
gender shall include both genders. -Comindl G Cigall/ SOl disay 55
2-24. The titles, parts and division used axSuall casally JLud¥ls Luslall cpgliall (e LE-Y-Y
herein shall be only for convenience b T SO
and ease of reference only; and shall “*™2 ¢ hoebeY 1ha el e o
have no effect in the interpretation and  f Jusb & 8 (f Lal 015 Yy ehasi gya
construction of the terms and i Bl sie el . .
provisions hereof. TH Ol 3 A9k pagal b
Part Two (B
Incorporation & Fundamentals Aol ity Guaalaty
Artide3) Incorporation. -u-'-.wt-"d‘ () satal
3-1. A limited liability company is hereby s as g e il 3 S a_mpe ik -y
formed and incorporated in the Emirate . all . c e
by and between the Shareholders (the el ) °ls)':d O Lads o8 Ge VY
“Company”) with effect from the date of Wwa_§ fls ¢y o Hlzel @l 1y (CAG—ar o il
registration at the relevant commercial | . 4 Ui . A Ja
register according to the provisions of st oa ey il s daly
Companies Law and the MOA, comalil Sy ASEN
3-2. The lLiability of each Shareholder -to the . Y1 1€, 50 slate whiidd (L€ A e e y—y
other Shareholders and to third parties- = e e )
shall be limited to such Shareholder’s .3 lyall ol dias jaks Sagaae — ull olasy
capital contribution to the Company and {0 byl e 0 Yy S o]
the liability of the Sharcholder shall not ' ol “hsll ddshuue 53 Yy AS,AN Jladd
extend to other assets of such Shareholder. RETPYA(REL AN Jat
3-3. The Shareholder shall be liable towards —i$,al1 c\Shas 0 (e 4S80 slas ol Lyl gl Sy

the Company for any assets of the
Company that such Shareholder
possesses on trust or any profils or

Sl sl ol cialed) dia; dlial Wl Lyjea,
]’: . O-A“" L) s ¥ 1 -! ! -- - e

interest such Shareholder obtains
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personally from the operations or
activiies of the Company or through
using the properties, name or business
relations of the Company.

allori o) A o ol Leillalds of <530 Jlae
el e ol lpaud ol 358N culKhiad

Attide ) Company Name. AN ad (1) Bk
4-1. The Company name shall be: 1 A5 sl 09 At
“Mawarid Holding Investment L.L.C.”; laand i Al @l 3 g

A limited liability company. <8253 Al gune k) ASHS
4-2. The General Manager (in addition to any  ,f =l ki & e 5DLe) sLall ) e Y-t
further requisites, obligations or liabilities i ]
imposed by the Companies Law) shall il i (5sf coldog wue of il il
ensure that the name of the Company JalSly 380 o ypela e (3indl ()l
appears clearly outside every location i
where the Company carries on its A& Lgd Gula Al aflsell 8IS 754 gingss
business and on all documents and L. .y s ;
bl Jilus My (30550 ANy Lgllac
letters relating to the Company’s Sholly G gren o S L
affairs. KA Cyghds
4-3. The Company shall deal and be el cilygall pres (sal Ciyads 3580 Jalax et
identified to all official bodies and _ L . . .
others by its name as stipulated in ) ot 25 sl il s Taaus) jlly
Article (4-1) hereinabove or as may Z.aiaa Al ojuad Le crus of odlef (1-¢)
approved by the concerned Competent < e e daiaal
Authority from time to time, P A Sy e Ltad]
Artide5) Head-Office. gt DA Sl (o) okl
5-1. ghe locationdo.f tllle Iile;d-inflice }?fuﬂge & ) gy AN il 3Kl (S y—e
ompany and its legal domicile shall be U S .
in the Emirate. The Company may M G&lfcid osf o 1S ey @yl
open/close and operate branches, within 5, . a3 5 a0 Jabs 25 eodd
the State or abroad, in accordance with 5 ¢ 2 53 e s =
the applicable laws and regulations. Al laslly sl gall
5-2. All notices to the Company shall be (gi€e I A< Lunall cflhaal) 38S aag X-e
addressed to the Head-Office; and shall Jocdl Nl S sdade ol
be considered as duly received by the *ds=¥! s leadiud (3 5 a0 (o]
Company if properly addressed and «ioSall alu J<4 lgigie cud 1Y ASH8N Cals
delivered to the General Manager at the . Lol .
Head Office (unless otherwise is S ot o L) ol ) o leadds il
stipulated or agreed upon). (el e e say
Artide (6) Company Objects. PTIRA] u’ab.éi (1) 3kl
6-1. The objects of the Company, generally, is  4as: o 3580 Lelal e s 0 Gtz 1=

gaining profits through engaging in and
operating different types of business and
commercial, service, real estate,
industrial,  contracting,  investment
and/or other types of business and

plilly (o Jsdadt DA s eyl (3 ale
s Alasl A 5y e plo sl Cabisas
el i/ 5 Lo liall g/ 5 Ljlaadt /5 dneaslt
Aata¥ly Jhacl e oy gl 5 Aplinal Sl
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economic activities (as the case may be)
within the State and abroad; specifically
including -without limitation- all/any
of the objects and/or activities relevant
to the following:

s edloall )lag Jady (el cana) Lol
= a1 0S5 paseaddl day Lo Joili
e i Al Al ol 5 by e gl

6-1-1. Management Services of Companies and Sl jally @l &l §l3) Qlea—a
Private Institutions. dualdt

6-1-2. Tourist Enterprises Investment, dnab—ul) ClS g jmdiall (mnd jlaild A
Institution and Management, VLT PR PP L

6-1-3. Commercial Enterprises Investment, a—_u\aﬂl eule g piiall ",4 Jlaii ) yoya
Institution and Management. Aeihaly Ly

6-1-4, Agricultural  Enterprises Investment, 4l cilog—dall b Ll ¥ AR
Institution and Management. Aghayg g i 1)

6-1-5. Industrial  Enterprises  Investment, deli_all Gileg s, Sall 94 lali Leavan
Institution and Management. Jgaty gl

61-6. All requisites, materials and operations f 3 Jaas i Jlacily dlsally ails aues A-a
that may be part of, complementary to, . ot wis O3 s 1
associated with, incidental to, connected S aBle f dla il S dabics Qs
with, relating to or essential for the el lgl jliall Lnzi¥l/ale W of an 4oy
abovementioned objectives/activities and ., ., s s -

J Jg actgilly cyuslgdll 38150 La

in accordance with the governing laws, %_d "Ld*’ aclsilly il e G I
rules and regulations whereof. NEINPR-L

6-2. The activities or business of the Company 8 45, 8l Jae ol bl&i joanty 5 s ¥ RS
sha.lllnot be confined to the above—h.sted (‘) SAGAD Jyms eodbel 5€0al Ala &Y/l
activity(s); and the Company may: (a) i
carry on any of the objectives/activities 5uls-1 ezt f eV e ol ot o
mentioned under Article (6-1) here-above -f sl 13 o Ll S el (1=1) salall cu s
or any other activities and shall be W Y s, U/ a2
entitled to choose/exercise from time to = O == 5 Ot O/
time any of the said activities/objectives thliill A1} (o i Sea u::-b‘c%“/&.‘nﬁﬁm
or any part or section thereof; and (b) add (-3 . PERIVER TV PR FIN
to, remove from or amend its activities as L . B ) ’
appear in its relevant register or license =3V o daall (3 4y el g3 sl e
(without the need for amending the ¢( uubll aie Jivas Y dalall (jpay) Eued)
MOA); subject to the applicable rules, AN e oy s .
regulations and activities classifications A sty cilally il slele o ellyy
applicable by the concerned Economic sl imabll ol dal ¥l gfla 1 (a § i Gidal
Department, Municipality or other plgmss fllhy A ieall (552 cilgalt of il
concerned authorities being in or out of e s . ) )
the State. The Company shall obtain all dhoand of 2801 o ny Agall s 5l s
approvals and licenses required for the JLiall Lgdlsyy gl Lasd)ally cliilsad) LS e
gctlmty that it shall undertake within the ALl 3 i (g

tate,

6-3. For the purposes of achieving its (gllel dujlasy lemliel adas Jua & Ayl -9
objectives and carrying its business and )
activities, the Company may do (within (s SYUS (Wsll zlss Jab) ag of Leakatily
and out of the State) all/any of the . o) Al el
following matters (without limitation): (s Q) A )5

6-3-1. Enter into all types of civil and disd) cDloll J&J 43 6 Jars ¢ A-raa

peped DM Al Gl ajly o
Mawarid Holding-Investment L.L.C.
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6-3-3.
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commercial transactions in line with
and serving its activities/objectives.
This shall include -without limitation-
concluding and executing all types of
deeds, contracts and agreements.

Have interest or participate in any way
with any other company or
establishment practicing or engage in
business similar or relevant to the
business/ objectives of the Company; or
which may assist in achieving the
objectives of the Company; or any other
companies or establishments being
within the State or abroad. Further, the
Company may grant, take or terminate
commercial and other agencies from or
to  others, incorporate, possess,
participate, subsidize or merge in/with
such companies or to own any share or
interest therein of its own and/or on a
trust base for others’ interest; or to
purchase, own or sell any shares, bonds
or stocks in any other company.

Open, close, operate and maintain all
types of bank accounts being with
banks, other financing or financial
institutions;  lend/borrow  money,
accept/ receive/take banks loans,
credit, documentary credits and other
banking facilities, hypothecate any of its
assets/ properties with any type of
mottgage, provide or grant any type of
required undertakings, warranties,
guarantees and/or otherwise (whether
for the Company’s own benefit or for the
benefit of others) singly and/or jointly
with others, whether in connection with

guaranteeing the debts or other
banking/ finance/ commercial
transactions or otherwise of the

Company or others, and to deal in
general with any bank, agency, fund or
any other financial/ financing
institution, within UAE or abroad,
through all types of banking
transactions stipulated wunder the
Federal Law No. (18) of 1993 “the
Commercial Transactions Law” the
amendments, regulations and decisions
thereof and the other concerned rules,
regulations and orders whereof; or any
such transactions stipulated under the
related laws and regulations of the

9/39
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6-3-4.

