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[ 1FZCO

Company Name

The name of the free zone company is '[ 1FZCO' (the Company).
Company Registered Address

The Registered address of the Company will be situated in the Special Development zones in Dubai and is

' 1.
Business Objectives

The business objectives for which the Company is established are:

3.2 To carry on all such business within the area of the Special Development zone — Trakhees. May permit under the terms
of the licence issued in respect of the Company; and
3.3 To carry on any other trade or business which can be carried on by the Company in connection with or as ancillary to

any of the business objectives mentioned in this Clause 3 or the general business of the Company.

General

4.1 This Memorandum of Association may not be amended, unless a resolution of the shareholders is passed at a general
meeting of the shareholders by one or more shareholders holding or representing at least 75 per cent of the votes of
shareholders with voting rights, in person, or where proxies are allowed, by proxy.

4.2 The Company shall have separate legal personality wholly distinct from that of its shareholders and the liability of the
shareholders for the debts and obligations of the Company shall be limited to the amount of the share capital of the

Company paid and payable by the relevant shareholder. To the extent that a shareholder has partly paid for shares in the
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share capital of the Company, the relevant shareholder shall be liable for the paid and unpaid portion of the shares they

hold in the share capital of the Company.

We, the undersigned, are desirous of forming a free zone company pursuant to this Memorandum of Association.

Signed by (name of authorised signatory/ on behalf of)

Name:

Signature:

Signed by (name of authorised signatory/ on behalf of)

Name:

Signature:

Signed by (name of authorised signatory/ on behalf of)

Signed by (name of authorised signatory/ on behalf of)

Name: Name:

Signature: Signature:

Signed by (name of authorised signatory/ on behalf of)

Name:

Signature:

Dated
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[ 1FzCo
11 Any terms defined in these Articles shall have the meanings as set out in Schedule 1.
Share Capital
2.1. The capital of the Company is [ ] Shares with a value of AED [ ] each. Each

Share must be paid in full by the Shareholders when allotted, unless the Registrar authorises a Share to be partly paid

Details of the Shareholders

2.2 The capital of the Company is distributed among the Shareholders as follows:
2.2.1. Name of Shareholder:

Nationality

Address

Email

Mobile No.

Number of Shares: [ ]
Percentage: [ 1%

2.2.2. Name of Shareholder :

Nationality

Address

Email

Mobile No.

Number of Shares: [ ]
Percentage: [ 1%
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2.2.3. Name of Shareholder :

Nationality

Address

Email

Mobile No.

Number of Shares: [ 1
Percentage: [ 1%

2.2.4. Name of Shareholder :

Nationality

Address

Email

Mobile No.

Number of Shares: [ 1
Percentage: [ 1%

2.2.5. Name of Shareholder :

Nationality

g
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Address
Email
Mobile No.
Number of Shares: [ 1
Percentage: [ 1%
2.3. Subject to the provisions of the Implementing Regulations and without prejudice to any rights, entitlements or

restrictions attached to any existing Share, the Company may issue shares with such rights or restrictions as may be

determined by Special Resolution of the Shareholders at a General Meeting.

Rights attached to Shares
2.4, Subject to the rights attached to different classes of Shares, a Share:
Carries the right to vote at a General Meeting;
Represents a proportionate interest in the ownership of the Company; and
2.5. Changes to the Share Capital

The Company may through a Special Resolution:
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251

25.2.

Increase the share capital of the Company by issuing further Shares;
Consolidate and divide all or some of the Shares into:
A lesser number of Shares than before the consolidation, resulting in an increase in the value of each Share;

A greater number of Shares than before the consolidation, resulting in a decrease in the value of each Share;

Provided the aggregate value of the Shares remains the same before and after the consolidation or division.

2.5.3.

3.1.

3.2.

3.3.

4.1.

4.2.

Decrease the capital by:
reducing the value of the shares, either by (i) reimbursing part of the value to the Shareholders; or (ii) absolving
the Shareholders of the unpaid amount of their Shares, where the Registrar has permitted Shares to be partly paid;
or
Cancelling paid up capital, to reflect: (i) a loss sustained by the Company; or (ii) where the available assets of the

Company no longer represent the capital,

Any Shareholder may transfer his/its Shares in the Company to another Shareholder or to a third party by virtue
of an instrument of transfer in writing.

The instrument of transfer in writing shall be executed by the transferor and the transferee (or their duly
authorised representatives) in front of a representative of the Authority and any other documents required by
the Authority to register the transfer of shares shall be submitted to the Authority at the same time.

A transfer of the Shares shall not bind the Company or any person until the date on which the transfer of Shares

is registered in the Companies Register which is maintained by the Registrar.

If a Shareholder dies, his personal representative or, where he was a joint holder, the survivor or survivors shall

be the only persons recognised by the Company as having title to the Shares.

A person becoming entitled to a Share in consequence of the death or bankruptcy of a Shareholder shall be
registered as a Shareholder upon giving notice to the Company and upon registration he shall have the same

rights as the holders of the same class of shares.
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5.2.

5.3.

5.4.

5.5.
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At the time a person is registered as a Shareholder in the Companies Register, that person shall automatically

agree to be bound by the Memorandum of Association and the Articles of Association of the Company.

Decision to Declare a Dividend
Subject to the Implementing Regulations, the Company may by Ordinary Resolution declare dividends in

accordance with the respective rights of the Shareholders.

