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THIS CONTRACT OF ESTABLISHMENT is 5018 Lo ¢4 5o asall T3 b Gasedil) s o
entered into on May 2018. -

BY AND BETWEEN ta JS Gy Al
. Aldar Investment Holding Restricted (Baganal) (L) dcarldl) jlaiiudld plall -1
Limited, a restricted scope company - ST STk & e g
incorporated in Abu Dhabi Global ‘f\L}J Gyr 6 Aussafe thf Bl :_'h S
Market, holding commercial license No. T letiarg 1299 (8 PEN =5 Jealig L;AJLLH
1299 and represented by Mr. Talal A e e d Pla acull ial) 13a e @Ejtdl
Shaffique Abdullah Al Dhiyebi, Yemeni 5 ey i 5 ol 4

national and holder of UAE ID No. 784- ) chlead) b dangg d—atel (et o
1984-8083628-1 in his capacity as the Jssall 45 ay 784-1984-8083628-1
Authorized Signatory pursuant to its 1299 A8 4l A<l dady Cingan 2 gilly
commercial license no. 1299 issued by the 1l L e (Bew e Byaliall
authorities of Abu Dhabi Global Market JJ:‘ L"’*?*i‘? - o e
and the Resolution of the Shareholder of 5l 10 fly 3S, 301 A oa = 2
the Company dated 10% May 2018 Ge—w & din—utll Bl A 31 aall 2018
notarized by the Registration Authority of il e Lad L) Laus W ads e
Abu Dhabi Global Market. (hereinafter be N 2 et L] lng) o ‘{:;a“z;‘
referred to as the “First Partner”); ( 3
2. Aldir Properties ﬁJEC, a public jo%n} beaty dale Lo line Ay ¢ 2. sl A -2
stock company holding commercia - 3 e
license no. CN-1003168 and represented & lefas CN 1003168 o3 dplss dad)
by H.E. Mohamed Khalifa Al Shaikh [ Sl Wie aadgily Jodall diall 1o e aidgill
Ahmed Abdulazeez Al Mubarak, a UAE '.‘ L il widiie tead Aol dads
national and holder of UAE ID No. G EER s Gl Ak e
784198259150302 in his capacity as the ) ahlayl A desag cduaial)
Chairman of the Board of Directors of the plae udiy dibas (784198259150302
Company and subject to the powers . .. Nl .
granted to him as per the minutes of o °L’e_ o Aagiadl) e } oiagaty PN
meeting of the Board of Directors held on Aai) Ml ASEl Bl udae gldal  pasa
12t November 2017 notarized on 26 IS Ji e Baaall 2017 st 12 ol
November 2017 under No 1703014752, i 2017 0026 ol el & el
(hereinafter be referred to as the “Second oD = 2017 by 20 &l ohasd (5
Partner”); a Lad L) liag) (1703014752) savas
'("L"r.'m‘ ‘_ﬂ:lﬂrr_}
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ALDAR

(Hereinafter the First Partner and the Second
Partner referred to as “Partners™).

Preamble

The Partners have agreed to establish a limited
liability company between them in the State to
be governed by the terms of this Contract of
Establishment and the applicable Federal
Commercial Companies Law.

Article (1)

Definitions

I.1 In this Contract of Establishment the
following terms shall have the following
meanings, unless the context determines

otherwise:

State: The United Arab Emirates.

Commercial Companies Law: Federal
Law No. (2) of 2015 concerning
Commercial Companies;

Contract: the Company’s Contract of
Establishment;

Company: Aldar Investment Properties
LLC;

General Manager: the general manager
appointed by the First Partner pursuant
to the provisions of this Contract; and

Partner(s): means a holder for the time
being of one or more shares in the share
capital of the Company in accordance
with the terms of this Contract.
1.2 Any reference to the singular shall
include the plural and vice versa unless
expressly provided otherwise or the
context otherwise requires.
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2.1

2.2
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Article (2)
Name of the Company

The name of the Company is “Aldar
Investment Properties LLC”.  The
Company may use any abbreviation to
its name as it deems fit.