6-3-5.

6-5.
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concerned jurisdiction out of UAE. This
shall include -without limitation- all
types of bank deposits, transfers,
documentary and other types of credits,
loans, borrowing, taking finance in any
available or applicable form, securities,
discounting, collection of negotiable
instruments, commercial papers and
other types of facilities and transactions
on all types of commercial documents
and negotiable instruments (cheques/
bonds/promissory notes/ bills/
stocks/securities and all other types of
commercial or financial papers), renting
safes and all other types of banking/
commercial/financial transactions
provided for from-time-to-time by the
related laws and regulations (including for
the interest of third parties).

To do all acts, transactions and activities
with  all  governmental,  semi-
governmental and other bodies, within
the State or abroad, in executing,
maintaining and fulfilling any of the
businesses, activities and objectives
stipulated hereunto.

To register and protect all its tangible,
intangible, intellectual and other rights
and properties within the State and
abroad and to dispose of the same in

any manner permissible by the
applicable law.
Generally, the objectives stipulated

herein this Article (6) shall be construed
and interpreted at their widest meaning
without restrictions or limitations. The
undertaking of any act (by the
Company) shall include -without
limitation- the undertaking of whatever
is relevant or complementary to such
act, omission, reversing, amending,
terminating or cancelling such act or
otherwise. Further, the Company may,
also, from-time-to-time alter, amend,
change, restrict or extend such
objectives or activities by a resolution
passed through the General Assembly
in accordance with the applicable laws
and regulations.

Save for any power of attorney or
authorization that the Company may
(from time to time) grant to any person,

10/39
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Article (7)

the Company (in any capacity the
Company may have), hereby, is
automatically represented by all
Shareholders (or their representatives)
in all matters and acts, inclusively and
without limitation in such powers. For
the purposes hereof, the execution by

all Shareholders (or their
representatives) of any contract,
agreement, deed, undertaking,

declaration, application, letter or any
other document (referred to, for the
purpose of this Article as “document”)
shall stand as a proper and binding
execution by the Company of such
document, without the need for any
separate power of attorney, Special or
other resolution of the General
Assembly/Shareholders or otherwise.

The Company may not carry on the
business of insurance or banking nor
invest monies for the account of any third
party prior to obtaining a trade license
specifically issued for such purpose in
accordance with the applicable laws,
decisions and/ or regulations.

Company Term.

7-1.

Atidle (8)

The duration of the Company shall be
Fifty (50) years commencing from the date
of its registration, automatically renewable
for consecutive periods of twenty-five (25)
years each, unless otherwise terminated in
accordance with the respective provisions
of the Companies Law or by Special
Resolution passed in such respect.

Part Three

Capital, Shares & Profits

Capital.

8-1.

8-2.

.‘a.?.:) )L_.b:....\)l Aagl 3l LY Pa—
Mawarid Holding Investment L.L.C.

O\)_)"

248AAFACF43660124DB5
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The Capital of the Company shall be
Dirhams Three-Hundred Thousand
(AED 300,000) divided into One-
Hundred Thousand (100,000) cash
Shares of Dirhams Three (AED 3) each.

The Capital is contributed by and

11/39
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between the Shareholders as follows: AL PR S
| Number of Amount o § . .

The Party Shares (AED) Yo 7 (p2) &daalt gasaall e ‘ i datl
First Party 70000 | 210,000 | 70% | ZVe | YVecoes Veeror | dsil cijal
Second Party | 30,000 90,000 | 30% | Z¥. Taeres Yocoas A il
Total 100,000 Shares | AED 300,000 | 100% Z\ e pbys Foagera dan Yoo g v w‘

8-3. The Parties have paid/satisfied the Capital ~«Jlall ufy JlS: st/ ol Cafy oY K =A
in full, in the manner stipulated in Article Y=AY saldl . raall P N
(8-2) hereinabove, in accordance with the ( . ) bf (o e o . ° e
applicable accounting principles and the 4tbell damulaall a3 Loy wllay codlef
provisions of the Companies Law. colSHEN 8 jaguaty
8-4. All Shares are equal in rights and 9 LNl Geiall 8 dsluiie arasll < £=A
liabilities and are indivisible towards o e r v e e e
the Company, that the one Share shall Aaal) Qg Yy A2 Lo A5l AL
have only one Shareholder. The ?LSJ Gebig caaly eyl Culs (e V) AS5hae
provisions of Article (77) of the N 3 C e aH e s L .
Companies Law shall apply in case of a Dhial s 8 A QS e (VV) 3L
Share is owned by more than a Person O Ced daly padd e AT Jd e danll
without specifying their representative I PR el
before the Company. AV enlpe A pebir Oa Ly
Artide (9 Changes to Capital. Jlall uaj) Judad  (9) sl
9-1. Subject to the relevant provisions of the Bl ake e dlall cald 4 slel =4
MOA, the Companies Law and the u»e—w > o= N
approval of the concerned Competent <3 dsaisall cillbull Cililges CISAN ygild,
Authorities, the Company may from- 12 bk — 2Y Cu e AN §eas ALl
time-to-time, by a Special Resolution, ool b moAY iy o ADA o
do any of the following: fob Lea gl s o
9-1-1. Increase the Capital by such sum to be s pasas ) auds jleey Jlall al) 50L5 R
divided into shares of such value, as the Ll 3 ssans L ..
Special Resolution shall specify, subject & ‘<=~ e e ey R
to the minimum capital limit (if any) 3 (aas o)) Jladl Gubd (391 aall slebe
that may be imposed by the Companies , . o1\ 4 1 Cie a1 v oils dum e o
Law or the relevant Competent Sl SO Gpls iy 8
Authority. +Aginall
9-1-2, Reduce its Capital, subject to the T gilall bl slelye - Ll u*‘i) PSRTEL Yov-4

.‘a.\,.ﬁ Jl_n:\'.'lu)u Loagl Y Y| Po—
Mawarid Helding Investment L.L.C.

A
D 8AAF4CF4§G€0‘F§{B‘;
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relevant statutory or regulatory
requirements, by: (a) paying off Capital;
(b) canceling Capital which has been
lost or which is unrepresented by
available assets; (c) reducing liabilities
on the shares; or (d) through any other
suitable mechanism. The Capital may
be paid off on the premise that it may
be called up again. Subject to any
direction to the contrary that may be
given by Special Resolution, all

12/39

o g ol (1) £ e —iaall Lgalazl f
o b a3l JLall Gy ada () sl el
el i () ol fhagase Nies 05
Aralie (il Ll (gl e (3) Sl spaantl 3
Lol eyl e Jlall Gul) g losiad Jsa
asns gl el po gyl Brs nalain el
A o e Tada ata Jhasellas) <a

Addendum Reinstating the Memorandum & Articles of Association




&

RLC: MOA-Addendum, Reinst+Shareholder Name-T005456-Mawarid HI-21.08.18

9-2.

9-3.

peped S Al A Yl
Mawarid Holding Investment L.L.C.
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reductions of Capital shall affect each
Shareholder's Shares in proportion to its
then existing shareholding ratio in the
Capital.

Subject to any direction to the contrary
that may be given by Special
Resolution, all new Shares shall, before
issuance, be offered to the existing
Shareholders in proportion to their then
existing shareholding in the Company.
The offer shall be made by a thirty (30)
days’ notice -served by the General
Manager- specifying the number of
shares and the terms offered. The offer
shall be considered as rejected: (a) by
the concerned Shareholder, upon the
receipt of a written notification from the
Shareholder to whom the offer is made
that it declines to accept the Shares
offered; or (b) generally, by the lapse of
thirty (30) days, from the date of such
notice, without the offered Shares being
accepted. In such case, the General
Manager shall refer the whole subject to
the General Assembly, where it shall
make a resolution specifying the way of
disposing of the said Shares in such
manner as the General Assembly
considers most beneficial to the
Company but on terms not less
favorable to the Company than those on
which such Shares were offered to the
existing Shareholders provided that
such disposal will not reduce the Share
of the UAE citizens or their alike to less
than the minimum percentage that is
required by the Companies Law (from-
time-to-time) of the total Shares. No
Shares shall be issued at a discount or
publicly offered. All new Shares shall
be paid up in full upon acceptances.
The increase (unless the Shareholders
resolve otherwise) in the value of any
Share shall be paid within seven (7)
days of the resolution authorizing such
increase.

If the increase in the Capital is necessary
to save the Company from liquidation or
to pay off debts owed by it to others -
according to the report of the CFO or the
substitute thereof- and the Company
does not have sufficient liquidity to
repay it, any of the Shareholders may (in
the event of failure to obtain a Special
Resolution to increase the Capital) resort
to the Court to obtain an urgent
judgment to increase the Capital to the

13/39
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extent necessary to save the Company
from liquidation or to pay off its related
debts. In the event that any Shareholder
is unable to pay its obligations resulting
from the increase in the Capital, as
stipulated in this Article (9-3), any of the
other Shareholders may pay for such
Shareholder (who was unable to pay),
and in which case the Shareholder, who
made such payments, shall receive a
number of Shares equal to amount it
paid for itself and for that Shareholder.

Article (10) Disposal of Shares.

10-1.

10-1-1.

10-1-2.

10-1-3.

10-2.

'?'?’3 Jl_A'I\uJM LAJL_E.“ .l_)b_n
Mawarid Holding Investment L.L.C.
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Any of the Shareholders may dispose of
any of its Shares in any manner
including -without limitation-
assignment  (with or without a
consideration), sale, pledge, exchange,
transfer or otherwise (“Disposal”) to any
Shareholder or others, in accordance
with Article (79) of the Companies Law
and subject to the other relevant
provisions of the Companies Law and
the following terms:

the respective Disposal shall be
concluded under a duly attested or
notarized contract; and

such Disposal shall not be valid against
the Company or third parties until the
date of its being duly registered with the
concerned Competent Authority in
accordance with the Companies Law
and the applicable regulations; and

the Company may not reject to enter
such Disposal in such register unless the
respective  Disposal  violates the
provisions of the MOA or the
Companies Law.

