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SAMPLE ARTICLES OF ASSOCIATION
FOR FAMILY BUSINESSES



Drafting Notes

This is a standard articles of association
applicable to the family businesses established
in the Emirate of Dubai in the United Arab
Emirates that takes into consideration the
requirements for family businesses in form of
limited liability companies according to the:

e Federal Decree Law No. (32) of 2021 on
Commercial Companies (CCL);

e Federal Decree Law No. (37) of 2022
concerning Family Companies
(Businesses) (the Family Business Law);
and

e Best practices for limited liability
companies to operate with good
corporate governance.

This template is dynamic and may be revised in
response to any future alterations in the legal
landscape or due to the evolution of the family
and the business. It is recommended that
companies review this template; assessing how
the articles of association can effectively mitigate
risks associated with conflict, ensure business
continuity, and align with the long-term vision for
both the family and shareholders. Customization
of this template to meet specific company needs
is encouraged, and it incorporates suggested
options for companies to explore. Many
businesses may have articles of associations
that have not been updated in several years.
There have been several changes made to the
CCL, and with the introduction of new laws such
as the Family Business Law, it is recommended
that companies review their articles of
association and consider whether any
changes/amendments should be implemented.

The below is an overview of which clauses of the
articles of association are:

1. Standard clauses common to limited
liability companies;
2. Options provided according to the

company's particular circumstances i.e.
clauses specific to registered family
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businesses according to the Family
Business Law; and

Clauses which are considered best
practice for companies to implement for
good corporate governance.
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ARTICLES of Association of a5 g ade
[ ] [ ]
THIS Articles OF ASSOCIATION (Articles of | 1 6 (adiell’) 3o gupwlil ade opyi
Association) is made on [ ] of [ 1202[ oLso ) Lasg 202[ 1ple ool 1 1oy (4o

], pursuant to and in accordance with Article 8 and 9 of i (o SBidl gl (o 9 g 8 slgall

the Companies Law, by:

1. Name of Shareholder:
Nationality:
Passport number:
Address:
Telephone number:
Date of birth:
Or a limited liability company incorporated and
existing under the laws of
Name of jurisdiction:
Licence number:
Whose address:
Represented by:
UAE national holding passport number
Address:

2. Name of Shareholder:
Nationality:
Passport number:
Address:
Telephone number:
Date of birth:
Or a limited liability company incorporated and
existing under the laws of
Name of jurisdiction:
Licence number:
Whose address:

Represented by:

UAE national holding passport number
Address:
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3. Name of Shareholder:
Nationality:
Passport number:
Address:
Telephone number:
Date of birth:
Or a limited liability company incorporated and
existing under the laws of
Name of jurisdiction:
Licence number:
Whose address:
Represented by:
UAE national holding passport number
Address’:

BACKGROUND:

The Shareholders, having full legal capacity to execute
this Articles of Association, on the Articles of Association
Date has agreed to incorporate a limited liability
company in the Emirate of Dubai in accordance with the
provisions of the Companies Law on the following terms
and subject to the following conditions.

IT IS HEREBY AGREED AS FOLLOWS:
1 Definitions and Interpretation
1.1 Definitions

In this Articles of Association, unless the context
otherwise requires, the following definitions apply:

AED means UAE Dirhams, the lawful
currency of the UAE for the time

being;

DUBAI CENTRE FOR
FAMILY BUSINESSES

DUBAI CHAMBER

COMMERCE

el il gl 3
duuinl
;06 Joudl jlg> Jooyg
ilgicg
:ojleJl 0o
:algo (o
Cuuwl ddeguuall 83g9a00 d5ul (o9 g
o9 Loy Jgaeoll (uilgsllg daksiil (86g doilsg
ouww Wl gBo
10.0) oS U
adlgic (WlJlg
1,6 Jouuod! louiso
:(8) ! lalioyg
:00) youdl jlgo Jooyg dwindl Gilylol
2djlgicg

a0l

ol J— oy gyg—oial el il gl o
2l 6 dollli_o ply 1 é) tieolld_gilall
O3 asy i g wl e lg60lg 266 .5 _doll
ol 350 L 869 5 &jLol 6 639320 dwgg o
pl___35llg Ingy Julg alsy dudl gail K

.G o 6 loule yoquaioll

i b Lle dungay GLaidl o 2o 13
Jpaoilly cayjleil] 1
oyl 1.1

63ylg 1 & WWI CyyloUl syt Goll i o 0

1€ god Il Guw A& p I Lo Wl lie o6
3

& loell gog JiljLoyl amysJI —ie)
&yl Slyl_oyl dJgaJ oyl
6ol

p0)>

' Please duplicate as per the applicable number of Shareholders

@by M1 el soe cuws sl o

6



Annual General
Meeting

Board

Board Meeting

Business Day

Chairperson

Class A Shares

Class B Shares

Company

Companies
Law

means the General Meeting
(including any adjournment of such
meeting) to be held annually in
respect of each Fiscal Year in
accordance with Clause [15.2]%;

the board of Directors of the
Company;

means the general meeting of the
Board duly convened in accordance
with the provisions of this Articles of
Association;

means a day other than a Saturday
or a Sunday or a day which has been
declared to be a holiday for the
public sector in the UAE by the UAE
Ministry of Human Resources and
Emiratisation and the expression
Business Days means more than
one Business Day;

the person appointed by the
Shareholders and the appointment
of this person continues until
otherwise resolved by a Special
Resolution by the Shareholders;

the Class A Shares in the Company
that can only be held by Family
Members and which entitle its bearer
to have both voting rights and the
rights  to receive  dividends
proportional to their shareholding?®;

Class B Shares in the Company that
can be held by a third party (i.e. a
non-Family Member) and which
entitle its bearer to have to receive
dividends proportional to their
shareholding;

means the company to Dbe
incorporated by the Shareholders
pursuant to this Articles of
Association;

means UAE Law No. 32 of 2021, as
amended;

3 Referencing may vary depending on the final agreed clauses.

5 This is according to the CCL, however shareholders may agree to a different distribution formula subject to the
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Commercial
Register

Directors

Eligibility
Criteria

Emirate

means the commercial register that
is maintained in the Emirate pursuant
to UAE Law No. 37 of 2021 on
Commercial Registry;

The directors for the time being of
the Company or, as the case may be
those directors assembled as a
Board or as a committee of the
Board;

a person who has the following
attributes’:

(@) has at least ten (10) years'
practical business experience in
the Company or in a comparable
industry  offering  experience
relevant to a substantial part of
the Company, of which at least
five years have been in senior
management and other executive
positions;

(b) is not employed in any executive
or senior management position
(which for the avoidance of doubt
does not include non-executive
positions) in any company within
the Group at any one time;

(c) does not have a material
business relationship with any
business which competes with
the Company either directly, or as
a partner, Shareholder, director
or senior manager of any such
business;

(d) does not hold more than five (5)
other positions as a non-
executive  director, or an
executive director or senior
manager with any other business
outside the Group; and

(e) has obtained a [bachelor’s
degree] or the equivalent.

means the Emirate of Dubai;
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Family
Business

Family
Business
Dispute
Resolution
Committee

Family Member

Family Member
Shareholder

Fiscal Year

Founder

Manager

General
Meeting

Governance
Committee

Group

has the meaning in accordance with
the Federal Decree Law N0.37/2022
on Family Businesses;

the committee to be formed in the
Emirate of Dubai in accordance with
Federal Decree Law No0.37/2022 on
Family Businesses;

an individual who is a legitimate
lineal descendant of the Founder
which for the avoidance of doubt
excludes a spouse of a legitimate
lineal descendant of a Founder or a
stepchild, illegitimate or adopted
child of lineal descendant of the
Founder;

a Shareholder who
Member;

is a Family

means the Company's financial year
as set out in Clause [18];