The general assembly may resolve to
amend, change or substitute the name
after obtaining the approval of the
competent authorities.

Article (3
Company's Head Office

The head office of the Company shall be in the
Emirate of Abu Dhabi, and it shall be
permissible for the Company to establish
branches or offices elsewhere within or outside

the

State.

Article (4)
Objects of the Company

The principal objects for which the Company
has been established include the following:

4.1

42

4.3

Ownership, management and investment in
real estate and buildings in and outside the
State, this shall include carrying out all

activities relating thereto;

To provide management and maintenance
services for real estate and buildings within
and outside the State.

Construct, manage, sell, lease, and develop
all types of real estate and buildings

including but not limited to; commercial and
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4.4

4.5

4.6

4.7
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medical centres, educational buildings,
residential, administrative and government

compounds within and outside the State;

Construct, manage, operate, sell, lease, rent
hotels and tourist sites and recreational
centres, sports centres and industrial plants

whether within and outside the State;

Own or grant any concessions or leases or
investments or any other rights relating to
development or investment in any real estate
or buildings owned or managed by or being

invested by the Company;

To incorporate subsidiary companies and
provide such companies with such powers
and authority as the Company considers
appropriate or necessary for any purposes

related to the Company’s objects, or

expansion thereof or to the Company’s

activities;

Own, participate or acquire shares or other
interest in companies, entities or projects, in
and outside the Emirate of Abu Dhabi,
which carry out any activity connected with
the objects of the Company or any
expansion thereof or with the Company’s
activities, or which carry out similar
activities to those of the Company or which
may enable the Company to achieve its

objectives in and outside the Emirate of Abu
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4.8

4.9
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Dhabi, the Company could fund such

companies, entities or projects;

Enter into agreements with banks, finance
companies and credit agencies for the
purpose of financing the Company’s
activities and business, including without
limitation, issue and grant guarantees
secured over its assets, including its shares
or assets or the shares, stocks or assets of'its
subsidiary or affiliated companies, enter
into any agreement for the benefit of any
third party relating to the objects of the
Company or any expansion thereof,
including without limitation, issuance and
granting guarantee consideration or to act as
a surety, or otherwise guarantee the
obligations of any third party whether for or
without consideration, to mortgage or create
security over the whole or part of the
Company or its assets, or the shares, stocks
or assets of its subsidiary or affiliated
companies to guarantee its obligations or the
obligations of any third party in any way;

Enter into agreements and contracts
required to perform its objects including
entering into  construction, operation,
management, maintenance, purchase, sale
contracts or agreements relating to the
management of companies operating in
construction, development, operation, or
maintenance of any of the Company’s
business or activities or facilities or any
ancillary services relating thereto or
agreements relating to the construction,
development operation and maintenance of
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4.10

4.11

4.12

4.13
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activities, business or facilities owned by
such companies in addition to agreements to
lend or borrow funds;

Issue or sell shares in new companies or
in any subsidiary company;

Participate with others to
companies, joint ventures or other entities
to acquire, develop, own, operate manage,
replace or maintain any of the Company’s

activities, businesses or facilities; and

set-up

The Company may have an interest in, or
may participate, in any manner, with other
entities or companies engaged in a
business which is similar to the business
of the Company or that might assist the
Company in achieving its Objects within
the U.A.E or abroad. The Company may
merge with or acquire such entities or
companies.

The objects and powers of the Company
set forth in the above paragraphs shall be
interpreted in a non-restrictive fashion and
in their broadest meanings. It shall be
permissible for the Company to carry out
its objects and to exercise its aforesaid
powers in the State and in other places
throughout the world. It may also, expand,
modify or amend these in any manner
from time to time by a resolution of the
general assembly and in accordance with
the relevant rules and the provisions of the
Companies Law.

Article (5
Duration of Company . -
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The duration of the Company shall be for one
hundred (100) Gregorian years, commencing
from the date of registration of the Company in
the commercial register. Such period may be
extended or shortened by a resolution of the
general assembly.