In case a Shareholder decides to sell or
assign (with or without a consideration) its
Shares to a non-Shareholder (other than
the subsidiaries or parent companies of
such Shareholder), such Shareholder shall
initially notify the other Shareholders in
writing through the General Manager
who shall immediately notify the
Shareholders with the terms of transfer,
and each of the Shareholders may request
to redeem the assigned Shares at the
agreed wupon price. In case of
disagreement on the price, the assigned
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10-3.

10-4.

10-5.

Mawarid Holding Investment L.L.C.
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Shares shall be appraised -as on the
redemption date- by one or more
professionals, who hold relevant financial
and technical experience, appointed by
the concerned Competent Authority at
the request and cost of the Shareholder
with the redemption request; unless,
otherwise, the relevant Shareholders
agree to appoint the Company Auditor to
perform the required appraisal. At the
lapse of thirty (30) days from the date of
the respective assignment notification
without exercising the redemption right,
such Shareholder may transfer or dispose
of his Shares to anybody. If the
redemption right is used by more than
one Shareholder, the said assigned Shares
shall be divided among them in
proportion with the Share ratio held by
each of them in the Capital.

The event of signature by all Shareholders
as parties to the contract evidencing a
specific disposal of any of the Shares (such
as a contract for the sale, assignment, pledge or
any other disposal of any of the Share) shall be
considered as a unanimous approval by
the General Assembly/ Shareholders of
such disposal and a waiver by the
concerned Shareholders of their right to
redeem the respective Shares.

Subject to the provisions hereof, any
person who becomes entitled to a Share by
reason of the death or bankruptcy of a
Shareholder or for any other legal cause
may, upon producing such evidence as
may from time-to-time be required by the
General Assembly or the Board and elect
either to register himself as holder of the
Share or to nominate in writing any other
person to be registered as an assignee
thereof.

Any person, who becomes entitled to a
Share by law or due to any provision
hereof, shall be entitled to the same
dividends, Shareholder voting and other
rights and other benefits attached to the
said Share provided that it is duly
registered as a Shareholder thereof. If the
said person declines to comply with the
shareholding registration requirements,
the Board or the General Manager shall
serve that person a ninety (90) days’
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10-6.

10-7.

Attidle (11)

notice, for the completion of such
registration requirements, by the lapse of
which the Board or the General Manager
may withhold payment of all profits,
bonuses or any other amounts payable in
respect of the said related Share until the
requirements of the Notice are complied
with,

In all respects (save for the exceptions
stipulated under the Companies Law or the
applicable laws and regulations), any transfer
of Shares shall not result in: {(a) reducing
the total shareholding of the Emirati
Shareholders (or their alike) to less than the
minimum percentage permissible by the
Companies Law from time to time; (b)
increasing the number of the Shareholders
to more than fifty (50) shareholders or the
maximum limit prescribed by the
Companies Law from time to time; or (c)
reducing the number of Shareholders to
less than two shareholders; otherwise, the
legal form of the Company may be
converted to a one-man limited lability
owned by the continuing Shareholder,
subject to the agreement of the
Shareholders and the  applicable
provisions of the Companies Law.

The Company (being a limited liability

company) may not make any public
offering,

Profits.

11-1.
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The Company, in each fiscal year, shall
retain ten percent (10%) of its net profit
to form a statutory reserve (the
“Statutory Reserve”) in accordance with
the requirements of the Companies Law.

The Company, through a Special
Resolution, may: (a) cease tetaining such
deductions from the net profits

(allocated for the Statutory Reserve)
when the Statutory Reserve reaches 50%
of the Capital; and/or (b) specify any
other reserve (in addition to or other
than the Statutory Reserve) to be
deducted from the Company’s net profits.

16/39
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11-2,

The remainder from the net profits,
after deducting the Statutory Reserve
and any other reserve/deduction (if
any), shall be available for distribution
between the Shareholders in proportion
to their shareholding, subject to any
resolution passed by the General
Assembly in that respect.

Part Four

Company Management

Artide (12) Management In General.

12-1.

12-1-1.

12-1-2.

12-2.

12-3.

.?.?.5 JL—A‘IA&I\)-‘ :\.a.'a.a\_ﬂ‘ JJ‘J—“
Mawarid Holding Investment L.L.C.

Management: The Company (if required)
-as the nature of its business/ activities
may necessitate and the applicable laws
regulations may require-, may be, with
respect to its management and
operations, subject to the control and
authority of both/either of (if any):

A board of managers/directors (the
"Board"), which (if any) shall be formed
and operated in accordance with the
provisions of Article (13) hereunder;
and/or

A general manager (the "General
Manager"), who (if any) shall be
appointed, dismissed, authorized and
otherwise in accordance with the
provisions of Article (14-1) hereunder.

In case of the Board is not appointed or
dismissed in the manner stipulated in
Article (13-1), the General Manager (if
any) shall -automatically- be in charge of
managing the Company affairs in all
respects and as stipulated in Article (14)
hereunder.

Committees: Save for the provisions of
Article (12-1) above, the General
Assembly may from time to time
appoint a control, advisory, executive or
any other committee and empowered
with any suitable powers and in the
manner the General Assembly deems fit.
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Article 13) The Board.

13-1.

13-2.

13-3.

13-4.

13-4-1.

13-4-2.

Appointment: The General Assembly
may -from time to time- by a Special
Resolution and as it deems fit: (a) form
and appoint the Board; (b) renew such
appointment; (c) replace the Board or
any Board Member; (d) specify the
remuneration and number of the Board
Members and the distribution of the
Board Offices (if any) among them;
and/or (e) specify and define the powers
and jurisdictions thereof, if different
from the powers and jurisdictions
stipulated in Article (13-8) hereunder.
The provisions of Articles (13-2), (13-3),
(13-4), (13-5), (13-6), (13-7) and (13-8)
hereunder shall not have effect unless
the Board is appointed and formed - in
accordance with this Article (13-1) - and
as long as the appointment of such
Board remains effective.

Formation: By virtue of the Special
Resolution stipulated in Article (13-1)
above, the Board shall be formed of any
number of members but not more than
five (5) members (each is referred to as
the “Board Member”). One of the Board
Members shall be appointed, to preside
the Board (referred to as the
“Chairman”), through election by the
Board members (unless the Chairman is
appointed by the Shareholders/General
Assembly).

Representing the Board: The
Chairman (or any other Board Member
authorized by the Board) shall represent
the Board, before the Shareholders/
General Assembly, in all matters and
shall have all such necessary powers for
such representation.

Liability and Covenants:

The provisions of Article (84) of the
Companies Law shall apply on the
Board Members (as well as on the
General Manager), with respect to their
liability towards the Company, the
Shareholders and third parties.

Each of the Board Members and the
General Manager (if any and as the case
may be) undertakes to and shall be
responsible for: (a) preserving the
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Company’s rights and extend the care of
a prudent person; (b) acting in good faith
and in the best interest of the Company;
() avoiding any violation of the
Company objectives, applicable laws and
regulations and any unlawful act that
may affect the Company; (d) desisting
from making and/or un-disclosing any
profit, gain or interest that he may
achieve- directly, indirectly or through
any of his spouse/relatives up to the
fourth degree- in connection with the
objectives, business or activities of the
Company; (e} avoiding any competition
or conflict with the interests of the
Company; (f) not to exceed the powers or
authorization granted by the Company

or the Shareholders; and (g)
implementing the applicable corporate
governance regulations, rules and

standards (if any) issued (from time to
time) by the concerned Competent
Authority and/or passed by the
Shareholders/ General Assembly.

Board Meetings: The Board shall meet,
at least biannually or otherwise as
necessary, at the Head Office or other
suitable location decided/ approved by
the Chairman. The General Manager
shall call for such meetings upon the
written request of any Board Member,
which request shall specify the reason
for and the proposed day of the meeting.
At least fourteen (14) days’ notice shall
be given to each Board Member of the
time, date and location of such meeting,
together with the agenda and available
data and information relating to the
matters to be considered at that meeting.
By notice to the other Board Members,
any Board Member may advise of
additional matters that such Board
Member desires to be considered at the
meeting and, provided such matter is
given at least seven (7) days before the
date set for the meeting, those matters
shall be added to the agenda. Additional
matter advised on lesser notice may only
be considered and added to the agenda
if all the Board Members so agree. For
any meeting of the Board, the
abovementioned notice period may be
waived with the consent of all of the
Board Members. In an emergency, the
General Manager may call a meeting on
lesser notice but shall give as much
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notice as possible, All Board meetings
shall convene by a simple majority of the
Board Members present personally or
through their Alternate(s). The Board
shall have the right to validly deliberate
and make decisions binding on the
Board and the Company only if a
quorum is present at the commencement
of the Board meeting. In the absence of a
quorum at the commencement of a
meeting, the present Board Members
shall adjourn the meeting for a period
not to exceed thirty (30) calendar days.
All resolutions of the Board shall be
valid if passed by a simple majority. The
Chairman shall not have any additional
or casting vote in the meetings of the
Board. The Board may have a secretary
for its meetings, which can be the legal
advisor of the Company or any suitable
person. Save of the generality of the
above, the Board my hold its meeting
through any of the alternative modes of
meeting stipulated in Article (16-10)
hereunder or as may be approved by the
Board and permitted by the Companies
Law from time to time.

Delegation in Meetings: A Board
Member not represented at a meeting
may vote on any matter on the agenda
for such meeting by either: (a)
appointing an alternate (referred to as
the “Alternate”) in writing; or (b) giving
notice of his vote to the Chairman prior
to deliberation on such matter at such
meeting. Every appointment and
revocation of an Alternate shall be in
writing, signed by the relevant Board
Member and lodged at the Head-Office.
An Alternate, who is also a Board
Member, shall have an extra vote for
each Board Member whom he
represents.

