MEMORANDUM OF ASSOCIATION OF A NON-FREE ZUNE LIMITED LIABILITY COMPANY
6392320 dawqguuo Lal3 duao a5 Guuwli 26c

This Memorandum is entered into on

by and between:

1. Mr./M/s

(hereinafter referred to as the First Party or the First Partner)

2. Mr/M/s

(hereinafter referred to as the Second Party or the Second Partner)

The parties hereto, having full legal capacity to contract, have agreed to form a Limited

Liability Company between themselves in the Emirate of Ras Al Khaimah in accordance

with the provisions of Federal Law No 2 of 2015 concerning Commercial Companies, and
according to the following terms and conditions:

ARTICLE (1): NAME OF THE COMPANY

The name of the Company is

ARTICLE (2): OBJECTS OF THE COMPANY
The objects for which the Company has been established are:
a. To carry business as

b. To exercise all acts and conclude all legal actions necessary for the practice of its
activities and realization of its objects.

c. The Company may have interest in or in any way associate itself with bodies
practicing activities similar to its own and which may help the Company to realize
its objects in the Emirate of Ras Al Khaimah or abroad, and may purchase or
affiliate such bodies.

ARTICLE (3): HEAD OFFICE OF THE COMPANY

The head office of the Company shall be in the Emirate of Ras Al Khaimah, UAE. It
shall be permissible for the Company to establish branches, offices and/or agencies
in the United Arab Emirates and abroad.

ARTICLE (4): DURATION OF THE COMPANY

The Company shall be for a period of twenty five (25) years commencing from the
date of entry in the Commercial Register. Such period may be extended or shortened
by a resolution of partners at General Meeting.

ARTICLE (5): THE CAPITAL OF THE COMPANY

5.1 The capital of the Company shall be AED

( dirhams only)
divided into equal shares, the value of each shares being AED
1000 (One Thousand).
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9.2 The Capital has been distributed amang the Partners as follows:

a. Name of Partner:

Number of shares:

Value of shares:

Percentage: 1%

b. Name of Partner:

Number of shares:

Value of shares:

Percentage: 49%

5.3 The partners declare that the capital contributed in cash from time to time,
shall be deposited by the partners in bank account opened in the name
of the Company.

ARTICLE (6): TRANSFER OF SHARES

6.1 If a partner wishes to transfer his share to a person who is not a partner, with or without
consideration, such partner shall notify the other partners through the manager of the
company of the transferee or the purchaser and the terms of the transfer or sale. The
manager shall notify the partners as soon as it receives the notice.

6.2 Every partner may demand to preempt the share within thirty (30) days from the date
of notifying the manager of the agreed price. In the event of dispute on the price, such
price shall be assessed by one or more experts with technical and financial experience
in the subject matter of the share, as nominated by the competent autharity on
demand by the applicant for preemption and at his expense.

6.3 If the right of preemption is used by more than one partner, the share(s) offered for
sale shall be divided among such partners pro rata to their respective shareholdings.

6.4 If the period as set forth in Article (6.2) expires without use of the preemption right by
a partner, the relevant partner shall be free to dispose of his share.

ARTICLE (7): REGISTER OF PARTNERS
7.1 The company shall prepare at its head office a special register of the partners, including:

a. Full name, nationality, date of birth and place of residence of every partner and, if
the partner is a corporate person, the address of its head office;

b. Transactions made on the shares and the dates of such transactions.

7.2 The manager(s) of the company shall be liable for such register and for the validity of
its particulars. The partners and any concerned party may inspect such register.

7.3 The company shall dispatch to the competent authority and the registrar in January
every year the particulars entered in the register of partners and such changes thereto
during the last fiscal year.
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ARTICLE (8): MANAGEMENT OF THE COMPANY

8.1 Subject to the powers and authorities which the General Meetings enjoy in
accordance with this Memorandum, the Company shall have a General Manager with
full powers and authorities necessary to manage the Company’s business activities
and realize its objects.

8.2 General Manager - The appointment of General Manager shall be for a term of
three (3) years renewable by the Partners and shall be subject to removal and
replacement by the Partners.

8.3 The first General Manager shall be:
Mr.

8.4 The General Manager shall have the full powers to manage the Company and
conduct its affairs for the realization of its objectives.

8.9 The General Manager shall be entitled, but not limited to exercise the
following powers:

1. To conclude and sign contracts and perform legal actions in the name and for the
account of the Company.

2. To call General Meetings and implement its resolutions.

3. Appointment of General Manager and other managers of the Company, determine
their salaries, benefits and terminate their services.