Article (6)
Share Capital

6.1 The share capital of the Company has
been set at the amount of AED 1,000
divided into 1,000 shares of AED 1 for

each share.

6.2 The share capital of the Company is
divided between the Partners in the
following manner:
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Partner Shares Value
AED
First Partner 999 999
Second Partner 1 1
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6.3 This Contract may be amended and the
share capital of the Company may be
increased or decreased by the approval of
Partner(s) holding 75% of the share
capital.

6.4 Each and all shares shall be indivisible
and equal in all rights and obligations.

Article (7)

Transfer of Shares

7.1  Any Partner may transfer his/its shares in
the share capital of the Company to any
other Partner(s) by way of an official
instrument in accordance with the
provisions herein. Provided. that. such
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transfer shall not be valid against the
Company or third parties until it is
registered in the Company’s register and
the commercial register.

If a Partner wishes to transfer his/its
shares to a non-Partner(s) whether such a
transfer is free or in consideration, the
transferring Partner shall notify the other
Partners with the terms of transfer in
writing through the General Manager who
shall immediately upon receipt of
notification, notify the other Partners.
Each Partner may redeem the assigned
shares at the price agreed upon. If thirty
(30) days elapse from the date the
assignment notification was sent by the
General Manager without any Partner
exercising the right to acquire, the
transferring Partner may freely transfer
his/its shares to the non-Partner.

If the right to acquire is used by more than
one Partner, the said shares shall be
divided between them in proportion to the
share which each of them holds in the
share capital. In case of disagreement on
the price of the share, a financial or
technical expert whom shall be agreed
upon by the Partners or appointed by the
competent authority shall evaluate the
price as at the date of acquisition.

Article (8)
Management of the Company

The Company shall be managed by a
General Manager. The General Manager
shall be appointed and removed by a
written resolution of the First Partner
(represented by the First Partner’s
authorized signatory).  The General
Manager shall have all the powers to
manage the Company and the actions of
the General Manager shall b’iqd the
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8.2

8.3

Company. The General Manager is
permitted to manage other companies
with similar or competitive activities,
provided that such companies are, wholly
or partially directly or indirectly owned
by the First Partner or the Second Partner.

Notwithstanding the provisions of Article
8.1, the Partners resolved to appoint Mr.
Jassem Saleh Jassem Bousbia, a UAE
national and holder of UAE ID No. 784-
1973-1393296-0 as the General Manager
of the Company and he shall have the
authorities specified in this Contract, he
shall also be authorized to sign on behalf
of the Partners to incorporate and register
the Company and submit all related
application forms to the competent
authorities.

Subject to Article 9 of this Contract, the
General Manager shall have full authority
to manage the Company and its
subsidiaries and shall bind the Company.
The General Manager shall have the
following powers (including but not
limited to):

to set the general policy and
strategy of the Company and its
subsidiaries and shall oversee the
implementation thereof to ensure
the attainment of their objectives.
The General Manager shall have all
the powers and authorities to
perform all acts and things on
behalf of the Company as the
Company may be permitted to do,
and to engage in all actions and
exercise all the necessary powers to
achieve its goals. Such powgrs-and
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(b)

(©)

(d)

Ref No: ALD-LG-GN-CON-00038

It

ALDAR

actions shall not be limited except
as expressly provided by Article (9)
of this Contract;

to appoint, remove and replace
employees, agents, consultants and
advisers of the Company upon and
subject to such terms as the General
Manager sees fit;

to lease, sub-let, maintain and
surrender the Company’s premises,
assets and real estate, and to
represent and sign for the Company
on all sales, purchase, leasing,

renting, mortgages, release
mortgages, Musataha, usufruct and
long leases contracts for all

commercial/residential/offices/reta
il units and plots which are located
in the various properties and/or
development projects which are
owned or managed by the
company, as well as to take all
necessary actions and to sign all
required documents and
applications which are related to the
registration of such contracts in all
competent departments &
authorities according to their
requirements; and purchase and sell
goods of all descriptions including,
without limitation, motor vehicles;