Board Resolutions: All resolutions
passed at the Board meeting shall be
recorded in writing during the meeting.
Such record shall be signed at such
meeting or at the following meeting by
the Board Members present and voting
in favor of such resolution and each
Board Member shall be provided a copy
thereof within a reasonable period after
the Board meeting. Resolutions passed
and signed by the Board Members
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voting in favor of such resolution shall
be binding on the Board and the
Company. Minutes of each Board
meeting shall also be prepared and
provided to each Board Member within
a reasonable period after the concerned
Board meeting. The minutes of Board
meetings shall be signed by each Board
Member present at the meeting within a
reasonable period after the said meeting.
Generally, any resolution made in
writing and signed (in presence or by
circulation) by all Board Members shall
be as valid and effective as if the same
had been passed at a meeting of the
Board duly convened and held; and may
consist of several counterparts in like-
form, each signed by a Board Member or
may consist of several documents
(including several faxed copies) in like
form, each signed by a Board Member.
Save of the generality of the above, the
Board my pass its resolutions through
any of the alternative modes of meeting
stipulated in Article (16-11) hereunder.

Board Powers & Authorities: Without
prejudice to the other powers and
authorities conferred by the MOA to the
Board, subject to the provisions of Article
(16-9) hereunder and any resolution
passed (from time to time) by the General
Assembly /Shareholders, the Board shall
have all powers to manage, operate and
represent the Company in realizing/
executing its objectives, business and
activities stipulated under Article (6)
hereinabove and all other aspects and
matters connected or incidental thereto
including -but not limited to- the
following;

To lay, design and implement the
Company strategies and plans and
supervise, do all acts and operations that
maintain and accomplish the objects,
activities and business of the Company.

Managing and operating all commercial,
civil, administrative and financial
matters in the Company and signing all
contracts, agreements, papers and other
documents relating to the activities and
business thereof.
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13-8-3. Appointing the General Manager. All s U< aaaan fog alall jaall Jiog cpaad Y-ASNY
issues relating to the remuneration, il g ilaaliaialy o Lo slam
authorizations, powers, service term and i i o
dismissal of the General Manager shall = )= i plall sl Jiep das 3y,
be through a Board resolution. coalaall

13-8-4. Protecting the interests and rights of the i< o Leblis A 8 (ping allums Aglea LAY
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the Civil Procedure Law (Federal Law ¢4—kaals (144Y &l V) o d) (sal sV
No. 11/1992) and its amendments in . i P AR B B R H
addition to other assignable powers 2 o 0% @AY o) B
there-under (as the case may be). (Ll riny) Qgilal) D cans Lguiaisli

13-8-5. To represent, follow-up and sign on o Laie Ll Laially sty 3580 Jhad oA ¥
behalf of the Company all transactions, ol ol St ezt 3k G
papers and documents; and settling and sy sy dhelaally culatianally (3571 4
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properties relating to the Company or in .. L
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Departments, tax, airports and seaports,
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departments, free-zones authorities, i . i
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13-8-6. To follow-up and sign -subject to and il agiill Ladgy sleise e adslly Al LAY

according to the powers that the
Company grants (by a power of
attorney or a resolution) from time to
time- on all transactions, operations and
accounts of the Company with banks,
other financing bodies, financial and
commercial authorities. Further, the
Board shall have all authorizations to
open, operate and close banking and any
other types of accounts; and shall have
all powers to deal with banks and other
financial bodies on behalf of the
Company with all types of banking
and/or commercial transactions
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including ~but not limited to-:
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13-9.

Attidle (14)

14-1.
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(a) Sign, on behalf of the Company,
and execute all bank contracts,
agreements, forms, applications,
documents and papers relating to
any transaction the Company may
conduct.

Open, dispose of and/or close
all/any types of bank accounts.

(b)

() Operate and manage bank accounts
by withdrawal and depositing of
funds along with issuing, signing,
indorsing, depositing, collecting,
receiving, discounting and
objecting/ stopping of cheques.

borrowing, requesting/ taking/
accepting/ rejecting/negotiating all
types of bank finance, facilities,
documentary credits and
guarantees, other guarantees, letters
of credit, bank  securities,
discounting, overdraft and to sign
all relevant applications, contracts,
papers and documents.

(d)

() Submit all types of bank and other
securities, handle and execute all
the procedures for lien,
hypothecation and/or any other
type of mortgage over any of the
properties, assets, real-states, real-
rights that can be subjected to
mortgage, bonds, financial or
monetary documents, commercial
or other instruments or any
movable/ immovable effects owned
by the Company or that may belong
to the Company from time to time.

Power Delegation and Company
Representation: The Shareholders or the
General  Assembly  (Annual  or
Extraordinary) may authorize the Board,
the General Manager and/or any other
person with any of the powers stipulated
in Article (13-8) hereinabove or any other
powers, through a special power of
attorney, issued for such purpose upon
the relevant Special Resolution.

General Manager.

Appointment: The General Assembly or
the authorized Board (if exists) may

23/39
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14-2.

14-3.

14-3-1.

14-3-2.

14-3-3.

14-3-4,

appoint, dismiss and specify the powers,
job description, remunerations and
otherwise of the General Manager. For
the purposes of this Article (14-1), the
Board (if any) shall be automatically
considered as fully authorized by the
General  Assembly/Shareholders to
appoint and dismiss the General
Manager and specify the powers, job
description, remunerations and
otherwise thereof.

Reporting: The General Manager shall
report to the Board (if exists) or to the
General Assembly if the Board is not
formed.

Powers & Authorities: Save for the
other powers and authorities conferred
by the MOA to the General Manager,
and subject to any resolution passed by
the General Assembly or the Board, the
General Manager shall have suitable
powers and authorities to manage,
operate and represent the Company in
all matters connected to the daily
business of the Company or incidental
thereto. Save for the generality
contemplated hereinabove this Article
(14-3), the General Manager may
exercise any of the powers including -
but not limited to- the following:

To do all acts and operations, which
maintain and accomplish the objects,
activities and business of the Company.

Managing and controlling all
commercial, civil, administrative,
accounting and financial daily matters in
the Company.

Appointing the Company employees
(except for the high or managerial posts),
and submitting regular reports in
connection therewith to the Board or the
General Assembly.

Protecting the interests and rights of the
Company; and representing the
Company in all issues, disputes,
arbitration, appointing/rejecting
arbitrators, appointing/dismissing
advocates and legal attorneys and
authorizing them with all/any of the
powers stipulated in Article (58) under
the Civil Procedure Law (Federal Law
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14-3

-5.

14-3-6.

14-4.

'

e d Jbaind A 3y
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25

No. 11/1992) in addition to other
assignable powers there-under (as the
case may be).

To represent, follow-up and sign on
behalf of the Company all transactions,
papers, documents, licenses and
commercial registers; and settling and
receiving all charges, fees, amounts and
properties relating to the Company or in
connection with its business and activities
within the scope of its objectives, at all
levels and in front of all bodies including
~ but not limited to - all authorities,
federal and local departments, economic
departments, Public Prosecution, courts,
police departments, the Notary Public,
labor  offices,  Immigration  and
Naturalization Departments, airports and
seaports, municipalities, chambers of
commerce, communication and
transportation departments, free-zones
authorities, ministries, other local/federal
official and non-official departments,
companies and other legal entities within
UAE or abroad.

Supervise the accounts and prepare the
financial and accounting reports, the
balance sheet and the budget of the
Company.

Liability and Covenants: In addition
to the provisions hereinabove and the
Companies Law (and as long as the
Company has a General Manager): (a) the
provisions of Article (13-4) shall apply
on the General Manager, with respect to
the liabilities and covenants of the
General Manager towards the Company
and the Shareholders; (b) the General
Manager may not, without a
preapproval of the General Assembly,
manage another entity that is in
competition with or shares the same
objectives of the Company nor conclude
for his own account or the account of
others deals in competition with or
similar to the business of the Company,
in which case the General Manager may
be terminated and held liable for
compensation; (c) the General Manager
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14-5.

Article (15)

procedures; the General Manager or the
Board Members (as the case may be)
shall be jointly liable for any damages
suffered by the Company, the
Shareholders or third party due to the
lack of registering this MOA or the
amendments  thereof  with  the
concerned Competent Authority.

Vacancy: Subject to the relevant
provisions of this MOA and/or the
employment contract of the General
Manager (if any), the services of General
Manager (if any) may be terminated or
expire: (a) by a resolution of the General
Assembly or the Board (if so authorized by
the General Assembly), whether the
General Manager is or is not a
Shareholder; or (b) through an order of the
Court issued at the request of any of the
Shareholders, if the court considers a
legitimate reason to justify his dismissal; or
(c) with a written resignation submitted by
the General Manager to the General
Assembly or the Board (if so authorized by
the General Assembly), provided that the
concerned Competent Authority is
notified with a copy of such resignation,
where the General Assembly/Board (as
the case may be) shall resolve on such
resignation within thirty (30) days from
the date of its submission. The Company
shall notify the concerned Competent
Authority, about the expiry or termination
of the services of the General Manager (if
any), within thirty (30) days from the date
of termination/ expiry of his services. The
Company shall appoint a replacement
within such period or as may be resolved
by the General Assembly/Shareholders.

Supervisory Board.

15-1.

e i Al s
Mawarid Holding Investment L.L.C.

a

228AAF4CF43660124DB5
27140

If the number of Shareholders exceeds
seven, supervision must be entrusted to
a board formed of at least three
Shareholders (referred to as the
“Supervisory Board”). The formation of
the Supervisory Board, appointment of
the members thereof, term and all other
matters stipulated in the Companies
Law, shall be by amending this Article
(15-1) from time to time and as may be
decided by the General Assembly.

23
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Article (16)

Part Five

The General Assembly

The General Assembly.

16-1.

16-2.

16-2-1.

16-2-2.

16-2-3.

16-2-4.

16-2-5.

16-2-6.

¢ 25
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Mawarid HoldingInvestment L.L.C.

In General: The Company shall have a
general assembly (referred to the
“General Assembly”) composed of all
Shareholders (regardless the number of
Shares a Shareholder is holding). Each
Shareholder shall have a number of
votes equivalent to the number of Shares
held and/or represented by such
Shareholder. The General Assembly is
concerned with viewing and deciding on
all matters of the Company and as may
be permitted by the Companies Law
from-time-to-time.