4. Open, operate and manage one or more accounts in the name of the Company
with one or more banks operating in the UAE and close the same.

5. Toinvest and deal with any moneys of the Company in such manner as he may
deem fit.

6. Obtain Loans and other banking facilities which he may find necessary or
desirable for the realization of the Company's objects. The General Manager
may pledge or mortgage the assets of the Company as securities against such
loan facilities.

7. To conduct settlement and arbitration and sue third party on behalf and for the
Company’s account.

8. To open branches, offices, Agencies inside the UAE or abroad.
9. To determine the depreciation percentages on the Company's assets.

10.To submit the annual budget and its proposal on the profit distribution to the
General Meeting.

11.To propose increase or decrease of the Company's capital.

8.6 The General Manager may delegate part of his powers to the
Company's managers.
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ARTICLE (9): AUTHORIZED SIGNATORY(S)

All the documents, cheques, negotiable instruments, etc including necessary
documents to open, close and operate all company bank accounts and, all banking
transactions including obtaining credit and banking facilities for the company shall
be signed by

ARTICLE (10): GENERAL MEETINGS

10.1 The Company shall have a General meeting composed of all Partners. The General
Meeting shall be convened in the Emirate of Ras Al Khaimah at least once a year
during the four (4) months immediately following the end of each financial year.
Invitations to attend General Meeting shall be issued by the General Manager who
shall also call a General Meeting if so required by Partners holding not less than
25% of the Company's shares.

10.2 Invitations to attend the General Meeting shall be sent by registered letter with
acknowledgement of receipt addressed to each Partner or by any other means as
agreed by the partners in Article 16 of this Memorandum of Association at least
fifteen days (15) before the date of the meeting or within any sharter period as
agreed by all the partners. The invitations must include the particulars of the
agenda and the place, date and time of the meeting.

10.3 Each Partner shall have the right to attend a General Meeting irrespective of
the number of shares owned by him/it. A Partner which is a company or other
corporate body may appoint a duly authorized representative to attend and vote
on its behalf at any General Meeting. A Partner may, by an instrument in writing,
appoint another person as his proxy to represent him at the Meeting. Each Partner
shall be entitled to the number of votes equal to the number of Shares he/it owns
or represents.

10.4 The agenda for the General Meeting must include the following matters:

a. Review of the report of the General Manager on the Company’s activities and
financial position during the year and review of auditors’ report;

b. Discussion and adoption of the balance sheet and profit and loss account;
c. Determination of the share in the profits to be distributed among the Partners;
d. Appointment of auditors and fixing their remunerations.

e. Any other matter within its competence in accordance with the provisions of
the Commercial Companies Law or this Memorandum.

10.5 The General Meeting may not deliberate matters not included in the agenda unless
serious issues are disclosed at the meeting which require discussion. Should any
one of the Partners request the inclusion of a specific matter on the agenda, the
General Manager must do so, but if he fail to do so the Partner shall have the right
to appeal to the General Meeting.

10.6 Resolutions of a General Meeting shall only be valid if adopted by majority of
Partners present in person and those represented at the meeting.

216qill gangaall :(9) 6olall

el o Loy Jolail) ablall allall §ligdlg wilhuillg cilaiiuwall 4615 2807
sl dsylil ayaiyl Cblwall e 8)lolg (§1elg aie) dojill il aituwoll
agloil cutbiguill Gle Jgoall el Lo Loy dspoall cilloleoll giang

Ju8 o @spill e apopnallg

drogasll cilieas]ll (1) 8alall

Layl 6geall pig bl 2100 (10 g4l dyogac dyman d5pill ygsi I+l
peadn Dl s J801 Lle aiwll o 810 aasll gl 8jlol 46 loalssilg
Jaraa) Clgeall janig o diw J5 dlgi spilo U Gl (€) dsydl

269) geall ayle Lingly sl olell yaall Jib o dwogasll Ciliasll
Jay U o ggliny of galoy ¢sall elspinll ells Lulb 13] drogac dimad

aip 0 8l (poall o 710 ge

J5 Gl Juwig gisT Jaooll als: alauwo Jlay Juin tlgeall jani
a8e go 11 6alall 6 clbpall lgile (Goly (sl dlpwg sb gl elypn
duwnay drogasll dieanll alaeil 2200l acgall Jub clisg Guwlill
il 2100 Lgule Goi sl 8o Jus of Jad1 e (10) bogy pite
0l40g duogasll aeaall Jlacl Jgao 693 J5 ganii of Ling
®lé2il acgog

ool 2ac ge jhill gag) dogosll dmanll jgno chph J4) @y 1+
dyluic Ul gl oo lape gl @5 gl5 15] elpil) jonug Lesloy il
aogac dean @l jgrnl Jgodll Luws laaieo d Wioo ooy of
Lo 2o abuwlg) 15 grey of il joaug dic &l cygnillg
aac ey J4) @9 - wogasll @eanll 6 aldail dic Ji5g5 2
Lgliay of lgalay Lill ool 539 glue wigndl (o