Name;

means the individual appointed by
the Shareholders to manage the
Company and to undertake all
activities required for that purpose in
accordance with Clause [13];

means a general meeting of the
Shareholders duly convened in
accordance with the provisions of
this Articles of Association;

the committee appointed by the
Shareholders to oversee dedicated
governance matters in accordance
with Clause [17];

shall mean the Company together
with each other company or entity
whose profits and losses are
consolidated with those of the
Company for the purpose of
preparing annual statutory accounts
and/or any company of entity with
which the Company's profits and

DUBAI CHAMBER

COMMERCE

GO W gouwidoll Gleodl lay olp
diud (37) 06y il ggil&s pguupoll
sdudiled! Bl G liw 02022

) 8ylol -0 Liudd Ul dialll i)
SaL2dl ggildy pg wpodl plLAsT Laog
Il J 02022 di wd (37) o 9)

duliledl Bl

Lepds Lbilo lego ggsy Gl syall i)
Joudy 4 aile el 1jgladg guwgal)
ool pllall gyoll d29j/p9)
el g asgpl/pgil Wi gi uuwgal
grall guepddl g el o Lul

row ol (el plodl

lg—iAe gg—4y 3l eyl —iej
ablell Lo

Al o W yountoll Geodl Loy sl
:[18]

:rcuu.IJI

L 1oiig laigqg U §yby clBy Wl
ol el a_Ja Jigall bl d o8
[13] sl pio] Lo dylell

a ogoell d ool 2]
naoll e olsol

Ol bW cBpdul ladses JUI dall Giej
b dounsoll dasgall Jilwo e
[17] 2wl @42

a5 J5 Al doluio U asp il o]
a ol a9l pily 51 glus gl gyl
a5l pluwusg 8l_gﬂg_ooﬁLu.t:'>g
d1igilel UL _wadl sl cl gbly_¢l
i glus gl asy i sl gi/g dugi
aslyl e o0 dsp il Sludg oLyl xuogs
SUl sl sl cl ybly el ol uusg

DUBAI CENTRE FOR
FAMILY BUSINESSES

aspdul
dulitell

lejlio

SACYAA]
LR EA]

dasgal

dcgoaall



Gulf Countries

Incorporation
Date

Independent
Director

losses are consolidated for the
purpose of preparing that company's
consolidated annual statutory
accounts;

means the countries part of the Gulf
Cooperation Council;

means the date on which the
Company is entered in the
Commercial Register;

a person who:

(@ Is fit and proper to act as a
representative of the Company
as per the Eligibility Criteria;

(b) has never been an employee of
any Group company;

() has never had any material
business relationship with any
Group company either directly,
or as a partner, Shareholder,
director or senior employee of a
body that has such a
relationship with such Group;

(d) has never had any material
business relationship with any
Shareholder or Director
(whether current or previous)
either directly, or as a partner,
Shareholder, director or senior
employee of a body that has
such a relationship with such
Shareholder or Director;

(e) has never acted as an advisor,
representative, or in any other
capacity on behalf of any
Shareholder or Director
(whether current or previous),
and has never provided any
consultancy services either
directly, or as a partner,
Shareholder, director or senior
employee of a body that has
such a relationship with such
Shareholder or Director;
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() has never received or receives
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scheme, and was never a
member of any  Group
company’s pension scheme;

(9) has no close family ties (by
marriage or blood) with any
Shareholder or Group
company’s advisers, directors
or senior employees;

(h) does not hold office as a
director or manager of any
Group company;

() does not in any other way
represent any Group company;
and

() bhas at least fifteen [15] years’
practical business experience in
either a publicly listed company
in the UAE, or a major UAE
family business with a publicly
announced revenue of more
than [ ] for the last
financial year, which Is relevant
to a substantial part of the
Company, of which at least five
(5) years have been in senior
management and other
executive positions.

a8l @i &MU chIU  dbuijall
dns GI GO Al Ul gl degooo
:degoool) doyli Sl @l e acld)

,Clg_LU)C"l_Jl_}_éd.l_ADL"Sid_b.UJJJ U)
o 0 (640! 00U gl pa U
o laall eluAel gi (uylduiuuall
el s Ldell 8jbul §—y6 g

s degonal) douli a5 gi

oo g unes bunio Jo iy U (o)
d_oldas i sl —0pr ogl
s degoooll

&_cqgonall d_oili @84 i J_ios U (b)
sl ad b s

811 Lle duw [15] jdie duosd assd ()

A o | dlooll duadl o

9l Gyl 6 dojgll o doyx0

OO duuiyl aliledl Olsuiul eaol

Je dileall Wbl i JUI ljoyl

095 Ol Lle [ ]

U0 $1095 cjny dlo Gl dpsdl el

(5) guos loio a5l Jlacl

Well &byl Lo Jsll Jle Olgiuw
S dyauaiill cuoliadlg

DUBAI CENTRE FOR
FAMILY BUSINESSES

Legal Reserve means an amount equal to [five (5)%] &loJy °[(5) duns] Jales gl Giel LbUis i
per cent of the Net Profits shall be . 25 o Ul L.o . T Gl
set aside to constitute or add to a w?’w N 'NJ c J "o ‘J'o w9
separate reserve for the Company; tJasio (bldol Jl disls] gl (bliol

Articles of means this Articles of Association of uo LA e Wl s dc (. ioj sdoll

Association the Company; 15 LU

9 The 5% is as per the CCL, however best practice from sustainability perspective is to set a higher percentage as a
reserve. For example, at least 10%-20%.
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Articles of
Association
Date

Net Profits

Ordinary
Resolution

Register of
Shareholders

Public Notary

RERA

Reserved
Matters

Sale Shares

Shares

Shareholder(s)

means the date on which this Articles
of Association is attested by a Public
Notary;

means the profits of the Company in
respect of a particular period that are
determined by a resolution of the
Shareholders to be available for
distribution;

means (i) a resolution of a duly
constituted General Meeting of the
Company’s Shareholders passed by
a simple majority of the votes cast on
behalf of the Shares entitled to vote
through or on behalf of the
Shareholders present in person or by
proxy and voting at the meeting or (ii)
a resolution circulated in writing to,
and signed by a simple majority of
the Shareholders entitled to vote;

means the Company's register of
Shareholders maintained in
accordance with Clause [11.1] and
applicable laws;

means a public employed by the
governing Emirate;

Real Estate Regulatory Agency
governed by the Dubai Land
Department;

The matters reserved to be passed
by the Shareholders under a Special
Resolution;

means the Shares in the Company
that are to be transferred;

means the shares of AED [ ]
each in the issued share capital of
the Company from time to time in
issue and the expression Share shall
mean any one of the Shares;

means the holder(s) of Shares in the
Company from time to time;
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Special
Resolution

Subsidiary

UAE / Country

a shareholders’ resolution in respect
of which notice of intention to
propose the resolution has been
given, and that has been passed by
the positive vote of Shareholders
holding at least 75% of the Shares
entitled to vote on the resolution (i) at
a General Meeting; or (i) by way of
signed written resolution;

means:

(@ a company (Company A) in
which  another = company
(Company B) is either:

(i) holds a majority of the
voting rights attached to
the issued shares in the
capital of Company A;

(i) is a shareholder of
Company A and has the
right to appoint or remove
a majority of Company
A's board of managers or
directors (without the
consent or concurrence
of another person, unless
no other person has such
a right to appoint or
remove); or

(i) is a shareholder of
Company A and controls
alone (pursuant to an
agreement with  other
shareholders) a majority
of the voting rights
attached to the issued
shares in the capital of
Company A.

means the United Arab Emirates.