to open and operate bank accounts
(including deposit and withdraw) in
the name of the Company as the
General Manager may think fit,
carry out all banking operations in
connection with the business of the
Company whether such bank
accounts are in debit or in credit,
and draw, borrow money from
banks or otherwise, accept, sign,
endorse and otherwise-deal with
any cheques and-othér instrments
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Ref No: ALD-LG-GN-CON-00038

of whatsoever nature, including
guarantees and indemnities;

to sell real estate, purchase and
mortgage real estate, release
mortgage, collect, receive, enforce,
release and give valid receipts and
discharges for any and all debts or
obligations of or owing to or by the
Company in connection with the
business of the Company and enter
into tenders or auctions and sign all
related documents and applications
in this respect;

represent the Company in all courts
or tribunals in the State, to appoint
arbitrators and experts, to appoint
lawyers and legal consultants to
represent the Company with
powers in all criminal, civil and
commercial, lawsuits, claims,
conciliation and arbitration, to
institute and prosecute all kinds of
cases and all legal procedures in all
federal and local courts at all levels
and kinds whether as plaintiff,
defendant or claimant, to claim
compensation and execution and
generally to protect and defend all
rights and interests of the
Company;

to sign and execute all documents,
agreements and written resolutions
(including powers of attorney) on
behalf of the Company in its
capacity as a shareholder in any
other company and signing and
executing any kind of agreements
and memorandum whether before a
notary public or otherwise and
incorporate subsidiaries and sell
shares in them -and. -sign- their
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contracts of establishment and/or
articles of association;
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share sale agreement necessary or | . i alsl &
desirable for the purpose of the Lra—an el)i gl g AN ) L
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shares (all shares or part of the c o
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Company and its business and to
transact, manage, carry on, and do
all and every business matter and
thing required and necessary or in
any manner connected with or
having reference to the business
and affairs of the Company inside
and outside the State, and for such
purposes to represent, act for and
sign on behalf of the Company
before all ministries, entities,
councils, municipalities,
immigration departments, police
and  economic  development
departments, notary public, federal
and local government departments,
financial markets, free zone

authorities and the Cen‘_cral Bank,
and to conduct alll_comjﬁsppndence
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appertaining to such business and
affairs, with all parties and
governmental, quasi-governmental
and private bodies and authoritiesy;
and

(j)  to sign and execute all commercial,
real estate  and  financial
transactions, financial and banking
agreements, asset management
agreements and contracts including
but not limited inter-company loans
with ~ companies owned or
controlled by the Partners, letters of
credit or guarantees.

8.4 The General Manager may delegate any
or all of its power to any other person.
The General Manager may grant that
person a written power of attorney to
specify his responsibilities and powers.

Article (9)

Special Resolutions

The decisions of the General Manager shall not
be valid and effective except after obtaining the
consent of the Partners in the following
circumstances:

- Determining the remuneration or
remuneration policy for the senior
executives (including the General
Manager).

- Terminating or extending the term of
the Company.

- Decreasing, increasing or restructuring
of the share capital of the Company.

- To change the head office of the
Company.
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10.1

10.2

Ji

ALDAR

To replace the auditors.

To make a payment or declaration of
any dividend or other distribution
(whether in cash, securities, property or
other assets).

To authorize/approve the liquidation,
winding up or bankruptcy of the
Company.

To change the name of the Company.

Article (10)
General Assembly

The Company shall have a general
assembly comprising all of the Partners,
which shall be convened at least once a
year during the four months following
the end of the financial year by a notice
given by the General Manager at a time
and location to be specified in the notice
(the "Annual General Assembly").

The agenda for the Annual General
Assembly shall include the following
matters:

(a) Receiving the General Manager’s

annual report on the Company’s
activities and its financial position
during the year and the auditor’s
report.

(b) Discussion and adoption of the
annual balance sheet and profit and
loss account of the Company for the
preceding financial year.

(¢) Determining the share of profits to
be distributed among the Partners.

