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MEMORANDUM OF ASSOCIATION
ppd doall Slaunsl é

KHI TECHNICAL SERVICES LLC

(Limited Liability Company) -~ (535 4 5 <ild 45 1)

This memorandum of association was concluded
onthis day .......... corresponding to .... /...../2018
By and between:

1- M/S. FAMA MANAGEMENT SERVICES
ONE PERSON COMPANY LLC

Nationality P UAE.

License No :796311"

Address : Dubai-U.A.E

Mobile No : 0553624444

(Hereinafter called as “First Party”)
Represented by Mr. ABDELTAWWAB

ABDALLA ABDELKADER SYED according to
the power of attorney attested from Notary
Public in Dubai under No: 12124/1/2018 on
16/01/2018.

2-Mr. IAN KINGSLEY HOPPER

Nationality » Australia
Passport No : E4044866
Address : Dubai, UAE
Date of Birth : 03/06/1955
Mobile No : 0553624444

(Hereinafter called as the “Second Party”)

Preamble

The above-mentioned parties agreed to
establish a Limited Liability Company provisions
of Dubai Federal law No. (2) of 2015 concerning
Commercial Companies and its amendments
and in accordance to the following provisions
and terms.

ARTICLE (1): DEFINITIONS:

(1) "The Company” shall mean the company -

Sl psll 13
13 Gapudill Sie o)l a3 2Y VA
e SO

A8yl Sl pa g S ik 5 1oy \a&[ﬁ-&tuﬁ -3
padOf gl yeddl)

R P B YERREN
796311 Aad i 3,
SEPIPY L O sindl
0553624444 : gl o8,

("JaV RN L Led 4l L)
Sllae dlae Gl siiae /ol o8 Al alieg
@ (o Jaadl (A8 e B ANS 5 i par uia

BTSSR TVAVAR £ & E SN SRR
aY VALY

BT R APCE IR PR

Ll it ; Al

P E4044866:  Jlsadl a8,
Lt W ¢ O il
03/06/1955 :  ~2bwell 7y )l

0553624444 : gl al

(" Gl L e 4l Ly )

dasiall

‘_)u‘.}.....uu(:lc el EJJS:M.“ u‘_)k‘k’i adal
&%WSJJJM:\QJMQH:\SM
;\.3 il C_\LSJ R (i, ,3\.‘&1 G.xla g.‘s.l' 3_)%.&!

| oA GTRR ¥ §) 0 Ll ()

asal
Al
bl el (V) Akt

=iy oY s ex;sj al
R __,_;\..S..J‘
Notary Pubiic

L T AN Al e A AN

formed pursuant to this Memorandum. ST dt;‘_% N3 i) de 355 ga
'9-» <
e o e ’ YL
.. Swors Lagh Trandater & s
1 %, Lagich Engist &




(2) "The Commercial Register” shall mean
the commercial register of the Emirate of
Dubai.

(3) "The Commercial Companies Law” shall
mean Federal Law No. 2 of 2015. Concerning
commercial companies and its amendments.

(4) “Director/s” means the Director or Directors
of the Company appointed pursuant to this
Memorandum.

(5) "The Department of Economic
Development” shall mean the Department of
Economic Development in the Emirate of
Dubai.

(6) "The Ministry” shall mean the Ministry of
Economy and Commerce.

(7) “The Partner(s)” shall mean the parties to
this Memorandum and any person or legal entity
becoming holder of a share in the share capital in
accordance with the terms of this Memorandum.

ARTICLE NO, 2: NAME OF THE COMPANY

KHI TECHNICAL
SERVICES LLC

(Limited Liability Company)
ARTICLE E MPA

The partners agreed that the company
address is: Dubai, U.A.E

0.4 : HEAD E OF THE COMPANY
The Head Office of the Company shall be in the
Emirate of Dubai. The Company shall have the
authority to establish branches, offices and/or
agencies within and outside the United Arab
Emirates,
AR -H CTIVE MPANY
5.1.The Objects of the Company for which the
company has been established are
False Ceiling & Light Partitions
Installation,
Painting Contracting.
Engraving & Ornamentation Works,
Electromechanical Equipment Installa}qnw

N

and Maintenance.
Floor and wall Tiling Works.
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Air-Conditioning, Ventilations & Air
Filtration Installation & Maintenance.
Wall Paper Fixing.