1.2 Interpretation

In this Articles of Association, unless the context
otherwise requires, references to:
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b)

d)

9)

h)

)

month, monthly and year and any other
references in time shall be construed by
reference to the Gregorian calendar;

times of day are, unless the context
requires otherwise, to the time in the UAE
and references to a day are to a period of
twenty-four (24) hours running from
midnight on the previous day;

periods of time as being given from a given
day, or day on which an act or event
occurs, are to be calculated inclusive of
that day;

writing or written includes any mode of
representing or reproducing words in a
legible and non-transitory form including
documents and information sent by email;

Clauses and Schedules shall be
references to clauses in and schedules to
this Article of Association;

any legislation or legislative provision shall
include all sub-ordinate legislation made
from time to time under that legislation or
legislative provision;

any legislation or legislative provision is a
reference to it as amended or extended
from time to time, or as replaced with
equivalent or similar provisions;

a reference to a Shareholder who is an
individual is deemed to include such
Shareholder's respective legal heirs and
successors and/or personal
representatives;

the singular includes the plural and vice
versa and words importing any gender
include every gender;

any phrase introduced by the term
including, include, in particular or any
similar expression shall be construed as
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1.3

1.4

1.5

3

illustrative and shall not limit the sense of
the words preceding that term;

K) persons include individuals, firms,
partnerships, limited liability partnerships,
companies, bodies corporate,
corporations, unincorporated
associations, governments, authorities,
agencies and trusts (in each case,
whether or not having separate legal
personality) [wherever situated]; and

)] the  expression duly authorised
representative shall be a reference to a
person that is authorised by the
Shareholder to act for, in the name of and
on behalf of the Shareholder for a specific
purpose.

The headings in this Articles of Association are
for convenience only and shall not affect its
interpretation.

The provisions of this Articles of Association are
to be construed liberally and in their widest
meaning.

The Arabic language version of this Articles of
Association shall prevail in case of any
inconsistencies with translated versions.

Corporate Identity

The Company shall have a separate legal
personality wholly distinct from that of the
Shareholders and the Shareholders shall not be
liable (except as provided by the Companies
Law) for any of the debts, obligations and
liabilities of the Company.

Name of the Company

The name of the Company shall be "[insert name]"

([insert legal form )]
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5.2

6.2

Head office and branches of the Company"

The head office of the Company shall be situated
and its legal domicile shall be in the Emirate.

The Company may open branches, offices or
agencies within and outside the UAE.

Objects of the Company

The main objects for which the Company is
formed are to carry on the business of: (insert
description of trading activities)).

OR

In each case to the extent permitted by the
Companies Law in each of the following:

a) to hold shares or stock in joint stock
companies, limited liability companies and
other forms of company whether
established in or outside of the Emirate;
and

b)  to generally manage its Subsidiaries.

The Company may not undertake either
insurance or banking activities.

Duration of the Company

The Company shall be incorporated with effect
from the Incorporation Date.

The Company shall endure for [ ] years
from the Incorporation Date. Such duration may
be, by a resolution passed by the General
Meeting, increased or decreased if the objects
of the Company required such amendment.
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DUBAI CHAMBER | DUBAI CENTRE FOR
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7 Capital of the Company a5 A1 Jloawiy 7
7.1 The capital of the Company is AED | ] dcjgo 0o)s] Jas il Joawly gly 17
divided into [ ] Shares with a value of [ ] doudy duos [ 1ol
AED [ ] each. All of the Shares will be @x8i youosdl grong 6:0lgll Aol 0o)>
subscribed for in cash and will be held by the LD 9ol Ule el g haisug

Shareholder as follows:
No | Name of No. of Amount | % % doudl| 3ac pawl ab)
Shareholder | shares (AED) P
po L) | youosdl |yl
(Gilyoyl
1 1
2 13 ” >

7.2 Any third party (that is not a Family Member), 0 lguoe jud) Juell go Wb sl jgou U 2-7
or any body corporate that is not wholly ugm_o U9y U gyluicl glus si 9| (&Ll
owned by a Family Member directly, can & lell L6 g uhel jblo Jsdug J_oly
purchase Class B Shares only, and so are d_ia)l UooD 41l Y yoos Al el
prohibited from holding (whether directly or (1) &ia)l youns el Loj dule § Khnyg .(u)
indirectly) Class A Shares. (bl ué of milo JSuiu clgaw)

7.3 If any circumstance arises by which any third o sllaungas 090y 094D | g Jb 37
party that is not a Family Member, or any body Jus ¢l gl dilell 6 lgiae guy pell go
corporate that is not wholly owned by a Family ailell 0 girel 405{14 Bgloo gg4u U s yluel
Member, acquires the legal title or economic dsLaldll daluvowd! gl dugila)l duslall 6jusy
interest or rights attached to the Class A g elgw) (1) diall youosy dsxlall Ggaall gf
Shares (whether as a consequence of bolel ply Loguuo (el e gl Wipall Guubo
inheritance or otherwise), then such Class A uouoo JI Jal Jauiy (1) diall youns gyjgs
Shares shall automatically be reallocated as Sl pell Jo wihll luaunsig (w) diall Jo
Class B Shares and allotted to the third party sl doduwnndlg dwgila)l dudlall jooy
that held the legal title or economic interest or (1) dla)l ynunay déxlodl Ggandlg
rights attached to the Class A Shares.

Jegl 91) £291 36 &l Bl o ey J5 461 4-7

7.4 Each Shareholder declares that he/it has i

deposited (or procured the deposit of), in a
bank account in the name of the Company,

3 Add/delete as appropriate
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8.2

9.2

9.3

the amount in cash which represents the full
subscription monies payable in respect of
the Shares he/it has agreed to subscribe in
the capital of the Company as specified in
Clause [7.1].

Classes of Shares

Shareholders of Class A Shares are entitled
to receive profits and to vote at the general
meetings of the Company. Shareholders of
Class B Shares are entitled only to receive
profits without the right to vote.

The rights attached to any class of Share may
only be varied through a Special Resolution.

Transfer of Shares

A Shareholder may transfer [all][any] of his
Shares in the Company (the Sale Shares) to a
third party by virtue of a written instrument that
has been attested by a Public Notary and
provided that any requirements of this Articles of
Association, the Companies Law and the
Competent Authority as to the form of the
Company are complied with.

A transfer of Sale Shares shall not bind the
Company or any person until the date on which
the transfer of the Sale Shares is registered in the
Commercial Register.

The Manager shall register a transfer of Sale
Shares in the Ownership Register unless the
transfer contravenes the provisions of this
Articles of Association or the Companies Law.

[Drafting note: Option 1 - as per family business law]

9.4

9.5

Subject to Clause [9.5] a Shareholder disposing
of their Shares in the Company shall first offer
the Sale Shares to the remaining Shareholders.

Any Shareholder is permitted to transfer its
Shares, without first offering such Shares to the
remaining Shareholders,
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9.6

9.7

9.8

9.9

9.10

on the condition that the recipient of such
Shares is their spouse or a relative up to the first
degree.

Subject to Clauses [9.4] and [9.5], a Shareholder
may transfer their Shares to a non-Family
Member with the prior approval of 75% of the
Shareholders. The selling Shareholder and
remaining Shareholders may agree to re-allot
the Sale Shares as Class B Shares, temporarily
or permanently for the duration of the Company
as a condition to allow the Sale Shares to
transfer to the non-Family Member.

In the event a Shareholder holds Shares equal to
no less than 90% of the total Shares in the
Company (the "90% Shareholder"), such
Shareholder shall notify the remaining non-
Family Member Shareholders of the 90%
Shareholder's right to acquire the Shares of the
non-Family Members at a price to be agreed
between them. In the absence of any agreement
the price shall be determined by the [Board /
Governance Committee formed in accordance
with Clause [17].

In the event a Shareholder holds Shares equal to
no less than 95% of Class A Shares in the
Company (the "95% Shareholder"), such
Shareholder shall notify the remaining Family
Member Shareholders of the 95% Shareholder's
right to buy the remaining Shares at a price to be
agreed between them. In the absence of any
agreement, the price shall be determined by the
[Board / Governance Committee formed in
accordance with Clause [17].