Unless the Shareholders’ resolution to declare a dividend or the Directors’ decision to pay a dividend, or the
terms on which shares are issued, specify otherwise, it must be paid by reference to each shareholder’s holding

of shares on the date of the resolution or decision to declare or pay it.

Where a dividend is declared or a distribution made, or the same is recommended to the Shareholders, the
Directors must resolve that immediately after a dividend is declared or a distribution is made the Company

should, on reasonable grounds, be able to pay its debts as they become due in the normal course of business.

A dividend shall be recommended by the Directors to the Shareholders. The Shareholders may by Ordinary
Resolution declare a dividend which is higher than the amount recommended by the Directors, however, such a
dividend shall only be payable to the extent the Directors are able to provide the resolution set out in Article 5.3

in respect of the dividend amount recommended by the Shareholders.

Distribution meaning

In this Article 5, "distribution” means the distribution of assets of a Company to its Shareholders, including

dividends, whether in cash or otherwise, except distribution by way of:

- Anissue of bonus shares;

- Redemption or purchase of the Company’s own Shares, out of the share capital or out of unrealised profits;
- Reduction of share capital, by extinguishing or reducing the liability of a Shareholder on the Shares; and

- Distribution of assets to Shareholders of a Company on its winding up.
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5.6. A Shareholder must return a distribution received from the Company if the distribution has been made in
contravention of this Article 5. Where the distribution received is in a form other than cash, the Shareholder

must pay a sum equal to the value of the distribution.

Interim Dividends

5.7. Subject to the provisions of the Implementing Regulations, the Company may, in accordance with a decision of
the Directors, pay interim dividends if it appears to them that they are justified by the profits of the Company
available for distribution. If the Shares are divided into different classes, no interim dividend shall be paid on
Shares carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend is in arrears.
Provided the directors act in good faith they shall not incur any liability to the holders of Shares conferring
preferred rights for any loss they may suffer by the lawful payment of an interim dividend on any Shares having

deferred or non-preferred rights.

Payment of Dividends

5.8. Any dividend or other moneys payable in respect of a Share may be paid by cheque sent by post to the registered
address of the person entitled. If two or more persons are the holders of the share or are jointly entitled to it,
to the registered address of that person who is first named in the register of Shareholders or to such person and
to such address as the person or persons entitled may in writing direct. Every cheque shall be made payable to
the order of the person or persons entitled, or to such other person as the person or persons entitled may in
writing direct, and payment of the cheque shall be a good discharge to the Company. Any joint holder or other
person jointly entitled to a share as aforesaid may give receipts for any dividend or other moneys payable in

respect of the share.

General

5.9. No dividend or other moneys payable in respect of a Share shall bear interest unless otherwise provided by the

rights attached to the Share.
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Any dividend which has remained unclaimed for twelve years from the date when it became due for payment
shall, if the Directors so resolve, be forfeited and cease to remain owing by the Company. The amount of the

dividend shall then be dealt with in accordance with the applicable Accounting Standards.

Powers of Directors

Subject to the matters that are required to be determined by the Shareholders at a General Meeting as provided
in these Articles and the Implementing Regulations, the Directors are responsible for the management of the

Company’s business, for which purpose they may exercise all of the powers of the Company.

In the event the Company proposes to create a security interest as permitted under the Implementing
Regulations, to be issued by the Company, the Directors shall have the power to register the security interest

with the Registrar.

Appointment and Removal of Directors

The Company shall have at least one (1) Director.

The first Director(s) shall be appointed by the Shareholders that incorporated the Company. A Director may be
appointed or removed by an Ordinary Resolution and a vacancy in the position of a Director may be filled by an

Ordinary Resolution.

The Company shall have a secretary, who shall be appointed and removed by an Ordinary Resolution (the

Secretary). The offices of a Director and Secretary may be held jointly by a single person.

Conflict of Interest

If a Director has a direct or indirect interest in a transaction entered into or proposed to be entered into by the
Company or a Subsidiary of the Company, which interest, to a material extent conflicts or may conflict with the
interests of the Company and of which conflict the Director is aware, the Director must disclose to the Company

the nature and extent of the interest.
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The disclosure under Article 6.6 must be made by the Director in writing to the Company, as soon as practicable
after the Director becomes aware of the circumstances which gave rise to the duty of the Director to make the

disclosure.

The transaction, in which a conflict arises as described in this Article 6 may still be authorised by the Company.
The Directors shall refer the transaction to a General Meeting and the Shareholders may, by Ordinary Resolution,

confirm the transaction.
The Company or a Shareholder may not claim a transaction to be void, or hold a Director accountable where:
- The transaction is confirmed by an Ordinary Resolution; and

- The nature and extent of the Director’s interest in the transaction was accurately disclosed in reasonable

detail in the notice calling the General Meeting at which the resolution confirming the transaction is passed.

Proceedings of Directors

To the extent that the Company does not have more than one (1) Director, Articles 6.11 to 6.24 do not apply

and the Director may take decisions without regard to Articles 6.11 to 6.24.

Any decision of the Directors must be either a majority decision at a meeting of the Directors or a decision taken

in accordance with Article 6.12.

A decision of the directors is taken in accordance with this Article when all eligible Directors (entitled to vote on

a matter if it had been proposed at a meeting) approve the form of a resolution in writing, copies of which have

been signed by each eligible Director or to which eac_
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