Annual Meeting: The General
Assembly shall convene at least once
every fiscal year within the first four
months following the fiscal year (the
“Annual Meeting”), by virtue of the
Invitation served by the General
Manager or the Board in the manner
contemplated  in  Article  (16-5)
hereunder. The General Assembly, in the
Annual Meeting, shall consider and
resolve on the following matters:

Reviewing the report of the Board (if
any) or the General Manager on the
Company  activities, its financial
position during the relevant fiscal year
and the reports of both Supervisory
Board (if any) and the Company
Auditor.

Discussing and ratifying the balance
sheet and the profit and loss account.

Determining and approving dividends
to be distributed to Shareholders.

Appointing (if any) the Board, the
General Manager and/or the
Supervisory Board and determining
their remunerations.

Appointing the Company Auditor and
determining its remuneration.

Other matters that are within the
General Assembly’s competence in
accordance with the provisions of this
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16-3.

16-4.

16-5.

16-5-1.

MOA or the Companies Law.

Extraordinary General Assembly: The
Shareholders or the General Assembly, in
addition to its Annual Meeting, may
convene extraordinary meetings (the
“Extraordinary General Assembly”) on a
written request (the “Request”) to the
General Manager at the Head Office by
any Shareholders holding at the date of
depositing the request not less than (10%)
of the Capital of the Company. The
Request shall state the objects of the
meeting and be signed by the requesting
Shareholder(s). Alternatively, and as an
exception to the provisions above in this
Article (16-3), the Extraordinary General
Assembly may emergently convene at
any time and place, agreed upon by all
Shareholders, to decide on any agenda
admitted by all Shareholders, without
prejudice to the provisions of the MOA
and the Companies Law.

Delegation: Any of the Shareholders
may authorize or delegate a non-
manager Shareholder or other non-
Shareholder to represent it in any of the
General Assembly meetings within the
power limits stipulated in such power of
attorney or authorization letter. It shall
always be observed that there is no
conflict between the interests of the
Company and the delegated person if
such person is not a Shareholder.

Invitation to Meetings: Subject to the
controls and conditions (if any) imposed

by the Companies Law and/ or resolved
by the concerned Competent Authority
(from time to time):

The General Assembly meetings (other
than the postponed meetings) shall be
called for through a notice of not less
than twenty-one (21) days (or any other
period agreed by the Shareholders)
served by the Board (if any) or the
General Manager in the form that may
be declared by the concerned
Competent Authority (referred to as the
“Invitation”). Save for the generality of
Article (23) hereunder, the Invitation
may be couriered, delivered by hand,
faxed, emailed, sent through text
messages or other electronic means (as
per the contact details kept by the Company
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16-5-2.

16-5-3.

16-5-4.

16-5-5.

16-5-6.

16-5-7.

Mawarid Holding Investment L.L.C.

c,.\z‘/”

for the concerned Shareholder). The
Invitation shall specify the time, date
and place of the first and second
meetings, the agenda to be considered,
who has the right to attend and the
right to delegate any other person (who
is not a manager) with a written and
signed power of attorney, and that he
has the right to discuss and address
questions and the required quorum for
meetings and for voting.

The concerned Competent Authority
shall be notified with a copy of the
Invitation documents, prior to the
respective Annual Meeting notice.

The attendance by a Shareholder or its
duly authorized representative in the
respective meeting shall be considered
(as the case may be) a tacit confirmation
by such Shareholder of receiving the
relevant Invitation and its
acknowledgment of the agenda.

The Invitation shall be extended to all
Shareholders and to any person that
accrues a Share in the Company, for any
legal cause (such as inheritance,
judgment execution or otherwise), as
long as the Company is properly
informed and adequately noted such
accrual.

The General Assembly may not
consider any matter that is not
included in the agenda except in case
of: (a) serious issues that require
deliberation are revealed during the
meeting; or (b) unanimity of the
present Shareholders, who shall
represent 100% of the Capital, to
consider the relevant issue.

Should any of the Shareholders request
the insertion of a new and specific
matter to the agenda prior to serving
the Invitation, the General Manager
shall be required to add such matter to
the agenda for such meeting, otherwise
the relevant Shareholder shall have the
right to object and invoke to the General
Assembly for discarding such matter.

Each Shareholder is entitled to discuss
the matters included in the agenda. The
General Manager is obliged to respond
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16-6.

16-7.

16-7-1.

16-7-2.

16-7-3.

16-7-4.

‘\"?’5 _)L_JLDU gl 3l ))b_a
Mawarid Holding Investment L.L.C.

N

=

N

228AAF4CF43660124DB5
31/40

to the questions of any Shareholder
provided it is not detrimental to the
Company’s interest to do so. Should the
Shareholder consider the responses of
the General Manager to be insufficient,
such Shareholder may refer the same to

the  General Assembly, whose
resolution shall be binding.
Chairing the Meetings: All the

meetings of the General Assembly shall
be chaired by the Chairman (if any) or by
a Shareholder chosen by the General
Assembly for the concerned meeting (in
case of no Chairman or no show-up during
the first fifteen (15) minutes of the meeting
scheduled time) or for all meetings. The
jurisdictions of such chairperson shall be
confined to regulating and managing the
relevant meeting(s).

Quorum and Voting:

A quorum shall be considered as
present at the first meeting (the “First
Meeting”) of the General Assembly by
the attendance of a Shareholder or
more representing not less than (75%)
of the Capital.

If the quorum contemplated in Article
(16-7-1) above is not present within
thirty (30) minutes from the time
scheduled for the First Meeting, a
second  meeting (the “Second
Meeting”) shall be called for to be
convened within of not less than five
(5) days and not more than fifteen (15)
days from the date of the First Meeting,
where a quorum shall be considered as
present by the attendance of one or any
of the Shareholders, regardless the
percentage that the attendee(s)
represent in the Capital.

If the quorum contemplated in Article
(16-7-2) above is not present within
thirty (30) minutes from the time
scheduled for the Second Meeting, a
third meeting shall be called for to be
convened within thirty (30) days from
the Second Meeting, which shall be
valid with whoever attends.

Generally, subject to the provisions of
Article (16-9) hereunder, the
resolutions of the General Assembly
shall not be valid unless passed by a
majority of the Shareholders present
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16-8.

16-9.

16-10.
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and/or represented in a duly convened
meeting.

Minutes Book: Minutes of all Annual
General Meeting and Extraordinary
Meetings shall be recorded and signed
by the Shareholders present at such
meetings, and filed in a book to be
known as the Company Minute Book.
Minutes of the meetings shall be
approved and adopted at the same or
the next Meeting and be signed there by
the Chairman of such meeting. The
General Assembly may have a secretary
for its meetings, which can be the legal
advisor of the Company or any other
suitable person.

Special Matters: In addition to the
matters contemplated in the MOA or in
the Companies law, it shall be
considered a special matter - that can be
passed only through a Special
Resolution of the General Assembly/
Shareholders - the following: (a)
merger, amalgamation or consolidation
of the Company with others; (b)
approval of dividends; (c) material
change to the activities or objectives of
the Company (other than adding/
removing activities that match or relevant
to the then effective Company activities);
(d) amendments to the MOA; (e)
appointment/dismissal/ amendment of
the Board; (f) change of the legal form
of the Company; (g) grant of any facility
or loan to any of the Shareholders; (h)
Capital increase or reduction (subject to
the provisions of Article (9-3) above); (i)
any other matter declared, through a
resolution of the General Assembly of
the Shareholders, as a special matter in
the manner contemplated under this
Article (16-9).

Alternative Modes of Meetings:
Subject to the relevant controls (if any)

that may be issued by the concerned
Competent Authority, each Shareholder
or a Board Member (the “Participant”)
may validly participate in a meeting of
the Shareholders or the Board (as the
case may be) by telephone, video or any
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other  communication  technology
medium (provided that all Participants
are able to hear and speak to each other
throughout the meeting), by a series of
telephone calls between the Participants
or arranged by the chairman of the
meeting or by exchange  of
communication in electronic form
addressed to the Participants or the
chairman of the meeting, provided
that: (a) within two (2) Business Days
from the convening of such a meeting,
the Participants will procure that the
chairman of the meeting will circulate
the minutes of such meeting, which set
out the matters that were resolved at
that meeting; and (b) within two (2)
Business Days from the chairman of the
meeting circulating those minutes,
each Participant undertakes to sign
those Minutes and send them to the
chairman of the meeting. The chairman
of the meeting will then circulate to the
Participants a copy of the signed
minutes.

Alternative Means of Resolutions:
Upon the agreement of the Shareholders,
the Extraordinary General Assembly or
the Shareholders may pass written
resolutions at presence or by circulation
(as long as permissible by the Companies
Law), which shall be entered into a
special record for such purpose and
provided that the concerned resolution is
signed by all of the Shareholders or their
duly authorized representatives (in
person, electronically or by facsimile and
whether on one or more copies of such
resolution). Unless otherwise is agreed
between the  Shareholders, such
resolutions shall be notified to each
Shareholder and shall be responded to
within a period of not less than seven (7)
business days and not more than thirty
(30) business days from the date of
dispatch whereof. Save for the provisions
hereof, any contract, agreement, power of
attorney, form or any other document
(official or otherwise) signed by all
Shareholders (or their duly authorized
representative) shall be considered as a
resolution of acceptance by the Company
(or the Shareholders) to enter into and be
bound by such respective document.
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Part Six

Accounts & Financial Matters

Article (17) Fiscal Year.

17-1.

17-2.

The financial year of the Company shall
begin on 1% January and expire on 31t
December of the same year.

Save for the generality of Article (17-1)
above, the first financial year will begin
from the date of entering the Company
in the commercial register (Company
registration date) and shall end on the
31st December of the same first year;
unless, however, extended through a
Shareholders’ /General Assembly
resolution to (whichever comes first): (a) a
period not exceeding eighteen (18)
months from the date of registering the
Company; or (b) the 31st December of
the year following the date of
registering the Company.

Artide (18) Company Accounts.

18-1.

18-2.