Subject to applicable bankruptcy and insolvency
laws, in the event that a Shareholder becomes

bankrupt or insolvent, the remaining
Shareholders shall have priority right to
purchase the bankrupt and/or insolvent

Shareholder's Shares at such price and for such
period as determined by the relevant Court.

The Manager shall be the guardian of the Shares
associated with any deceased Shareholder and
shall supervise the procedures for transferring
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the ownership of those Shares to the heirs, after
settling any rights or debts related to these
Shares.

[Drafting note: Option 2 - as per best practice]

9.11

9.12

9.13

If a Shareholder holding Class A Shares (Class A
Shareholder) wishes to transfer his or her Class
A Shares in the Company (the Class A Sale
Shares), the Class A Shareholder shall first offer
the Class A Sale Shares to the other Class A
Shareholders. If more than one Class A
Shareholder elects to purchase the Class A Sale
Shares, then the Class A Sale Shares shall be
allocated to the purchasing Class A Shareholder
in proportion to his or her respective
shareholding in the Company.

A Class A Shareholder shall not dispose of his or
her Class A Shares to a person who is not a
Family Member without the consent of the other
Class A Shareholders holding at least 75% of the
capital of the Company by virtue of a Special
Resolution. The Class A Shareholder wishing to
sell his or her Class A Shares must agree with the
other Class A Shareholders on reallocation of the
Class A Shares to be sold as Class B Shares, on
a temporary or permanent basis, as long as the
Company exists.

In the event that a third party acquires Class A
Shares from a Class A Shareholder other than in
the cases provided for in Clause [9.12], the Class
A Shareholders may, within 30 calendar days
from the date of such acquisition, demand
redemption of such Class A Shares in proportion
to their respective shareholding in the Company
or more if one or more other Class A
Shareholders does not wish to redeem such
shares, in each case for the amount agreed
between them and the third party, or, in the
absence of such agreement, the amount shall be
determined
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9.14

9.15

9.16

9.17

9.18

by a ruling issued by the Family Business
Dispute Resolution Committee.

If the Class A Shareholders fail to request a
redemption of such Class A Shares pursuant to
Clause [9.13], the Class A Shares shall be offered
to the Company. If the Class A Shares are not
redeemed in whole or in part within 30 calendar
days from the date of its offering to the
Company, such Class A Shares may be
reallocated and sold as Class B Shares to third
parties.

A Shareholder cannot hold more than 25% of the
Company's Class A Shares and/or Class B
Shares. The Board has the right to refuse to
register a share transfer if such transfer will result
in any Shareholder holding more than 25% of
the: (i) Class A Shares; (ii) Class B Shares; or (iii)
Class A Shares and Class B Shares, be it directly
or indirectly

In the event a Shareholder holds Shares equal
to no less than 90% of the total Shares in the
Company (the "90% Shareholder"), such
Shareholder shall notify the remaining non-
Family Member Shareholders of the 90%
Shareholder's right to acquire the Shares of the
non-Family Members at a price to be agreed
between them. In the absence of any agreement
the price shall be determined by the [Board /
Governance Committee formed in accordance
with Clause [17].

In the event a Shareholder holds Shares equal to
no less than 95% of the total voting Shares in
the Company (the "95% Shareholder"), such
Shareholder shall notify the remaining Family
Member Shareholders of the 95% Shareholder's
right to buy the remaining Shares at a price to be
agreed between them. In the absence of any
agreement, the price shall be determined by the
[Board / Governance Committee formed in
accordance with Clause [17].

Subject to applicable bankruptcy and insolvency
laws, in the event that a Shareholder becomes
bankrupt or insolvent, the remaining
Shareholders shall have priority right to
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9.19

9.20

10
10.1

10.2

11

purchase the bankrupt and/or insolvent
Shareholder's Shares at such price and for such
period as determined by the relevant Court.

No third party shall become entitled to a Class A
Share in consequence of the death or
bankruptcy of a Class A Shareholder, unless
they are a Family Member or direct descendant
thereof.

The Manager shall be the guardian of the Shares
associated with any deceased Shareholder and
shall supervise the procedures for transferring
the ownership of those Shares to the heirs, after
settling any rights or debts related to these
Shares.

Buyback of shares

The Company may not purchase more than
30% of the Shares in the following cases:

a) The reduction of the Company's capital;
or

b)  Inthe event that none of the remaining
Shareholders wish to purchase the
relevant Sale Shares in accordance with
Clause [9].

The Company buyback of its Shares shall be
subject to the Shareholders passing an Ordinary
Resolution. Any purchase of the Sale Shares in
accordance with this Clause [10] shall
automatically be reallocated as Class B Shares in
the name of the Company.

Registers

The Company shall keep a special register of the
Shareholders including their names, surnames,
residence addresses, nationalities, profession
and the number of Shares each Shareholder is
holding and the disposals made of such Shares

showing its date (the “Register of
Shareholders”).
The Manager shall notify the Competent

Authority of the information entered in the
Register of Shareholders, together with details of
all changes thereto, in accordance with
applicable UAE law and regulations.
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12
121

12.2

12.3

12.4

The Manager shall be responsible for the
accuracy of the information which is maintained
in the Register of Shareholders and which is
notified to the Competent Authority and shall
ensure that the Register of Shareholders is
updated within fifteen (15) days of becoming
aware of any change.

The Shareholder shall have access to the
Register of Shareholders at all times upon
request.

The Company shall also keep a register of its
beneficial owners and such other registers as may
be required in order to comply with UAE Cabinet
Decision No. 58 of 2020 on the Regulation of
Procedures Related to Real Beneficiaries and any
other applicable UAE laws and regulations.

[The Company shall be recorded in the family
business register in accordance with Federal
Decree Law No0.37/2022 on Family Businesses].

Financial Management

The Manager shall be responsible for the
preparation of the annual balance sheet and
profit and loss account of the Company [and for
the consolidation with its financial statements of
the financial statements of its Subsidiaries] in
accordance with the Companies Law.

The Manager shall also prepare an annual report
concerning the activities and financial position of
the Company [and its Subsidiaries], together
with its recommendations in relation to the
distribution of profits.

The documents detailed in Clauses [12.1] and
[12.2] must be prepared within ninety (90) days
from the end of the Fiscal Year and shall be
submitted to the Annual General Meeting for the
approval of the Shareholders.

The Company shall maintain and keep [, and
shall procure that its Subsidiaries maintain and
keep,] accounting and tax records in
accordance with the Companies Law, UAE
Federal Law No. 7 of 2017 on Tax Procedures
and any other relevant UAE legislation.
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13 Management

[Drafting note: For the appointment of a single
manager]

13.1  The Shareholders shall have the right to

13.2

13.3

13.4

13.5

select and appoint and to dismiss the
Manager of the Company upon such
terms and conditions as the Shareholders
deems fit in accordance with applicable
laws, in the Company's name. [The first
Manager of the Company shall be [insert
full name, nationality and place of
residence].

The Manager shall be the sole and
exclusive manager of the Company.

The Manager shall have full powers to
manage the Company and to undertake
all activities required for that purpose
[(including acting as the Company’s
authorised signatory). '

The Manager shall have the authority, at
all times, to delegate and sub-delegate all
or any of its powers to any other person
by way of a power of attorney that is
attested by a Public Notary or otherwise
authenticated and attested for use in the
UAE or by way of a notice in writing.