(d) Appointing the auditors and
determining their fees.
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10.3

10.4

10.5

10.6

10.7

10.8

Ref No: ALD-LG-GN-CON-00038 ~**
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ALDAR

(e) Any other business within its
competence under the provisions of
the Commercial Companies Law or
this Contract.

The General Manager shall call a
general assembly if requested in writing
by a Partner or Partners holding not less
than 20% (twenty percent) of the shares
in the Company.

Notices of all general assemblies shall
be sent by registered delivery letters or
by email to each Partner at least fifteen
(15) days before the date of the general
assembly, and such notice shall be
accompanied by an agenda, and details
of the place and time of the general
assembly.

Each Partner shall have the right to
attend general assemblies through his/its
duly authorized representative(s). Each
Partner shall have one vote for each
share in the share capital of the
Company which he/it owns or
represents.

Legal quorum to hold meetings of
general assemblies shall be as specified
in the Companies Law and no resolution
of a general assembly shall be valid
unless passed by a resolution of
Partner(s) holding not less than (75%) of
the share capital of the Company.

Minutes of all general assemblies shall
be recorded and signed as specified in
the Companies Law.

Notwithstanding  anything to the
contrary in this Contract, a resolution in
writing signed by the Partners shall be as
valid and effective as if it had been
passed at a general assembly duly
convened.
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Article (11)

Distribution of Profits and Losses

The Company’s profits and losses shall
be distributed in the following manner,
after deducting all costs and expenses:

(a)

(b)

A sum being not less than 10% of
the net profits of the Company shall
be set aside each year as a statutory
reserve. The Partners may resolve
that the crediting of net profits to
the  statutory  reserve be
discontinued when such reserve
amounts, in aggregate, to not less
than 50% of the share capital of the
Company.

The net profits shall be distributed
between the Partners in the
proportion of shares which each
Partner holds in the share capital of
the Company.

Article (12)

Fiscal Year

The financial year of the Company shall begin
on 1 January and expire on 31 December of the
same year. The first financial year will be from
the date of incorporation of the Company up to
31 December of the following year.

13:1

132

13.3

Article (13
The Auditors

The auditors of the Company shall be
appointed and removed by the general
assembly.

The general assembly shall determine
the auditors’ remuneration.

The auditor shall have the right of access
at any time during normal business
hours to the books of accounts of the

Ref No: ALD-LG-GN-CON-00038" |1 .
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14.1
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Company, and shall be entitled to
require from the officers of the
Company such information and
explanations as they deem necessary for
the proper performance of their duties as
auditors of the Company, and shall be
entitled to attend and speak at any
annual general assembly.

The auditors shall provide a report to the
Partners of the accounts examined by
them and on every balance sheet and
profit and loss account presented before
the Company in the annual general
assembly stating whether in their
opinion such balance sheet and profit
and loss account give a true and fair
view of the state of the Company’s

affairs and its profits and losses
respectively.

Article (14)
Dissolution of the Company
Notwithstanding the provisions of

Article 5 of this Contract, the Company
shall be dissolved for any one of the
following reasons:

(a) the expiration of the period
specified in Article 5, unless has
been renewed for such further
periods;

(b) the exhaustion of the objects for

which  the  Company  was

established;

(c) the amalgamation of the Company
with another company;

(d) the unanimous resolution of the
Partners to dissolve the Company;

(e) as may be provided for in the
Commercial Companies Law; or
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(f) upon the rendering of a decision
from an applicable Court to
dissolve the Company.

Article (15)
The Law

This Contract shall be governed by and
construed in accordance with the laws of Abu
Dhabi and the federal laws of the United Arab
Emirates.

Article (16)

Notices

Notices sent by the Company to the Partners
shall be sent to the address of each Partner
shown at the preamble of this Contract, or that
recorded in the register from time to time.

IN WITNESS WHEREOF this Contract of
Establishment has been duly executed by the
duly appointed representatives of the
incorporating Partners of the Company.
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On behalf of Aldar Investment Ho

/
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H.E. Mohamed Khalifa Al Shaikh Ahmed Abdulazeez Al Mubarak
On behalf of Aldar Properties PJSC
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