The General Assembly or the Board (if
any) may appoint a chief financial officer
(referred to as the “CFO”). Generally, the
CFO shall, under the supervision of the
General Manager, handle and supervise
all financial matters in the Company,
keep proper books of accounts and
commercial records of the Company in
accordance with the International
Financial Reporting Standards, issued by
the “International Accounting Standards
Board (IASB)” or the accounting
methods and standards applied in the
State. Generally, the Company shall keep
proper accounting books that show its
transactions and to adequately reflect its
financial position at any time and
enables the Shareholders to ensure that
the Company’s bookkeeping complies
with this MOA and the Companies
Law.

The General Manager (if any), within
three (3) months after the end of the
respective fiscal year, shall proceed
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18-3.

18-4.

18-5.

balance sheet and annual statement of
account duly prepared by the Company
Auditor; and shall submit a quarterly
report about the Company’s financial
status and shall inform the General
Assembly or the Board in case of any
deficit that may affect the financial
status of the Company.

Generally: (a) the General Manager shall
cause to be prepared and to be presented
before the Company at each Annual
General Meeting held in accordance with
the provisions hereof a profit and loss
account and balance sheet made up for
the period from the date of registration
of the Company with the relevant
authorities or the previous balance sheet,
as the case may be, to a date not more
than three (3) months from the end of
the financial year, giving a true and fair
view of the state of the Company's
affairs and its profit and loss
respectively; and (b) every such balance
sheet shall be signed by the General
Manager and shall have annexed thereto
the profit and loss account, the Company
Auditor’s report specifying any material
changes in the nature, volume or
profitability of the Company’s business
or in its assets or liabilities and the
amount if any, which the General
Manager recommends to be paid by way
of distribution of profits and the amount
recommended for reserves account.

The General Manager or the CFO,
whenever requested by the General
Assembly, the Board or the Chairman,
shall provide the General Assembly/

Board/Chairman with any such
requested financial or accounting
statement or information. Any

Shareholder may, with a written
request, obtain for free a copy of the last
audited accounts and report of the
Company Auditor.

The Company shall have an external
auditor for its accounts (referred to as the
“Company Auditor”), chosen from the
list of registered and accredited auditors
by the concerned authorities in the
Emirate. Appointment, replacement and
determining the fees of the Company
Auditor shall be by the General
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18-6.

Assembly, subject to the provisions of
Article (102) of the Companies Law.

The Company shall maintain its
accounting records (in any suitable
manner) at its head office for a period of
not less than five (5) years from the date
of the end of the fiscal year. The
Company may keep copies of any of its
books, records and other documents in
a digital or any other form.

Part Seven

Dissolution & Liquidation

Article (19) Dissolution.

19-1.

19-1-1.

19-1-2.

19-1-3.

19-1-4.

19-1-5.

19-2.

19-3.

19-3-1.
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The Company shall be wound up:

Upon the lapse of its Term without the
intention of the Shareholders to extend
or renew the same;

Pursuant to a Special Resolution,
passed by the Shareholders, to that
effect;

By the Court at the application of a
Shareholder or creditor of the
Company;

For any of the reasons, stipulated in the
Companies Law, that lead to the
annulment of the MOA or the
liquidation of the Company; or

Pursuant to a Court order.

A written application shall be
submitted (subject to the provisions of
the Companies Law and the MOA) to
the Court for the winding-up of the
Company by a Shareholder, creditor of
the Company or by any or all of these
parties jointly or severally.

Upon and during the process of
winding-up the Company, by virtue of
this Article (19), the following acts shall
be null and void:

Any disposition of the property of the
Company (including any asset or right
of the Company which can only be
claimed or enforced by an action in
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19-3-2.

19-3-3.

court).

Any transfer of shares or alteration in
the Shareholders status made after
passing the resolution or filing the
application to the Court for winding up.

Any such disposition to a creditor
during the period of six (6) months
before such date and at a time when the
Company was unable to pay its debts
and made with the intention of
preferring the recipient over the other
creditors, shall, unless the Court orders
otherwise.

Artide (20) Liquidation.

20-1.

20-2.

20-3.

20-4.

In case of a winding-up, by the Special
Resolution thereof or by Court, a
liquidator (not being a limited liability
company) shall be appointed for the
purpose of winding-up the affairs
(subject to the exceptions herein),
realizing and distributing the assets of
the Company. Further liquidators may
be appointed by the acting liquidator or,
in the event of his incapacity, in the
manner of appointing the first liquidator.

Where an order for the winding-up of
the Company has been made by virtue
of the MOA, the Court may specify the
arrangements and issue the directions
necessary for duly winding-up the
Company.

On the appointment of the liquidator,
the Company shall cease to carry on
business save as provided in the MOA,
and all the powers of the General
Manager shall cease. Furthermore, the
Company shall provide for the
liquidator to take into its custody or
control all property to which the
Company is or appears to be entitled.
Thereafter meetings of the Company
shall only be convened by the liquidator
save that, in the event of his incapacity,
any Shareholder may call for an
Extraordinary Meeting to appoint a
new liquidator or to apply to the Court
in connection with the winding up.

The liquidator shall be empowered to
carry on, personally or through his
delegate, the business of the Company
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20-5.

20-6.

insofar as may be necessary for the
beneficial winding up thereof, to bring
or defend any action or other legal
proceedings in the name and on behalf
of the Company, to sell the property of
the Company and to execute all such
documents in the name of the Company
and to do all such things necessary for
winding up the affairs of the Company
and the realization and distribution of
its assets.

The assets/property of the Company
shall on its winding-up be applied in
properly settling and satisfying its
liabilities and thereafter shall be
distributed, in such manner as the
Liquidator in its sole discretion shall
decide, among the Shareholders
according to their rights and interests in
the Company or in such other manner
sanctioned by a Special Resolution.

On each anniversary of the
commencement of the winding up of
the Company and as soon as the affairs
of the Company are fully wound up,
the liquidator shall prepare an account
of the winding up, showing how the
winding up has been conducted and the
property of the Company disposed of
and thereupon shall call a general
meeting of the Company for the
purpose of presenting the account and
giving any explanation thereof. The
Company shall be deemed to be
dissolved one (1) month after the date
of the general meeting held after
winding up of all Company affairs.

Part Eight

Miscellaneous

Attide (21) Law.

21-1.

.(.?.3 Jl_.A:\:\ul\)-‘ duagl 3l 3lp—a
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This MOA shall be governed by and
construed in all respects in accordance
with the laws and regulations of the
Emirate. All matters not provided for
herein, shall be subject to the relevant
provisions of the Companies Law.
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21-2,

Save for the definitions of the terms and
phrase stipulated under Article (2-1)
hereinabove and the other terms defined
hereunto, the definitions contemplated
under the Companies Law shall be
applied all other relevant phrases that are
not defined herein this MOA.

Artide (22) Disputes & Jurisdiction.

22-1.

22-1-2.

22-2,

In the event of any disagreement or
dispute -relating to this MOA, the
implementation, interpretation or any
other related matter or due to the
Company's business or otherwise- (the
"Dispute"), whether between the
Company, any Board Member, the
General Manager, the Shareholders
and/or any of them, such Dispute shall
be resolved in the following manner:

As a First Step: Amicably, within fourteen
(14) days from the date of notification by
one of the disputing parties the other
concerned party/ parties in writing of
such Dispute; then

As a Second Step: Upon the lapse of the
term stipulated in Article (22-1-1) above
(and any extension thereof agreed by the
disputing parties), shall be resolved by
the Court, which shall have jurisdiction
over such Dispute.

The provisions of Article (22-1) above
shall not apply in the event of
implementing Article (9-3) hereinabove.

Artide (23) Notices.

23-1.

eeed JdD Acal Ell agly o
Mawarid Holding Investment L.L.C.
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Any Shareholder may give a notice to
the Company by posting it to the
address of the Company’s Principal
Office. The Company may provide
notice to any Shareholder at his
registered address by registered mail.
Where a notice is sent by post, service
of the notice shall be deemed to be
effected by properly addressing,
prepaying and posting by registered
mail (airmail, if to a foreign country) a
letter containing the notice, and shall
have effect by the lapse of seven (7)
days from the date of dispatch if sent
within the State or fourteen (14) days if
sent from abroad.
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Article (24)

MOA Language.

24-1.

Article (25)

25-1.

This MOA is executed in both Arabic
and English texts. In the event of any
ambiguity or conflict, the Arabic text
(save for non-Arabic names, if any) shall
prevail and be conclusive in any
question as to the meaning or
interpretation hereof.

Counterparts.

This MOA may be issued and executed,
by the Parties, in one or several
electronic and/or original counterparts;
one original copy (at least) to be lodged
with the Notary Public for notarization
purposes which original copy will be the
reference (whenever required). The
Company or any of the Shareholders
may obtain a paper or electronic true
copy thereof at the request thereof.

IN WITNESS WHEREOF, this Addendum/
MOA is hereby signed by the Parties on the
Addendum Date.

T T Terry e — e ) e—
Mawarid Holding Investment L.L.C.
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AGREEMENT FOR SALE AND TRANSFER
OF SHARES AND ADDENDUM TO
MEMORANDUM ASSOCIATION OF

Mawarid Holding Investment L.L.C
(With Limited Liability Company)

This sale and transfer of shares, and addendum to
memorandum of association of Mawarid Holding
Investment L.L.C, (the “Addendum”) is made on the date

of its notarisation as agreed,

BY AND BETWEEN:

1- M/s. Alpha Dhabi Partners Holding LLC, a
company with limited liability, duly incorporated and
registered in Abu Dhabi under commercial license
(CN-3992146, issued by the Department of Economic
Development of Abu Dhabi, and having postal
address at P.O. Box 111059, Abu Dhabi, UAE,
represented by Mr. Hamad Salem Mohamed
Binlouteya Alameri, Emirati National, and holder of
UAE ID number (784-1979-0735702-0), as per the
respective power of attorney notarised at the notary
public in Abu Dhabi under authentication number

(2105023343) on 17/08/2021 (hereinafter referred to
as the “First Party” or “First Shareholder™);

AND

2- M/s. Emirates Business Group LLC, a company

with limited liability, duly incorporated and

registered in Abu Dhabi as per the commercial license
No. CN- 1040567( issued by the Department of
Economic Development — Abu Dhabi, having postal
address at P.O. Box 45662, Abu Dhabi — UAE, duly
represented herein by H.E Abduljaleel Abdulrahman
Mohamed Alblouki, Emirati national
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UAE ID no. (784-1950-8132843-7), as per the
addendum to its contract of establishment notarised at
the notary public in Abu Dhabi under authentication
number (1648000338) on 02/05/2016 (hereinafter
or Second

referred to as the “Second Party *

Shareholder” );

(The First Party and the Second Party shall be referred to

herein individually as the “Party” and collectively as the

“Parties” or “Shareholders”).