The Manager is authorised and directed
by the Shareholders to:

a) sign on his or its behalf and have
attested by a Public Notary a power
of attorney from the Company in
favour of the Manager or any other
person on such terms and subject
to such conditions as may be
determined by the Manager in his
sole discretion; and

b) to execute on behalf of the
Shareholders and to have attested
by a Public Notary the document(s)

DUBAI CHAMBER

COMMERCE

oyl ul

DUBAI CENTRE FOR
FAMILY BUSINESSES

13

[2o19 pao Jurei JL (9 :dtluo Ao ilo]

8ogg dsy il ol pUsll o G2l el il Jgsy
asal pao Jjeg gueig yuisu ey Jeaoeall (uilgel
Ay wlio eyl oly JUl oo lllg bgy il Gog
[0 Ul Jaog duwinllg Jolil aw il J5511 09509

[a8pd oo Jol 9o

A5l s pondlg auogll ol 9o ol ggiy

a8yl &y y dojll Glod_ndl d o8 i ol
d el odad dyygpdl Uloluuddl 608 3_1aiig
J—=¢ 169l Jg—205 Wyl el Js o Lay)]

16 (&8 il

ol_ogllda_ol L,_o dwooJU ool 8_1.0_u
e 0 5l yoia b sl o G0 sl usyg_all
I3 Ol Ay gl Jaeoll (il s d_6igo d4igild
J—0 gl dJgal 6 Jloei wil & &igog dbr uap

SWUas| Jus

cldy il Ju6 g0 Lengog Ug A0 ol gg_3y

dwgild &g sl e pai c Ly g 169Ul (h
@i 9l ol Jlontdsy dll gcoplo
Ul pL Ao 1Ig Ibgy il @69 51 yna i
G599 dxpall aiszlyy Laogg paoll Layiiy

9 :Jx2ll i8I plof duigilall &gl Ll

Slo—de ey il g cd Uy g 6gll (W)

aJBg sl el b yol5 ;151 gl a0

plol el §4gig Juall 3o Jo d4gild
.Jaell il

5 The powers included under this clause are broad and can be tailored to the Shareholders' preference. The
Shareholders may choose to limit these powers as the case may be.

1 030 (o lgaudy gl cBpdd) jooug il GluAd) cuus lunundi Jh0g dewlg Al e o dousiodl Gl tball gl

JJl s s Sl ol

24

113

213

3.13

413

5.13



13.6

13.7

13.8

that are required to revoke any such
power of attorney.

The Manager shall exercise the necessary
care and diligence in managing the
Company including:

a) not acquiring or managing, directly
or indirectly, on their own account or
for the account of third parties, any
economic activity that competes
with the activity of the Company or
its  Subsidiaries, unless the
Company passes an Ordinary
Resolution providing otherwise;

b) not borrowing in their own capacity
against guarantees of the assets of
the Company; and

C) not disposing of the Company's
assets except within the limits as
determined by a General Meeting.

OR

[Drafting note: For the appointment of
a Board]

The Shareholders have agreed that the
overall management and affairs of the
Company shall be conducted by the
Board which also has a supervisory role.
The Board shall consist of [insert numben
members.

The Shareholder[s] agree that the Board
shall be made up of the following
members:

a) [insert name and details (nationality;
EID or passport number)]

shall be Chairperson of the Board and a
Board member for his lifetime or until he
shall, at his own discretion, terminate his
appointment;

b) [insert name and details (nationality;
EID or passport number]
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13.9

13.10

13.11

13.12

shall be Director of the Board [and a Board
member for his lifetime or until he shall, at
his own discretion, terminate his
appointment;] and

C) [insert name and details (nationality;
EID or passport number]

shall be Director of the Board [and a Board
member for his lifetime or until he shall, at
his own discretion, terminate his
appointment.]

A person shall be nominated as a
proposed Director at a General Meeting
in accordance with the Eligibility Criteria.

[The Board shall comprise of five (5)
Directors, and at least two (2) of them shall
be a Non-Family Member, Independent
and fits with the Eligibility Criteria.

A Director may resign at any time by
notice in writing to the Company and
such resignation shall take effect [40]
days following the date of such notice.

The Board shall have full powers to
manage the Company and to undertake all
activities required for that purpose
including, but not limited to, the power to
act for, in the name of and on behalf of the
Company, and to do and execute, at such
time or times and on such terms and
conditions as the Board shall, in its sole
discretion, deem fit, all or any of the
following acts and things:

a) from time to time, to select and
appoint in the Company's name a
general manager of the Company
(the Manager);

b) to remove the Manager;

C) to negotiate, sign, execute all
contracts, transactions,
arrangements, and deals of
whatever kind or nature with third
parties, and any  authority
whatsoever, in the name of the

Company with the right to terminate
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d)

and amend such contracts and
agreements as required from time to
time;

to sign on behalf of the Company in

all matters related to it in the
framework of the Company's
objective and to establish

companies wholly or partially owned
by the Company or carry on
business in the UAE, Gulf Countries,
any country, state or region In which
the Company conducts business at
all levels including but not limited to
federal and local UAE government

departments, police, courts,
airports, seaports, municipalities,
Departments of Economic

Development, Chamber of
Commerce and Industries, Traffic

Departments, Etisalat, Du and
offices of Water and Electricity
Authorities, Ministry of Human

Resources And Emiratisation. and
General Directorate of Residency
and Foreigners' Affairs in the UAE,
Nakheel, Emaar, Dubai Properties,
Meraas, Land Department, Dubai
Investment Park, Dubai Industrial
City/Dubai Industrial Park, Tecom,
Dubai Silicon Oasis, Jebel Ali Free
Zone, Dubai Multi Commodities
Centre, Dubai International Financial
Centre, any other free zones, Dubai
Development Authority, Real Estate
Registration Trustees, Real Estate
Regulatory Agency (RERA) and
Dubai Real Estate Corporation in the
Emirate of Dubai;

to buy, sell, transfer, pledge,
mortgage and assign properties in
all the relevant countries on behalf
of the Company and to sign required
documents rated to registration and
transfer with the competent
authorities and bodies in the
relevant countries including but not
limited to, RERA, Land Departments
in all of the Emirates of UAE such as
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Dubai, Abu Dhabi, Ajman, Sharjah,
Umm AlQuwain, Fujairah and Ras
AlKhaimah, Dubai Municipality,
Dubai Investment Park, Dubai
Industrial City/Dubai Industrial Park,
Tecom, Dubai Silicon Oasis, Dubai
Development Authority, Real Estate
Registration Trustees, Emaar, Dubai
Properties, Nakheel, Meraas, Union
Properties, Jebel Ali Free Zone,
Dubai Multi Commodities Centre,
Dubai International Financial Centre,
other developers, any other free
zones and other official and non-
official organizations. The Board of
Directors shall have all of the powers
and authorities necessary for the
management of the Company
representing the Company and
signing on its behalf and carrying
out ail acts required by and to give
effect to Its objects;

to incorporate Subsidiary entities,
purchase shares in third party
companies, establish joint venture
entities, to sign articles of
association of new companies
wherein the Company will be a
shareholder and to sign all the
amendments to the memoranda of
association or memoranda of
incorporation of the existing
companies in which the Company is
a shareholder;

open, register and make cases
before all police stations, public
prosecutions, different types and
decrees of courts, to pursue claims
on behalf of the Company, to secure
the attachment to the properties of
debtors, to refer cases to court or
arbitration whether as plaintiff,
defendant or interveners, and they
are entitled to appoint lawyers and
assign and name the experts, to
attend their hearings, to provide
them with the information and
documents, to object against their
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h)

reports, to appoint arbitrators and
present in front of them, to sign on
the clauses, contracts and
documents of the arbitration, to
submit documents and memoranda,
to make arguments, to submit
applications of affirmation and/or
invalidity on their judgments, to
conduct settlements and
conciliations and withdraw the
cases and suits, to waive rights
arising from those cases or suits or
as a result thereto, and otherwise
take all legal proceeding for the
protection of the Company's
interests as plaintiff or defendant or
as party to court proceedings,
arbitration or otherwise;

draw up regulations relating to the
administrative and financial matters
of the Company as well as employee
affairs and their remuneration;

open, close and manage all bank
accounts  pertaining to the
Company, to carry out all banking
transactions on behalf of the
Company, including without
limitation the right to issue, sign or
endorse cheques, authorizing or
issuing letters of credit, transfer
funds, factor or assign any of the
book debts of the Company, obtain
loans with or without security, to
borrow or obtain any bank facilities
or any credit facilities, cheques/bills,
discounting  facilities, treasury
facilities and/or treasury products,
electronic and/or internet banking
facilities, all types of bank
guarantees including bid/tender
bonds, advance payment
guarantees, performance
guarantees, financial guarantees,
payment guarantees, retention
guarantees and to sign and enter
Into International Swaps and
Derivatives Association agreements
and to complete and -sign all
applications and documents
necessary for the performance of
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K)