Electrical fitting & fixtures services.
Plumbing & Sanitary Contracting.
Plaster & Cladding Works.

And which shall include the carrying on of all
activities as are related or ancillary thereto.
5.2 The company may not carry on the business
of insurance, banking, or investment of funds for
the account of third parties.

5.3 The Company may acquire or invest in other
establishments or companies having similar
objects and do all such things as may be
conducive to the business of the company or arise
out of the powers of the company provided the
same Is lawful. The company may change or
amend its objects and carry any lawful activity as
may be approved by resolution of the General
Assembly and the Department of Economic
Development,

ARTICLE NO. 6: DURATION OF THE COMPANY
1. The term of the company shall be (25)
Gregorian years commencing from the date of the
registration of the company in the commercial
register and such duration is automatically
renewable for similar period or periods unless
otherwise any partner notified the other partner
about his desire not to renew Memorandum of
Association before 3 months of expiry of duration
of the company. Such period may be extended or
shortened by a resolution of partners at a General
Assembly if is such action is required for the company’s
objects.

ARTI i0. 7: F THE PANY
1- The capital of the Company is AED 300,000/-
“(AED Three Hundred Thousand) divided into
300 shares, the value of each share is AED
1,000/-. All shares are cash shares and shall be
distributed among the partners as follows:-
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Name of Partners g::;:; : 32?:: gl — u:-:’ A P
FIRST PARTY 153 | 153,000 | 51% | %°Y | Yo «se | VoY JV ikl
| SECOND PARTY 147 | 147,000 | 49% | %%&Y | VeV, v VeV el < phalt
| TOTAL 300 | 300,000 | 100% | %)+« [ Too,oen | Fau £ sanall

2- The Partners declare that the value for the cash
shares has been paid in full and has been
deposited in the company’s bank account.

ARTICLE N : TRANSFER OR MORTGAGE OF
SHARES OF THE PARTNER IN THE COMPANY

1-.Any partner may transfer or mortgage his
shares in the company to anyone of other
partners or to a third parties, and the transfer or
mortgage will be done in accordance with
stipulations of the memorandum of association by
way of an official instrument authenticated in
accordance with provisions of the Commercial
Companies Law. No transfer or mortgage shall be
valid as against the company or third parties until
is recorded in the commercial register before the
competent authority.

2- The company may not refuse to record the
transfer or mortgage in the register unless it
contravenes such transfer or mortgage as
provided by Memorandum of Association or
provisions of the Commercial Companies Law.

3- If one of the partners intends to transfer his
share to a person who Is not a partner in the
company with or without consideration, he must
notify the other partners through the Managing
Director with transferee or the purchaser the
terms or transfer or sale and Managing Director
must notify the partners on receipt of such notice.
4- Any partner may apply to acquire the shares
mentioned in the clause (8.3) of the article (8)
within (30) (Thirty) days of notice from the
Managing Director at the agreed price, and in the
event of a disagreement on the price, the share
shall be evaluated through one or more experts
having technical and financial experience in the
subject of share and the competent authority will
elect them by virtue of the request submitted by
the acquiring party on his own expense,
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5 - If more than one partner exercise the right to
acquire the shares, the shares to be transferred
shall be divided between them in proportion to the
share which each of them holds in the capital
subject to the provisions of articles (76 & 77) of
the Commercial Companies Law.

6- If passing the period mentioned in the clause
(8.4) of the Article (8) without exercising the right
to acquire the shares by anyone of the partners,
the partner shall be free to dispose of his share.
7- In any event, the transfer must not result in
the reduction of the shares of the national
partners in the capital of the company to less than
51% of the total shares nor increase the number
of partners to more than fifty nor decreases it to
less than two.

ARTICLE NO. 9: REGISTER OF PARTNERS
9.1 A special register of the partners shall be
prepared by the company and be kept at its main
office which should include the following:-

(@) Full name of each partner.

(b) Nationality

(c) Profession

(d) Domicile

(e) Address

() Number and value of the shares
owned by each of them.