Recitals

(a)

(b)

Whereas, Mawarid Holding Investment L.L.C."
(hereinafter referred to as the "Company") is a
company with limited liability duly incorporated as
per the Memorandum and Articles of Association
notarized By Notary Public- Abu Dhabi Judicial
Department - under authentication number
(1648000401) dated 16/05/2016,
reinstated by the addendum dated 09/09/2021 under

authentication no. 2105026669 by Notary Public -

amended and

Abu Dhabi Judicial Department - (hereinafter referred
to as the "MOA", registered as per the commercial
license number (CN-2145657) issued by the
Department of Economic Development of Abu
Dhabi, and owned by the abovementioned First Party
(70%) and Second Party (30%) as per and in the

manner stipulated in the MOA.

Whereas the Second Party owns 30,000 shares of the
Company's Share capital which represent 30% of the
share capital of the Company and it is desirous of
selling and transferring its 20,000 shares in the
Company equivalent to 20% of the Capital of the
Company to the First Party who has accepted this
purchase and transfer of the said shares under its
name in accordance with the terms and conditions of

this contract, free and clear of any
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encumbrances of any kind whatsoever and together
with all the rights and obligations pertaining to such
shares.
(c)  Whereas, the First and the Second Parties represent,
as per the MOA, all the current Shareholders and
holding 100% of the Capital of the Company.
(d) Whereas the First Party and the Second Party wish to
reconcile the Company’s situation in accordance with

the provisions of Federal Decree-Law No. 32 of 2021

concerning Commercial Companies; and

(e)

Whereas, each of the Parties hereof declares its legal
capacity to enter into and be bound by this

Addendum.

THEREFORE, the Parties hereby agree as follows:

Sale

(a) With effect from the Effective Date, the Second Party
hereby agrees to sell to the First Party the ownership of
20,000 shares in the Company equivalent to 20% of the
Capital of the Company with agreed value in separate
Agreement was executed among the Parties (receipt of
which is acknowledged by the Second Party) together
with all the rights and obligations pertaining to such
shares and free and clear of any liens and encumbrances

of any kind whatsoever.

(b) The Second Party hereby waives any pre-emptive right
that it may have over the shares and agrees hereby to

transfer the ownership of the shares to the first party.

(¢) The First Party acknowledges that it has reviewed the
Company’s MOA and acknowledges its acceptance of
all of its provisions, and all shareholders resolutions, and
agrees to amend what must be amended in accordance

with this Share Transfer Agreement and the provisions

of the Companies Law,
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Shareholder | No. of Shares | Par Valuein | Shares A Apaa) Aagill | awaall s S il
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Second Party 10,000 30,000 10% %10 30,000 10,000 A )
Total 100,000 gadal)
W00 1 300,000aED | 100% | 100% | 00000 g
ph das
}
“““ /M
f"”';?{';} ) \ E\
N :
C
236BEEC10227F68E543D I T 5
5/11 g %

Amendment
NOW THEREFORE, the Parties have agreed to the

following amendments to the MOA:

1. Preamble
The above recitals shall be considered as integral part of this

Addendum and supplementary to its terms and conditions.

2. Addendum to the MOA

2.1 Amending some Definitions of Article

2
Interpretation:

“Companies Law” Means Federal Decree-Law No. 32 of

2021 of UAE Concerning the Commercial Companies, the

amendments thereof, the Ministerial Decrees issued in the

implementation thereof, the relevant rules and regulations

applicable from time to time in the Emirate.

“Special Resolution” The resolution issued by a majority
vote of shareholders who own at least three quarters of the

shares represented in the general assembly meeting.

2.2, Paragraph (8-2) of the MOA in relation to the
“Capital of the Company” shall be replaced with the
following:

8-2 The Capital of the Company is contributed by and

between the Shareholders as follow:
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2.3 Amending Paragraph (11.1) of Article (11) in relation to
the Profits shall be replaced with the following:

11.1 The Company, in each fiscal year, shall retain five percent
(5%) of its net profit to form a statutory reserve (the ““Statutory
Reserve”) in accordance with the requirements of the
Companies Law. The Company, through a Special Resolution,
may: (a) cease retaining such deductions from the net profits
(allocated for the Statutory Reserve) when the Statutory Reserve
reaches 50% of the Capital; and/or (b) specify any other reserve
(in addition to or other than the Statutory Reserve) to be

deducted from the Company’s net profits.

24 Article 16 of the MOA in relation to the General

Assembly shall be replaced entirely with the following:

16.1. The Company shall have a General Assembly comprising
all of the Partners or their duly appointed representatives.
The General Assembly shall be convened at the invitation
of the Board at least once (1) a year on the date and at the
place to be determined by the Board within four (4)
months following the end of the financial year by a notice
given by the Board at a time and location to be specified
in the notice (such meeting to be referred to as the "Annual
General Assembly") or at the written request of Partners

holding 10% or more of the Company’s Capital.

16.2. The Board’s Chairman shall chair the General Assembly

meetings.
16.3. Adding an item to the agenda before the meeting of the
General Assembly: Partner(s) holding at least 10%) of the
Capital may apply to the chairman of the General
Assembly to include item(s) to the agenda of the General
Assembly meeting and he/it shall attach all supporting
documents to the application, within (5) Five days as of
the date the Company notifies the invitation to the General

Assembly meeting.
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16.4. Invitations to attend the General Assembly shall be sent to

16.5.

each Partner by registered letter with acknowledgement of
receipt or any other appropriate means such as emails, or
handover at least twenty one (21) days before the date of
the meeting. The invitations must include the particulars

of the agenda and the place, date and time of the meeting.

The Partners shall have the right to attend a General
Assembly in person or each Partner may by proxy
delegate another person, to represent him/it at the General
Assembly. Each Share shall have one vote. A Partner may

not represent by proxy more than one Partner.

16.6. The General Assembly shall decide on the following

matters:

(a) Thereview of the report of the Board on the Company’s

(b)

()

(d)

activities and financial position during the year and the

Auditor’s report;

Discussing and adopting the annual balance sheet, profit

and loss account and annual accounts;

Appointment of the Auditor and determining his

remuneration;

Determining the dividends to be distributed to the

Partners or any other lawful distribution of any amount;

(e) Amending the terms of this Contract;

(f) Amending the objects of the Company or any
information on its Commercial Register;

(g) Procuring any funding from the Partners,

(h) Changing the name of the Company;

(i) Changing the legal form or status of the Company to
any legal form or status in accordance with the
Companies Law;

(i) Amalgamating or merging with any other company,

association, partnership or other legal entity or

acquiring any business undertaking of any other person;
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(k) Forming any subsidiary of the Company or a branch or
establishment, or otherwise acquiring any shares in any

other company by any means;

(1) Discussing and considering any other matter within the
competence of the General Assembly in accordance
with the provisions of the Companies Law, this

Contract and shareholders’ agreement.

16.7. Conditions for adding an item to the agenda during the

meeting of the General Assembly:

(a) The request for adding an item to the agenda (“Addition
Request”) may be submitted by Partner(s) representing at

least (10%) ten percent of the Capital.

(b) The Addition Request shall be submitted to the chairman
of the General Assembly meeting after announcing the

completion of the meeting’s quorum.

(c) The chairman of the meeting shall agree the Addition
Request. In the event that the chairman disregards the
Addition Request, the Partner(s) submitting the Addition
Request may refer the matter to the General Assembly to
vote, by simple majority of the Shares represented in the
meeting, whether to include such item in the agenda

before starting to discuss the agenda.

16.8. The Partner shall have the right to discuss matters included

in the agenda.

16.9. The resolutions with respect to the shareholders’ reserved
matters shall not be valid unless passed by Unanimous

Resolution.

16.10.  The quorum of the General Assembly shall be the two
Partners attending whether in person or through proxy. If
the quorum of any General Assembly Meeting is not met,
the meeting shall be adjourned for not less than (5) five
days and not more than (15) fifteen days after the date

fixed for the original General Assembly meeting at the
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16.1

16.12.

2.5

18.5

18.5

18.5.2

same time and place, and the second meeting shall be

deemed valid only if attended by both Partners.

1. The Partners may hold the meetings of the General
Assembly and participate in its deliberations and vote on
its decisions by means of modern technology by attending
remotely in accordance with the regulations set by the

Minister of Economy in this regard.

Written resolution signed as approved by the Partners
at the time when they have the right to receive notification,
attendance and vote in the General Assembly (or by their
representatives) shall be valid and enforceable as if it had
been passed at a General Assembly meeting duly

convened and held.

Paragraph (18.5) of Article (18) of the MOA in relation
to the Company’s Accounts shall be replaced with the

following:

The Company shall have an auditor of the annual
balance sheet and profit and loss accounts of the
Company to be nominated by the Board and
presented to the General Assembly for approval.
Such auditor shall have the powers and obligations
provided for under the Companies Law and the
Partners in General Assembly shall determine the
remuneration of such Auditor.
.1 The Company’s Auditor from time to time shall
have free access to the Company’s financial records
and books of accounts such as is necessary to satisfy
themselves that the same are maintained in a proper
manner.
The Auditor shall be appointed for a renewable term
of (1) one year provided that such term does not
exceed (6) six consecutive years.

The Auditor shall issue a report on the audited

236BEEC10227F68E543D
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18.5.3

18.5.4

18.5.5

(a)
(b)
(c)
(d)

(e)

()

(g)

accounts. The Auditor shall write its name in and
sign the report.