the Company's
objectives;

corporate

guarantee and/or cross guarantee
the obligations of third parties and
likewise accept guarantees,
corporate guarantees and cross
guarantees in respect of obligations
owed to the Company by third
parties;

guarantee and/or cross guarantee
the obligations of companies where
the Company is a shareholder and
likewise accept guarantees,
corporate guarantees and cross
guarantees in respect of obligations
owed to the companies where the
Company is a shareholder;

sign, draw, accept, endorse or
otherwise execute as the case may
be, all cheques, promissory notes,
drafts, bills of exchange and other
negotiable instruments and all
receipts for moneys paid to the
Company, in each casein such
manner as shall from time to time be
determined by resolution of Board;

employ all persons required for the
Company's business, to define their
salaries, benefits, renumerations
and the rules .and provisions related
to their employment as well as the
right to terminate their services;

purchase and/or sell any Company
asset including land, buildings,
machinery or other assets or goods
whether outright or on credit;

enter into, maintain and/or
surrender leases, subleases,
licenses or other contracts relating
or in respect of residential,
commercial and other premises
related to the Company;
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in respect of any company in which
the Company is a shareholder the
Board is empowered and authorised
to represent (including without
limitation at or before any and all of
the Authorities) the Company, sign
all such documents and agreements
and take all such actions in the
Company's name and on its behalf
in its capacity as a shareholder
therein as the Board shall in its
discretion determine appropriate.
The power and authority shall
include but not be limited to casting
the Company's votes as a
shareholder in each of such
subsidiaries and/or approval of the
sale of shares of companies where
the Company is a shareholder;

cast the Company's votes as a
shareholder in any other company in
relation to any resolution to wind up
or liquidate (or the equivalent in any
other jurisdiction) any such
company or any other company in
which the company has a direct or
indirect shareholding and to execute
any and all documents required to
be executed in respect of such
winding up or liquidation (or the
equivalent in any other jurisdiction)
and to represent the Company
before any and all competent
authorities in respect thereof;

change the nature of the Company's
business or commence any new
business which is not ancillary or
incidental to the existing business of
the Company;

make any acquisition and/or
disposal by the Company of any
material asset(s);

create or grant any encumbrance,
pledge, mortgage and assignment
over the whole or any part of the
business or assets (whether tangible
or intangible) of the Company;
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or transaction outside the normal
course of the Company's business
or otherwise on arm's length terms.
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141

14.2

14.3

14.4

14.5

14.6

dd) appoint and/or remove advocates
and to file and/or defend any suits
before all courts at all levels on
behalf of the Company and/or any
company wholly or partially owned
by the Company and any of their
Subsidiaries; and

ee) sub-delegate all or any of these
powers to any other person.]'”

Board Meetings

The frequency of the Board Meetings will
be at least four meetings per annum.

A minimum of thirty (30) calendar days’
notice shall be given to the members of
the Board of the meeting and the agenda
must be circulated not less than fifteen
(15) calendar days before the date set for
the meeting.

Notices of all Board Meetings shall be in
writing and shall be sent, together with an
agenda, by recorded post or email to each
of the members of the Board.

A meeting of the Board shall only be
regarded as quorate when there is a
majority of Board members in attendance
including the Chairperson.

In the case of an urgent meeting of the
Board being required at short notice then
a minimum of seven (7) calendar days’
notice shall be given to members of the
Board. Such notice shall be in writing and
shall be sent, together with an agenda by
recorded post or email to all the members
of the Board. The quorum for such
meeting shall be as set out in Clause [14.4]
above.

All meetings of the Board shall be
convened in the UAE unless the Board
unanimously agree to conduct the
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14.7

15

15.1

15.2

15.3

15.4

15.5

15.6

meeting at another location and proper
minutes of the meeting shall be prepared.

The members of the Board, when
requested to vote, will vote by reference to
a simple majority of the members with
each Director having one vote and the
Chairperson shall have a casting vote in
the event of a tie.

General Meetings

The Company shall hold at least one General
Meeting in each Fiscal Year. The General
Meetings of the Company shall be convened
in the UAE.

The Company must hold a General Meeting
as its Annual General Meeting during the four
months immediately following the end of
each Fiscal Year. A notice calling an Annual
General Meeting shall specify that the
General Meeting being convened is the
Annual General Meeting.

Invitations to General Meetings shall be
issued by the Manager, and the Manager
must call for a General Meeting if requested
to do so by the Shareholders;

Notices must be sent to the Shareholders at
least twenty-one (21) days before the date on
which the General Meeting is to be held. A
General Meeting may convene, and the
Shareholders may participate and vote,
through such modern technological means
as may be permitted by UAE law and
regulation from time to time.

A General Meeting may be called on shorter
notice if such shorter notice is agreed by
the Shareholders.

Each invitation to attend a General Meeting
must include the agenda, and the place,
date and time of the General Meeting and
shall set out details of:

a) who may attend;

b)  the ability to appoint proxies;
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15.7

15.8

15.9

C) the required quorum; and

d) the Shareholders' right to discuss
matters on the agenda and raise
questions.

The Shareholders may appoint any other
person as his/its proxy to represent him/it at
the General Meeting, provided such person
is not the Manager or the Manager. If the
Shareholder is a company or other corporate
body, it must authorise a representative to
attend and vote on its behalf at any General
Meeting. An election by the Shareholders of
a corporate representative or a proxy in
accordance with this Clause [15.7] shall be
made in writing by prior notice to the
Manager which notice may be given in
accordance with Clause [25].

Every Shareholder is entitled to attend the
General Meeting irrespective of the number
of shares he/she is holding. The
Shareholders with Class A Shares shall be
entitled, at a General Meeting, to cast the
number of votes equal to the number of
Shares he/it owns or represents.

The business conducted at the Annual
General Meeting that must be held each
Fiscal Year (which must be recorded in the
notice of that Annual General Meeting) must
include the following:

a) Hearing:

(i) the report prepared by the
[Manager/Board] concerning the
Company's activities and its
financial position during the
Fiscal Year to which the report
and the Annual General Meeting
relates;

(i) the report of the auditor
responsible for preparing the
Company’s financial statements
for such Fiscal Year;

b)  discussing and approving the balance
sheet and the profit and loss account;
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15.10

15.11

C) determining, in conjunction with the
Manager, the Net Profits (if any) which
are available to be distributed to the
Shareholders;

d) appointing the [Manager/Board] (if
relevant) and  determining the
remuneration of the [Manager/Board]

for the next Fiscal Year;

e) appointing the Company's auditors in
accordance with the Companies Law
and determining their remuneration for
the next Fiscal Year;

f) Determining the rules and roles
applicable to, and effecting, the
appointment of the members of the
supervisory board (ff any) and
determining their remuneration for the
next Fiscal Year; and

any other matter falling under the
competence of a General Meeting
according to the provisions of the
Companies Law and of this Articles of
Association.

9)

The General Assembly shall not be convened
unless being attended by one or more
Shareholders owning no less than [75%] of the
Company's capital. If such majority is not
available in the meeting the Shareholders shall
be invited for a second meeting to be held
within fourteen (14) days following the first
meeting, which shall not be valid unless
attended by Shareholders owning no less than
51% of the Company's capital. If the said
quorum is not present, the Shareholders 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
shareholders present at that meeting.
Resolutions in any meeting shall not be valid
unless adopted by the simple majority of
Shareholders attending and represented at the
meeting.