(sglul Lgelainl 6 drogasll deanll Jlacl Jgao Jaidy of Ly 1-€
il Jlwall Sle

-

JA5 Sl ojspog aspiul dhuiul ge ool paolul pai clow |
blwa]l @620 pyoi denliog diwll

. lagde @anillg Slusllg abydl Llwog dljall ddslio L

Bpadl Gle gjgr Gl 2bydl jpno 2307

planl Lingay lgoloidl 6 235 sl Jlwo &l o
289l 13m gl dyladl il pidl ogils

932 0 63)lg)l Jilusoll e ;0 Jglaw of dsogasll aaal jgoy U
glaall Loisi spbs 2ilsg glainul el ciadsi 15] U] Jlac I
Jlacdl Jgao Gle disso @lwo aljal clspill 2ol wilb 15)g Lguo

1oy of elypidl @ go b Ulg bl alal plell yaall Gle Liog
yogasl apanll )

I=)

Lajlol 15] 1l @00 dpogas)l deanll ge 6palnll iljiall ggas U
£loin gl 6 guliaallg upslall elbpil go aule

]

4/8



MEMORANDUM OF ASSOCIATION OF A NON-FREE ZUNE LIMITED LIABILITY COMPANY
6392320 dawqguuo Lal3 duao a5 Guuwli 26c

10.7 Aresolution in writing whether in one or more documents and signed by all the

Partners shall be as valid as a resolution passed at a duly convened General Meeting.

10.8 Quorum at the General Assembly shall not be valid unless one or more partners
holding at least 75% of the share capital of the Company are present. In the event
that no quorum is present at the time fixed for any General Meeting it shall be
adjourned and reconvened on a date no later than fourteen (14) days after the
date fixed for the original meeting. At the reconvened General Meeting resolution
may be adopted by the partners holding at least fifty percent (50%) of the share
capital. If no quorum is present even in the second meeting, the partners shall
be invited to a third meeting to be held upon the expiry of thirty(30) days from
the date of the second meeting. Quorum at the third meeting shall be valid
irrespective of the partners present at the meeting.

10.9 Minutes of General Meeting shall be prepared summarizing all discussions which
have taken place as well as the decisions taken by the General Meeting. The
Minutes shall be entered in a special register to be signed by the General Manager
and the Secretary and to be kept at the Company’s Head Office.

10.10 Any Partner or his duly authorized representative may have access to the register
referred to in paragraph 10.9 above and he may also peruse any balance sheet,
profit and loss account and annual report of the Company.

ARTICLE (11): AUDITORS & FINANCIAL YEAR

11.1 The Company shall have one or more auditors selected each year by the General
Meeting. The auditor(s) shall have such powers and responsibilities as are
provided for in the Commercial Companies Law.

11.2 The Company’s financial year shall start on the first day of January and end on the
last day of December each year with the exception of the first financial year which
shall start from the date of the entry of the Company in the Commercial Register
and end on the last day of the following December.

11.3 The General Manager shall be responsible for the preparation of the annual
balance sheet and profit and loss account of the Company. The General Manager
shall also prepare an annual report concerning the Company’s activities and
its financial position together with their recommendations in relation to the
distribution of profits. All these documents must be prepared within three (3)
months from the end of the financial year of the Company and shall be submitted
to the Annual General Meeting for its approval.

ARTICLE (12): PROFITS AND LOSSES

12.1 The Company Shall allocate 10% of its net profits each year to create a statutory
reserve. The Partners in the General Meeting may allocate additional reserves
as they see fit. The Partners may resolve that the allocation of net profits to the
statutory reserve be discontinued when the reserve reaches half of the capital.

12.2 The profits after deducting the reserve and other financial obligations shall be
distributed between the Partners in the proportion of shares which each Partner
holds in the Capital.

12.3 Each of the Partners shall only be liable to the extent of his shares in the capital.
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ARTICLE (13): AMENDMENT OF THIS MEMORANDUM

It shall not be permissible to amend this Memorandum nor to increase or reduce the
capital in the Company unless it is approved by Partners representing seventy five (75%)
of the shares represented at the General Assembly, nor shall it be permissible to increase
the obligations of the Partners save by their unanimous consent. A resolution to reduce the
capital of the Company shall not be valid unless it is approved by the competent authority.