(g) Details of all dealings carried out
with regard to the shares, together
with date’s thereof,

9.2. The Managing Director shall be liable for
maintaining the register and for the accuracy of
its contents; the partners and any interested party
shall have the right to review such register,

9.3. The Company shall provide both the Ministry
and Department of Economic Development in
January of each year with the particulars recorded
in the Register referred to above and the
amendments thereto.
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1- The Partners agreed to appomt to Managmg

Director

Mr. IAN KINGSLEY HOPPER
Nationality : Australia
Passport No : E4044866
Address : Dubai, UAE
Date of Birth : 03/06/1955
Mobile No : 0553624444

2. The Managing Director shall be appointed for
duration of the company which is automatically
renewable for similar period with effect from the
date of registration of the company in the
Commercial Register.

3. The Company may reappoint the Managing
Director upon expiry of his appointment period
as well as the company may dismiss the
managing director in accordance with
commercial companies law and its subsequent
amendments and upon a decision taken by
majority of the partners at General Assembly.
The Managing Director will enjoy all the
necessary executive powers of the company in
all respects, including all managerial, financial,
commercial matters and to conduct all the
necessary acts required for objectives of the
company.

3. The Managing Director will also
enjoy the following powers:-

To represent to sign in all matters and affairs
relating to the day to day business and
operation and any matters before all the local
Authorities, Government and non-government
Departments, Ministries, Airport, Sea port,
Municipality, Commercial Registration,
Department of Economic Development, Notary
Public all courts in UAE, Department of Public
Works, Department of Social Services and
Commercial = Buildings, Department of
Agriculture, Ministry of Information; Supreme
Petroleum Council, Municipal Department
Urban Planning, Ministry of Economy & T

Licensing  Department,  RTA, 3
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Infrastructure and
coastal ~Protection Authority, Ministry of
Finance, Federal Tax Authority, Police,
Immigration, Chamber of commerce, Civil
Defense, Traffic Department, Ministry of health,
Ports and Customs, (Air, Sea, Land and border
post) Courts, Post office, Petroleum
Department, Ministry of Finance, Industry and
Economic, Etisalat, Du, Department of Tourism
and Commerce Marketing, Ministry of Labour-
Ministry of Human Resources & Emiratisation,
Department of Immigration and naturalization,
land department, water and electricity
authority, Nakheel properties, Tamweel and all
other departments and international airports
and sea ports, Ministry of Health and Medical
Services the companies, non-government
organizations,  establishments or other
businesses and sign all documents, papers and
contracts with or before them.

Open, Operate and close bank accounts in the
name of the Company with any banks in UAE;
to manage such accounts by withdrawing and
depositing monies; to issue, sign, endorse,
accept and pay cheques; to settle any liabilities
for the company’s activities as required by any
finance companies and banks in the UAE; to
transfer the workers” and employees’ salaries to
banks; to make bank transfers with all UAE
banks and conduct all other financial
transactions.

To purchase any business, assets or goods on
credit.

To appoint or remove Advocates, lawyers, and
legal consultants and to file, defend or to settle
any claims before all U.A.E. Courts at all levels,
and to open complaints/cases and to withdraw
it.

To appoint and remove employees and

consultants and fix their duties ?ngx
remuneration.
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To represent before all the Ministries and
local authorities for establishing this
company and do any other work in
connection therewith.

To sign all tenders, contracts, documents or
receipts of financial or commercial nature on
behalf of the company.

Purchasing and selling vehicles, offices, and
residential premises, getting all facilities in
connection with the activities of the company
and signing of all documents in connection
therewith.

To authorize and sanction all the vouchers for
books of account and payment of all
expenses,

To sub-delegate all or any of these powers to
any other person.

To open branches for the Company inside and
outside the UAE; to sign minutes of meetings of
General Assembly; to register all procedures
necessary for protection of intellectual rights and
trademarks  of the Company; to submit
transactions and receive the same; withdraw
forms prepared for this purpose, fill and sign the
same.