Articles of
to General

this
relate

The provisions of
Association which

DUBAI CENTRE FOR
FAMILY BUSINESSES

DUBAI CHAMBER

COMMERCE

SOLo o all g o gl oUl yydi
Looyjgi i olgll (L o9 gl) plydl

Bl Gle

()

(G—nil 13]) [gudaodl/psodl] o)
J—c [pudoodl/pa_all] 6L 6o 1 yaxig
sdos )1 ad Ladl duauud|

La06g dd) il blaus (863 0 (u o] (o)
J—< pa@ilolo ayanig OB ill ggilal
:d058J1 dwlod! diuud!

d_8unoll Wil_Ihgllg 3clgall 3 Janj
Il &l gu 2o el Al gy yeig
diudl g—c aail 080 3 yaaig (329

9 :éos L&l ol

(9)

Qi 0 g5 sy Jil o di
d__ogoelld ool ygol___nis]
Qb adl ggil_o ol 550 L__>gou

adoll 13e plisig

9l 3 olg g Aoy Ul duogoelld ool a_deiid  10.15

J-611 (e %[75] gg-Sdoy (uadl ey il o 4380
Al &l yguas pac JLo 09 .gyoo]l Jo
U glaisl (Il ey il 6g-c> piy.glaisyl 0
2L g0 Logy (14) y sduc d_oyji JUL 51 oy
ey jgiy Ul aoy 1 (s3lg JoUl gloioul
Gl -0 Yool go J-611 (Le %51 gg-4loy
oy ygsiall uLadll jguds pace Jbb og .Jloll
J940 2y a by LU eloisl (J] eyl 6gc>
Jieyg . LI elais Ul &L o Logy (30) (gLl
23 e J Bl Wby bus o SJWI gloibdl
S8l gg_ 53 g .a_ 16 (bl elsy il
& yogaelld_teaall gl aisl sl 6 63 Aol
ddoy—wudl @

claisyl Lo Juionllg Gypolll il

_gglé‘lll_g Jja

o 13 Ul doun o

soll 130 ol_S5i )i 1115

wagoell IL__yooall

Ui W02

El Jo¥iaY 6' O

lc d

36



15.12

15.13

15.14

156.15

5.16

16
16.1

16.2

Meetings shall apply to any adjournment of
a General Meeting except where expressly
stated to the contrary.

A resolution of the General Meeting shall only
be valid if adopted by a resolution of the
Shareholders in accordance with this Articles
of Association.

Subject and without prejudice to the
provisions of the Companies Law, any
resolution in writing that has been signed by
the Shareholders shall be as valid as a
resolution passed at a duly convened
General Meeting.

The Manager (or his/its duly appointed
representative) may not participate in any
vote regarding the release of the Manager
from the responsibility for the management of
the Company.

Minutes of General Meetings shall be
prepared summarising all discussions and
decisions which have taken place at, as well
as the decisions taken by, the General
Meeting. The minutes shall be entered in a
special register, be signed by a duly
authorised representative of the Manager
and be kept at the Company's head office.

The Shareholders shall have access to the
register referred to in Clause [15.15], either
personally or by his/its duly authorised
representative, and he/it may also review the
balance sheet, the profit and loss account
and the annual report.

Conflict of Interest

Subject to the provisions of the Companies
Law, and provided that the Director has
disclosed the nature and extent of any
material interests to the other Directors, a
Director may be a party to, or interested in,
any actual or proposed transaction or
arrangement with the Company or in which
the Company is interested.

For the purpose of this Clause [16]:
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16.3

16.4

16.5

16.6

16.7

a) ageneral notice given to the Directors
that a Director is to be regarded as
having an interest of the nature and
extent specified in the notice, in any
transaction or arrangement in which
the Company is interested, shall be
deemed to be sufficient disclosure;

b)  an interest of a Director includes an
interest of any person who is
connected to the Director; and

€c) aninterest of which a Director has no
knowledge and of which it is
unreasonable to expect the Director
to have knowledge shall not be
treated as an interest of that Director.

A Director shall not vote at a meeting of the
Board on any resolution concerning a
matter in which the Director has a direct or
indirect interest.

A Director shall not be counted in the
quorum present at a meeting in relation to a
resolution on which he is not entitled to
vote.

The Company may by Ordinary Resolution
suspend or relax any provision of these
Clauses prohibiting a Director from voting at
a meeting.

The Chairperson of the Board meeting shall
rule on any question arising at a meeting on
the right of a Director, other than himself, to
vote and his ruling shall be final and
conclusive.

The Directors at the meeting shall rule on a
question arising at a meeting on the right of
the Chairperson to vote, for which purpose
the Chairperson is not to be counted as
participating in the meeting for voting or
quorum purposes.

[Drafting note: To include if the Company
wishes to include committees]
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17
171

17.2

17.3

17.4

17.5

17.6

Governance Committees

The Shareholders shall be entitled at any
time and from time to time to appoint a
Governance Committee. The business and
affairs of the relevant Governance
Committee shall be determined by the
Shareholders in accordance with applicable
laws.

Whenever appointed the Governance
Committee shall not be comprised of not
less than [ ] members each of
whom shall be either a Shareholder or an
authorised representative of a corporate
Shareholder.

Once  appointed, the  Governance
Committee shall hold for such period that
the General Meeting shall determine.

The General Meeting may re-elect the
Governance Committee members upon the
expiry of such term or elect other members
from the Shareholders or authorised
representatives of the Shareholders in their
place. The members of the Governance
Committee may be dismissed at any time by
resolution of the Shareholders. The
[Manager/Board] may not vote on the
election or dismissal of the members of the
Governance Committee.

The Governance Committee may examine
the books and documents of the company
and demand the Board at any time to
provide a report of their management. Such
Governance Committee shall supervise the
balance sheet, the annual report and the
distribution of the profits. The Governance
Committee shall present its report in this
regard to the General Meeting of the
Company at least [ ] days prior to
the date of its convention.

The members of the Governance
Committee shall not be held liable for the
acts of the [Manager/Board] unless such
members were aware of the errors
committed and omitted to state such errors
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17.7

18

19

19.1

19.2

in their report presented to the General
Meeting.

The Governance Committee shall provide
nominations to the Shareholders for
potential candidates for the position of
Directors and Chairperson.

Fiscal Year

The Company's financial year (the Fiscal
Year) shall start on the [ ] and end
on| ] each year, with the exception
of the first Fiscal Year which shall start from
the date of entry of the Company in the
Commercial Register and end on]
| of [same] year.

Distribution of Profits

The profits of the Company shall, after
(amongst other things) deduction of all
overheads and expenses, be distributed as
follows:

a) subject to Clause [19.2] below, an
amount equal to [five (5)] per cent of
the Net Profits shall be set aside to
constitute or add to a separate reserve
(the Legal Reserve); and

b)  [the remainder of the Net Profits shall
be available for distribution to the
Shareholders, provided always that
any distribution to the Shareholders
shall be subject to approval in
accordance with Clause [15.9¢)]). OR
[the remainder of the Net Profits shall
be available for distribution to the
Shareholders as per their respective
shareholding subject to approval in
accordance with Clause [15.9¢)].

The Shareholders may cease to set aside any
part of the Net Profits for the Legal Reserve
when the Legal Reserve reaches or exceeds
an amount equal to fifty (50) per cent. of the
Company's share capital. The Shareholders
may also by resolution create additional
reserves or add to existing reserves.
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19.3

20
20.1

The [Manager/Board] may decide, in its sole
discretion, whether to pay to the
Shareholders an interim dividend out of the
profits of the Company which are available
for distribution and upon the amount of any
such interim dividend.