ARTICLE (14): DISSOLUTION OF THE COMPANY

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

a. The expiry of the period specified in this Memorandum unless this period is renewed;
b. Fulfillment of the objects for which the Company was established;

c. Amalgamation of the Company with another Company;

d. The Partners unanimously decide to wind up the Company;

e. The depletion of all or most of the assets of the Company making beneficial investment
of the remainder of the assets, if any, impracticable;

f. Upon the rendering of a decision from the Court to dissolve the Company;

g. If the losses of the Company reach one half of the capital of the Company provided that
a resolution authorizing the winding up of the Company is passed by the majority to
amend the MOA of the Company as provided for in Article 13 herein above.

ARTICLE (15): COMPANY LIQUIDATION

The General Meeting shall have power to appoint ane or more liquidators to liquidate the
Company and to define his or their powers and remuneration in accordance with the provisions
agreed or to be agreed by the Partners. If the liquidation takes place pursuant to a Court
Judgment whereby the Court has fixed the method of liquidation and has appointed a liquidator
then the powers of the General Manager shall end upon the appointment of such liquidator.

ARTICLE (16): NOTICES

All notices or other documents addressed from the Company to the Partners shall be
in writing and shall be issued in the form of registered letters (with acknowledgement
receipts or by email or by fax) and shall be sent to the addresses of the Partners as
mentioned in this Agreement above and as entered in the Register of Partners.

ARTICLE (17): DISPUTES

All disputes which may arise between the Partners regarding the liquidation of the
Company or regarding any provision of this Memorandum shall, if they cannot be amicably
settled between the Partners, be referred to Ras Al Khaimah Courts which shall have full
jurisdiction over any dispute relating to this Memorandum.
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ARTICLE (18): GOVERNING LAW

In case of dispute this memorandum shall be governed by and be construed, interpreted
and take effect in accordance with the laws in force in the Emirate of Ras Al Khaimah from
time to time.

ARTICLE (19): DISSOLUTION OF THE COMPANY

19.1 Any matter for which no provision is made either specifically or by reference in this
Memorandum shall be governed by the provisions of the UAE commercial companies law.

19.2 This Memorandum has been executed in a number of copies, one copy delivered
to each Partner and the other copies for registration purposes as required by the
commercial companies law.

ARTICLE (20): DEFINITIONS AND INTERPRETATION

20.1 Unless the context otherwise requires the following expressions shall have the
following meanings:

“Memorandum of Association” shall mean this Memorandum for the incorporation
of the Company;

“The Commercial Register” shall mean the Commercial Register at Ras Al Khaimah
Economic Zone Authority and RAK Department of Economic Development.

“The Company” shall mean the company formed pursuant to this Memorandum,

under the name of
“General Manager” shall mean the General Manager of the Company from time to time;

“General Meeting” shall mean a general meeting of the Partners duly convened in
accordance with the provisions of this Memorandum and Companies Law.

“Shares” shall mean the shares of UAE Dirhams one thousand (1,000) each in the
capital of the Company from time to time in issue and “Share” shall mean any
one of them;

“Partners” .....and .... such other person or persons who may become holders
of Shares pursuant to any transfer made in accordance with the terms of this
Memorandum and “Partner” shall mean any one of them;

20.2 Unless the context otherwise admits or requires, reference in this Agreement to:
20.2.1 Periods of time shall be construed by reference to the Gregorian calendar;
20.2.2 Clauses shall be references to clauses of this Agreement;

20.2.3 Any enactment should be construed as a reference to every such enactment
as the same may be amended, re-enacted or restated from time to time;

20.2.4 Those of the Partners who are individuals are deemed to include their
respective legal heirs and successors and/or personal representatives;

20.2.5 The singular includes the plural and vice versa.

20.2.6 Persons includes individuals, firms, corporate bodies and companies.
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20.3 The provisions of this Memorandum shall be construed liberally and shall be given
this widest meaning.

20.4 The headings in this Memorandum are for convenience only and shall not affect
its interpretation.

20.5 If any provision of this Memorandum is declared by any judicial or other competent
authority to be void, voidable, illegal or otherwise unenforceable, the remainder of
this Memorandum shall remain in full force and effect.

20.6 The Arabic Text of this Agreement shall prevail in the event of any conflict between
its Arabic and English texts; however, reference may be made to the English text of
this Agreement if it assists in clarifying the intention of the Partners as expressed
in the Arabic text of this Agreement.

In Witness Whereof, the Parties hereto have executed this Memorandum on the date first
written herein above.

First Party:

Second Party:
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