To file complaints, to follow and assign the same
after receiving their values; to appoint and
remove lawyers; to file and defend any suits and
to represent the Company in any case whether
filed by or against the Company in litigation with
any third party before courts of the UAE, The
Managing Director may represent the Company
before Police Stations and Public Prosecution; to
attend investigations and submit affidavits and
statements; submit legal claims and follow the
procedures till the final stages before all courts of
different types and degrees in the UAE including
Court of First Instance, Appeal Court, and
Cassation Court, and to take all litigation and
defense actions. The Managing Director may
deliver and recelve memorandums; pleadings,
documents, pleas, warnings, experts’ reports,
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in the UAE; to adduce, approve or object on the
evidences submitted by other litigants, enter any
lawsuit in their capacity as plaintiff or defendant
or joint litigant in respect of cases concerning any
rights and interests; to request for introducing
third parties and file counter cases; to receive
judgments in absentia and submit objections and
take all necessary actions for appeal and protests
regarding all judgments, decisions, and orders
through appeal and cassation and to waive
judgments fully or partially; and to waive any
method of appeal; to sign settlement agreements
as per his opinion, say and act; to approve the
claimed rights, and assign the same; to pay
amounts in behalf of the company; to submit real
offers and accept the same; to apply for
photocopies of judgments and execute the same;
to apply for executive attachments; to sell
confiscated items and apply for imprisonment; to
submit execution grievance; to apply for
provisional attachment and cancel the same and
all the matters mentioned in the article 58 of Civil
Proceedings Law.

To mortgage / hypothecate stock / furniture
and other assets to other parties and bank.
To purchase/sale/rent any heavy/light
car/truck/bus or any other assets.

To buy, renew, sell vehicles/cars and register the
same with Traffic departments and RTA; to sign
purchase agreements; to authorize drivers to
drive vehicles/cars and dismiss the same; to
appoint and dismiss auditors and arbitrators, to
define their fees and remuneration; to pay debts
and collect rights, debts commissions and due
indemnities; to buy and register trademarks with
Ministry of Economy and follow-up procedures
and inquire about the same; to submit, sign and
receive applications. To assign the same to his
name or to third parties; to sign sale and
assignment contracts and all papers, documents
and contracts required in this regard.

To register the company before the Federal Tax
Authority — Ministry of Finance; to update the
information accordingly; to submit the tax
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Authority’s decisions by legal ways, if necessary;
request reconsideration of imposed taxes; to
represent the company before the Tax dispute
resolution committees; to refund taxes and
amounts paid at the Authority- if necessary. He
has the right to appoint auditors and to authorize
them to represent the company before the
Federal Tax Authority.

To buy, sell, lease, mortgage and redemption of
any real properties in the name of the Company
in the UAE; to agree on the suitable price and pay
the same; to sign contracts in this respect and
authenticate the same. To transfer the ownership
of properties to the name of the Company; to
receive title deeds and plans; to take all necessary
actions in respect of receiving and registering of
any real property in Lands Department of Dubai
in the name of the Company.

The Managing Director is authorized to sign on
behalf of the company and fully authorized to
exercise all of the powers of the Board of Director.

4. Subject to the provisions of Article No. 84
of law No. (2) of 2015 concerning the
commercial companies act.

Article No. 11: RESPONSIBILITY OF
PREPARING THE BALANCE SHEET AND
PROFITS & LOSSES ACCOUNT

1-The Company’s Managing Director shall prepare
the Company’s balance sheet and profit and loss
account. He shall also prepare an annual report of
the Company’s activities, its financial position and
the proposal to general assembly for the
distribution of profits and it should be within three
months from the end of the financial year.

2-The balance sheet and the profit and loss
account shall be submitted to the annual General
Assembly for approval.

3-The Managing Director shall within ten days of
receipt of partners approval of the balance sheet
and the profit and loss account, provide the
Ministry and the Department of Economy
Development with copies of the aforesaid
documents,
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Article No. 12: The General Assembly

12.1. The Company shall have a General
Assembly composed of all of the Partners. The
General Assembly shall be convened at the
invitation of the Managing Director at least once
in a year during the four months following the end
of financial year and it will be held on the date
and place determined in the invitation letter of the
meeting.

12.2-The Managing Director or attorney of the
managing director should invite the General
Assembly to be held if demanding by one or more
partners holding not less than one quarter of the
capital..

12.3. Except the deferred General Assembly for
lack of the quorum in accordance with the Article
(96) of the commercial companies law, invitation
to attend the General Assembly shall be sent by
registered letter before the specified date to be
held the General Assembly at least Fifteen days or
a shorter period agreed upon by all the partners.