The Auditor’s report shall state whether the
accounts have been prepared in accordance with the
provisions of the Companies Law and the
international financial reporting standard and
whether the accounts fairly reflect the financial
status of the Company.

The Auditor shall read its report at the General
Assembly meeting where the budget of the
Company is being discussed. The Auditor shall state
in its report whether it has accessed the information
essential to appropriately perform its auditing, that
the accounts have been prepared according to the
Companies Law, and that the accounts specifically
include the following matters:

The status of the Company at the end of the
Financial Year and its balance sheet.

Profit and loss account.

The Company is maintaining proper accounts.

State whether the Company has bought any shares
during the Financial Year.

The stated in the

information Company’s

Management’s report corresponds to  the

Company’s books and records.

Stating, in light of the available information, if
breach of the Companies Law or this Contract took
place during the Financial Year in a way that affects
the activity of the Company or its financial status,
whether such breach is still subsisting, and whether
there were fines imposed on the Company as a result
of such breach.

An opinion on the Company’s compliance with the
legal and regulatory requirements.

The Auditor may be removed by a resolution of the

General Assembly. The General Manager shall

notify the Competent Authority of the Auditor’s
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period not exceeding (7) seven days as of the

issuance of the removal resolution.

2.6 All the remaining provisions and terms and conditions of the
MOA shall remain unchanged and continue to be valid

and binding to the Company and the Parties.

3- Discrepancy

This Addendum has been prepared in Arabic and English. In
the event of a discrepancy between the Arabic and English
texts of this Addendum, the Arabic text shall be interpreted

in light of the English text and the Arabic text shall prevail.

IN WITNESS WHEREOF, the Parties have signed and
executed this Addendum on the day, month and year first

noted on the notarization stamp.

Signed by:
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MAWARID HOLDING
AGREEMENT FOR ASSIGNMENT AND

TRANSFER OF SHARES AND ADDENDUM
TO MEMORANDUM OF ASSOCIATION

s ygai 5 35 i

3l Al )
Mawarid Holding Investment L.L.C pesd A Dl

(With Limited Liability Company)

This transfer of shares, and addendum to memorandum of

association of Mawarid Holding Investment

L.L.C, (the

“Addendum”™) is made on the date of notarisation below (the

“Effective Date™),

BY AND BETWEEN:

|-

M/s. Alpha Dhabi Partners Holding LLC, a company
with limited liability, duly incorporated and registered in
Abu Dhabi under commercial license CN-3992146,
issued by the Department of Economic Development of
Abu Dhabi, and having postal address at P.O. Box
111059, Abu Dhabi, UAE, represented by Mr. Hamad
Salem Mohamed Binlouteya Alameri, Emirati National,
and holder of UAE ID number (784-1979-0735702-0),
as per the respective power of attorney notarised at the
notary public in Abu Dhabi under authentication number
(2105023343) on 17/08/2021 (hereinafter referred to as
the “First Party”);
AND

M/s. Emirates Business Group LLC, a company with
limited liability, duly incorporated and registered in Abu
Dhabi as per the commercial license No. CN- 1040567
issued by the Department of Economic Development —
Abu Dhabi, having postal address at P.O. Box 45662,
Abu Dhabi — UAE, duly represented herein by H.E
Abduljaleel Abdulrahman Mohamed Alblouki,
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@aa sl d Jlaylg—0o
MAWARID HOLDING

Emirati national and holder of UAE ID no. (784-1950-
8132843-7), as per the addendum to its contract of
establishment notarised at the notary public in Abu
Dhabi under authentication number (1648000338) on
02/05/2016 (hereinafter referred to as the “Second

commercial license 000009968, and having its registered
address at P.O. Box 128666, Sila Tower Abu Dhabi
Global Market Square, Al Maryah Abu Dhabi, UAE,
represented by Mr. Hamad Salem Mohamed Binlouteya
Alameri, and holder of UAE ID
number (784-1979-0735702-0), as per the respective

Emirati National,

power of attorney notarised at the notary public in Abu
Dhabi under authentication number (2105023343) on
17/08/2021 (hereinafter referred to as the “Third
Party™);

(The First Party, the Second Party, and Third Party shall be
referred to herein individually as the “Party” and collectively

as the “Parties”).

Recitals

Whereas, Mawarid Holding Investment L.L.C."
(hereinafter referred to as the "Company") is a company
with limited liability duly incorporated as per the
Memorandum and Articles of Association notarized By
Notary Public- Abu Dhabi Judicial Department - under
authentication number (1648000401) dated 16/05/2016,
amended and reinstated by the addendum dated

09/09/2021 under authentication no. 2105026669 by

Jala g Apaiall (A1 ea) ¢S stall Aana (pan )
-1950-8132843-7(~—3_ 4l jlal A0 4l
Ggadl Jaadl leurali 3 B 3 abe o2 50 (784
2016/05/02 Fyly ks sl 3 Jaadl Al WL
2 Lagi Ll L) 1648000338 43—

—_—

e Ua—uall Ll sie 54000009968 3 4 il
bl Gl e el 2 5 128666 i
v SPY | L [ WA RS " JPL Y D U SPOION (WA
Al ian /ap ol aiasel) 1 8 Lgliay s Baaiall
el g A siall il lmal ¢ g paladl Afigl (1 dana
-1979-0735702-0) 3,45l lel Ay m Al
Lede Boladl yi el A0S Coa pa ¢ (784
O T U I W) CYRPA PO (g S
(2105023343) — N <o 232021/08/17

£ AN i sas L Ll L)

Party” ); ("l b

3-  M/s. Alpha Dhabi Climate Capital RSC LTD, a = J} o 0l U JisinlS CoagdlS 8 Ll Balaadl -3
restricted scope company, duly incorporated and s Ala g A al8 3ga e GLdai CINAS H S (pa
registered in Abu Dhabi Global Market under A il i gay el all das (3o Js—a¥!

G Caylall g A Gkl g J Y Cadall e IS N L)
(B o e agll g MR s e

LANAN|

-

a3 el ol Al 35t AS, S o) ()
2 (A=A o a Lad Ll Ly s
o un A e B e Al gy e GIAS S
TS e B aalt Gl A P U]
(1648000401) 18— ¢ by 5 Joall
2351 aea ol o 6211 2016/5/16 )\
ade delasal ol g dinaill 5 oale o aga
Gatdaall QS A8 e Ale Gobuad) (upulil

0ol L bg ya g B9 g4 2-3lo
£.0-3 &gl L L lg SLolaall
MAJED BIN WEQAISH AND SHOAIB AL AWADH)
ADVOCATES AND LEGAL CONSULTANTS LLLC.

Il[llll/_l] lﬂ/_g)/:? | ==

{ Pl =

ﬁ‘*‘*-«.ﬂu

;‘ B H}w

2oyt
el E, X

Logs) Tignslotor Syllae o @
DIRA ABDULLAM NONABED ‘:';
HAkMgal ISHAIL
English-Arabic & 'lu-hua
tnrointent 4D, 715

&S

wiie .

Yignatare eyl




Notary Public -Abu Dhabi Judicial Department,
amended on 3/1/2023 wunder authentication No.
2305000386~ (hereinafter referred to as the "MOA",
registered as per the commercial license number (CN-
2145657) issued by the Department of Economic
Development of Abu Dhabi, and owned by the
abovementioned First Party (90%) and Second Party

(10%) as per and in the manner stipulated in the MOA.

(b)  Whereas the Second Party owns 270,000 shares of the
Company's share capital which represent 90% of the
share capital of the Company and it is desirous of selling
and transferring all its shares in the Company equivalent
t0 90% of the Share Capital of the Company (the Shares)
to the Third Party who has accepted this purchase and
transfer of the said shares under its name in accordance
with the terms and conditions of this contract, free and
clear of any liens and encumbrances of any kind
whatsoever and together with all the rights and
obligations pertaining to such shares, for an agreed price.

(¢)  Whereas, the Second Party agrees on the transfer of the
Shares and acknowledges that it waives any rights for
pre-emption right it has under the provisions of the

Company’s MOA, and the Commercial Companies Law.

(d) Whereas, each of the Parties hereof declares its legal

capacity to enter into and be bound by this Addendum.

THEREFORE, the Parties hereby agree as follows:

(a) With effect from the Effective Date, the First Party hereby
agrees to sell to the Third Party the ownership of (two
hundred seventy thousand shares) 270,000 shares in the

Company equivalent to 90% of the Capital of the Company
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with agreed value in separate Agreement was executed
among the Parties (receipt of which is acknowledged by the
First Party) together with all the rights and obligations
pertaining to such shares and free and clear of any liens and

encumbrances of any kind whatsoever.

(b) The Second Party hereby waives any pre-emptive right that
it may have over the shares and agrees hereby to transfer

the ownership of the shares to the Third Party.

(c) The Third Party acknowledges that it has reviewed the
Company’s MOA and acknowledges its acceptance of all
of its provisions, and all partners resolutions, and agrees to
amend what must be amended in accordance with this
Shares Transfer Agreement and the provisions of the
Companies Law.

Amendment

NOW THEREFORE, the Parties have agreed to the following

amendments to the MOA:

1. Preamble
The above recitals shall be considered as integral part of this

Addendum and supplementary to its terms and conditions.

2. Addendum to the MOA

2.2. Paragraph (8-2) of the MOA in relation to the “Capital
of the Company” shall be replaced with the following:
8-2 The Capital of the Company is contributed by and

between the Shareholders as follow:
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2.6 All the remaining provisions and terms and conditions of the G ol Al gy 5\53‘31 lg a5l 488 5512
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binding to the Company and the Parties. . “—",)L\J Iy as
3- Discrepancy Oidll-3
This Addendum has been prepared in Arabic and English. Inthe  (s—3 Adaiyisd Sl il 3 Sldl s 5, s
event of a discrepancy between the Arabic and English texts of 2l (il o2 ab 0 agd s
this Addendum, the Arabic text shall be interpreted in light of (il ¢ gia (o (3 jall Gl A 5wy g 3laiYly
the English text and the Arabic text shall prevail. ol Gaill 3 g g (g nlaiy
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