Shareholder Reserved Matters’

Each Shareholder shall procure that the
Company shall not [and no Subsidiary shall]
carry out any of the following Reserved
Matters without a Special Resolution:

(a)

increase of any of the Shareholders'
financial obligations to the Company;

(b)

any amendment to this Articles of
Association;

an increase in the Company's share
capital including through the creation,
allotment, issue, repayment,
repurchase or redemption of any
Shares or other securities or loan
capital or the grant of options over or
rights to subscribe for or convert into
any shares or other securities or loan
capital;

the reorganisation of share capital in
any way (including any reduction in
share capital, any variation of share
rights, any subdivision or
consolidation or any redenomination);

any disposal of Shares in accordance
with Clause [9.12];

4] appoint the Governance Committee
in accordance with Clause [17];

(90 any appointment or removal of a
Director in accordance with Clause
[13.9]; and

(hy any appointment or removal of a

Chairperson.
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21

22

22.1

22.2

22.3

23

The Auditor

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

Amendment of this Aricles of Association

This Articles of Association may not be
amended, nor may the Company's share
capital be increased or reduced, unless a
Special Resolution is adopted at a General
Meeting by the Shareholders in accordance
with Clause 20.

The financial obligations of the Shareholders
may only be increased with the
Shareholders' consent in accordance with
Clause 20.

The Manager must deposit the legal
documents relating to the matters referred to
in Clause [22.1] and Clause [22.2] with the
Competent Authority.

Company Dissolution

The Company shall be dissolved in any one
of the following cases:

a) expiry of the period for which the
Company has been established;

b)  the fulfilment of the purpose for which
the Company was formed;

C) merger of the Company with another
company in accordance with the
Companies Law;

d) if the Shareholders resolves to wind up
the Company;

e) if (i) the losses of the Company reach
fifty (50) per cent. or more of the
Company's share capital; and (i) a
resolution is adopted at a General
Meeting to wind up the Company by
the Shareholders; or
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24

25

25.1

f) the issuance of a judgement by the civil
courts in the UAE to dissolve the
Company.

Company Liquidation

The General Meeting shall have the power
to appoint one or more liquidators to
liquidate the Company in accordance with
the provisions agreed or to be agreed by
the Shareholders.

Notices

All notices required to be given or information
supplied by:

a) the Shareholders to the Company, the
Manager, the Manager], the Board] or
otherwise pursuant or in relation to the
provisions of this Articles of
Association; or

b)  the Company, the Manager [, Board] or
the Manager to the Shareholders
(including for the purposes of service
of notice pursuant to Clause [15]);

shall be in writing and shall be sent:

C) by hand with a copy sent by registered
post or through a Public Notary;

d) by registered post; or

e) by email,

in each case, to the address of the person to
whom or to which that notice is sent that is
set out in the Register of Shareholders (or, in
the case of a notice given to the Company,
the Manager], the Board] or the Manager, to
the address of the head office of the
Company in the relevant Emirate for the time
being), or to the email address given in this
Articles of Association, or to such other
addresses or email addresses as may from
time to time be notified in writing in
accordance with this Clause.
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25.2

25.3

In the case of service on
Shareholders] to:

[the

Name:
Email address:
with a copy to:

Email address:

In the case of the Manager[, the Board],
the Manager or the Company to:

Name:
Email address:
with a copy to:

A notice given under this Articles of
Association shall be deemed to have been
received:

a) if delivered by hand or through a Public
Notary, upon delivery to the address
referred to in Clause [25.1];

b) if sent by registered post, seven
Business Days after the date it is
posted; and

C) if sent by email, when confirmation of
its delivery has been recorded by the
sender's computer.

Service of a notice at the address referred to
in Clause [25.1] on any person (being an
individual) whose name remains registered in
the Register of Shareholders as the holder of
any Share shall, despite the death of such
person, and whether or not the Company has
notice of his death, be deemed to be
sufficient notice to his legal heirs and
successors in title and to all other persons
entitled to such Share (or any interest in that
Share).
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26 Governing Law GubiUl wolgdl JosilaJl 26

This Articles of Association and any dispute Ly glj 9l & oo sigadeolllio foamtaby)
or claim arising out of or in connection with it
or its subject matter or formation shall be
governed by and construed in accordance

gl acg 590 Y gl a_ic d il g ail_w
iyl (il La6g J§gug Juudig diclo

with the laws in force in the UAE. gl 0
27 Dispute Resolution S lejlodl dyguil 27
27.1 Any Dispute arising between Shareholders  d_cjlio i dugwil & Wl lg_nadl 3L A5 oy 1.27
regarding any term of these Clauses, the 2 a8oll 130 sl (o i gliy cBpiul gy Wi
following steps will be taken to resolve the " '
dispute: 2!

(@ In the first instance, the disputing &0 (—0bL el o glo—y (1)

Shareholders shall endeavour to J3—uiw dcjliadldug i) Jobl pl_doll
resolve the dispute amicably. 'S99

(b) If ahs§t|sftelstoréorescljlut(;on d|s no:c JIL5 o0 gl pac JLs 59 (L)
reached within [90] calendar days o SiLs 01 53U o Logy [90]

notification of the Dispute, either party ) S oo
may elect that the Dispute be —2HLlodcilallue i lioy gl wpb

escalated to an internal sub- 9l uutaold el glall sa ol |
committee of the Board or a w__uwo)d ool d_osqa]ldaind
dedif:ated Governance Com.mittee (as 6oL dls diall (JLadl Aido
apphcable) set up to mediate upon lejlia
Disputes.

(c) If the Dispute is not resolved within [60] JUl5 dcjliall dygui pac JLo 09 (2)
[60] calendar days, the parties shall d—cyolld iUl JILalbly oL o0g
refer the Dispute to the Family ( loo.ollci(u) 6yl 0 Lol jLduoll
Business Dispute Resolution UO—06 d_ind (Il dcjlodl aJbl Lbl}_bﬂl
Committee. dulilel il Olejlio

(d)  The decisions of the Family Business o Al sl
Dispute Resolution Committee shall Y 2 U= 00 whl—alldob ()

be subject to appeal before the J—=klalils alitel OBl Olcjlio
competent court in the UAE.?? d_Jg> 0 d _nirall &_ons20l pl_ol
2§\ nioll dwpoll Oljloyl

28 General dole ploi 28
28.1  Any matter for which no provision is made e 0 Llade ynguniodl jué Jlwodl a5 1.28

either specifically Qr by reference in this pLAo1 o uA35 8)Luibgl gl 13323 Lol ol
Articles of Association shall be governed by

21 This is a three-tiered dispute resolution mechanism approach. This can be amended as per the Company’s needs.

22 |t is permissible under the Family Business Law to agree to resort to arbitration or any courts existing in the financial
free zones in the UAE.
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28.2

29

29.1

the provisions of the Companies Law and the
ministerial regulations implementing it.

This Articles of Association shall in all
respects be binding upon and shall endure
for the future benefit of the legal heirs and
successors of the Shareholders.

Capacity

Each Shareholder entering into this Articles
of Association in its individual capacity and
as promoter of the Company agrees that the
Company shall upon its incorporation be
bound by the provisions of this Articles of
Association and be able to enforce its terms
and conditions against the Shareholders as if
it were a party to this Articles of Association.

DUBAI CHAMBER

COMMERCE
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Execution page

This document has been entered into by each of the
Shareholders or its duly authorised representative
on the date set out at the beginning of this
document.

Signed by

Name of Shareholder:

OR

Signed by

Name of authorised representative:

as authorised representative for

Name of Shareholder:

[pursuant to a power of attorney

notarised by the UAE Notary Public,

Dated:

Under notarisation number:

DUBAI CHAMBER

COMMERCE

Sleudgill o

-0 3ol 130 Jguni alioy go gf eyl J5 ol
ol alaiuo (o Juoll AWl

J40 Jo Leog

ey ! aul

Yoy

=

9l
J4o Jo Lieog

g0l ydgaoll Jiooll ol

Je Jguol yoganll Jiooll didny
sl pil pawl

ddjgall  adgila)l  Wlgll  Logou]
agy o JreJl Wl s ddSxuownllg
ol aw yoll Sljlo Ul

)W
:Jpoall pb) G

47

DUBAI CENTRE FOR
FAMILY BUSINESSES