12.4, The General Assembly of the company
will specialize in its annual meeting to consider
and to take decision in the following matters:
1- Report of Managing Director on the
Company’s activities and its financial position
during the financial year then ended, report of
Auditor and report of the Board of Supervision
(if any).
2- The Balance sheet and profit & losses
account and to authenticate the same.
3- The profit which will distributed to the
Partners.
4- Appointment of Directors and fixing
their remuneration.
5- Appointment of members of Board of
Directors (if any).
6- Appointment of members of Board of
Supervision (if any).
7- Appointment members of Internal Sharia

supervision Committee and Sharia supervisore—
if the Company carry out its activity Jﬂwﬁadzj__m PR
e

accordance with Islamic Sharia provision
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8- Appoint of one or more auditors and to fix
their remuneration.

9- Other matters within its competence in
accordance with the provisions of the
commercial companies Law or this
Memorandum.

12.5. Every partner shall have the right to attend
in meetings of the General Assembly irrespective
of the number of shares he/she owns., A partner
may, by proxy delegate another partner other
than the managing director on any other party.
Each partner shall have number of votes equal to
the number of shares he owns or represents.

12.6. The General Assembly shall not be valid
unless adopted by a number of partners
representing at least (75%) shares in the capital
of the company.

12.7. If the quorum is not available as mentioned
in the above Clause (12.6) of the article (12) the
partners must call a second meeting to be held
within (14) days following the first meeting and
the attendance ration should not be less than
(50%) of the capital.

12.8. If the legal quorum is not available as
mentioned in the Clauses (12.6) and (12.7) of the
Article (12) above, the partners must call a third
meeting shall be convened after passing (30) days
following the date of the second meeting and the
quorum whatever of such meeting shall be
deemed valid with the present partners.

12.9- Resolutions of the General Assembly shall
not be valid unless adopted majority of present
partners represented in the meeting.

12.10- The General Assembly may not deliberate
matters not included in the agenda unless serious
issues are disclosed at the meeting which required
discussion. Should any one of the partners
request the inclusion of a specific matter on the
agenda, the Managing Director must do so, but if
he fails to do so the partner shall have the right
to appeal to the General Assembly.

discuss matters included in the agenda 5
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Managing Director is obliged to reply to any
partners question provided it is not detrimental to
the company’s interest. If one of the partners
considers that the reply is insufficient, he may
appeal to the General Assembly, whose
resolutions shall be binding.

12.12- The Managing Partner may not
participate in voting on resolutions relating to
the discharge of his responsibility for the
management.

12.13- Minutes adequately summarizing the
discussions of the General Assembly should be
prepared. The minutes and the resolutions of the
General Assembly should be recorded in a special
register kept at the company’s head office.
Anyone of the partners may review the register
personally or through and attorney and he may
review the company’s balance sheet, profit and
loss account and annual report.

12.14- Without prejudice to the right of third
parties acting in good faith, a resolution adopted
at the General Assembly in violation of the
provisions of the Commercial Companies Law and
its  subsequent amendments or  this
Memorandum, benefiting certain partners or
causing damage to other partners without due
consideration to the interests of the company,
shall be void, In this event, only the partners who
had objected to the adoption of the said resolution
or those who were unable to object thereto for
acceptable reasons, may request the nullification
of the resolution. A nullified resclution shall be
considered as void for all partners.

ARTICLE NO. 13: THE AUDITOR

The Company shall have one or more auditors
appointed by the General Assembly of the
partners in every year with the exception of the
provisions of Article No. (244) of the Commercial
Companies Law. The Auditor shall be subject in
the Limited Liability Company to the same
provisions concerning auditors of joint stock
Companies and the Competent Authority will
resolve position of the body everywhere
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Article No. 14: GUARANTEE

If any partner or Managing Director provides
any personal guarantees to banks, creditors or
financial institutions in connection with the
business/ credit faculties required by the
company, such Partner or Managing Director
shall be entitled to such guarantee as may be
approved by the resolution of the General

Assembly of the partners.
ARTICLE NO. 15: VARIATION OF MEMORANDUM

AND INCREASE OR DECREASE OF CAPITAL OF THE
COMPANY

It shall not be permissible to amend this
memorandum of Association nor to increase or
decrease capital of the Company unless it is
approved by the Number of Partners holding
three-quarters shares of the capital of the
company represented in the meeting of the
General Assembly. And the percentage of the
increase or decrease shall be according to
percentage of shares of the partners in the
company unless otherwise agreed, nor shall it be
permissible to Increase the obligations of the
Partners save by their unanimous consent. A
resolution to reduce the capital of the company
shall not be valid unless it is approved by the
Department of Economic Development. The
managing director of the company must serve and
deposit the legal documents relating to the above
and any amendments thereto with the
Commercial Register.

ARTICLE NO, 16: THE FINANCIAL YEAR
OF THE COMPANY

The financial year of the company shall
commence on 1% January and shall end on
31% December each year.

ARTICLE NO. 17: STATUTORY RESERVE

The company should allocate (10%) of its net
profits in every year to create a statutory reserve.
The partners may resolve the allocation of net
profits to the statutory reserve be discontinued
when the reserve reaches half of the capital.
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ARTICLE NO. 18: PERC
DISTRIBUTION OF PROFITS AND LOSSES

The Profits or losses shall be distributed

Slsddls 7l Y 398 s 1 (VA) Balal)

Ay ¢L5ﬂ$ O jwb‘ CL‘J‘V‘ @Jﬁ ‘33:3

between the partners after deducting all the

expenses and costs in the following
proportion:
| Name of Partner Percentage gl L) sland
% —
First Party 20% %Y+ Js¥) k!
Second Party 80% VA (AN ki
| Total [ 100% %4 s Ayl
ARTICLE NO. 19; DISSOLUTION OF COMPANY 45 3 da 2 (14) Balall

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

* The expiry of the period specified in this
Memorandum, unless the Partners agree
to renew it.

* Fulfillment of the objects for which the

Company was established.

» Amalgamation of the Company with

another company.

* The Partners holding three-quarters

75% of the capital of the Company

agreeing to terminate duration of the

Company.

= If the losses of the Company exceed half

of the capital of the company and upon a

decision taken by the partners holding three-

quarters (75%) of capital of the company
according to Article (15) concerned with
amendment of the Memorandum,

* Upon the rendering of a final judicial
decision from the competent court to
dissolve the company.

* The depletion of all or most of the assets

of the Company making beneficial investment

of the remainder of the assets, if any,
impracticable;
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One or more liquidators shall be appointed by the
partners at a General Assembly and in accordance
with the Provisions of the Commercial Law, unless
the Partners agree otherwise upon the dissolution
of the Company. If the liquidation is by decision
of the competent Court, the Court shall determine
the manner of the liquidation and shall appoint a
liquidator, and the powers of the Managing
Director shall cease when the liquidator is
appointed,

Article No. 21: Notices

Notices sent by the company to the partners shall
be in the form of registered recorded delivery
letters to the address of each partner as shown in
this Memorandum, and recorded in the register of
Partners.

ARTICLE NO. 22: TERMS AND CONDITIONS

1. The Company shall not have a corporate
personality and shall not be allowed to perform its
business until it is registered in the Commercial
Register and Individuals shall be jointly liable for
all acts or transactions performed on behalf of the
Company by them prior to its registration.

2. This Memocrandum and any amendments
thereto should be written in Arabic Language and
could be translated into other languages and
notarized by the competent authority, otherwise
this Memorandum or its amendments shall be null
and void. All the amendments to this
Memorandum should be attached with the same.

ARTICLE (23): MISCELLANEQUS

The Matters not provided for in this Memorandum
of Association shall be subject to the provisions of
the Federal Law No. (2) of the year 2015
concerning the Commercial Companies Law and
its subsequent. amendments and ministerial

dec_asions made in implementation thereof. o | puBAl COURT
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1. In the event of the bankruptcy or death of any
party, its representative and creditors shall not be
entitled in any event to apply for selling or dividing
the property the Company, nor shall they interfere
in“its management. The company shall continue
between the remaining parties and the
representatives of the bankrupt or deceased party
until the end of duration of the company, and the
rights of such representatives shall be limited to
the profits accruing to the deceased/bankrupt
party.

ARTICLE NO. 25: DISPUTES

If arising any dispute between the partners
with respect to liquidation or on any of the
provisions of the Memorandum, the partners
shall try to reach an agreement amicably. If
the dispute cannot be settled amicably, the
matter shall be referred to Dubai Courts Dept.
for settlement.

ARTICLE NO. 26: COPIES

This Memorandum has been issued in (4) copies,
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IN WITNESS WHEREOF, the parties hereto
signed this Memorandum of Association on the
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