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Commercial Register
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VISTA STAR HANDLING LOADING AND LIFTING EQUIPMENT TRADING
Procedure Issue License Issue License sl gl

P.V.Nr. 19700039 @ o) 8, License Nr. 1055188 aad b

FERTIENS L) eGovernment Online Payment eGovernment Online Payment gl ks
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Twelve Thousand Seven Hundred and Forty Dirhams
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Dear Merchants,
Kindly take the following instruction into high
consideration:
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1. Itis not allowed to change the location registered in the license to move to
another address unless DET approval is obtained.

2. The trade name on the signboard must conform to the name mentioned in
the license and typed in one size.

The trade name must be in both Arabic and English as follows:

- The trade name in Arabic must be placed on the right hand side of the
signboard whereas the English text on the left hand side.

- The Arabic text must be in same size of the English equivalent

- The Arabic trade name must be placed above the English equivalent.

3. A commercial permit must be issued for additional signboards and for
placing trademarks on the signboard.

4. Text must not occupy more than 50% of the signboard.

5. Shops operating hours must not exceed 12:00 am unless a permit is
issued.

6. Discounts, sales or special offers must not be announces unless a permit
is issued.

7. Itis not allowed to apply any amendments or change the license details
unless approved by DET.

8. Prices must be placed on products and goods.

9. The Consumer Protection Card (Be Right and Know Your Consumer
Rights) must be typed and placed visibly above the DET website
www.consumerrights.ae

10. Consumers have the right to receive a purchase receipt.

11. Announce the sale policy to consumer through suitable applicable
channels (to clarify procedures for goods replacement, repair and refund).
12. It is not allowed to promote products through agents, telephone calls, or
other ways or yelling.

13. Permits must be issued for warehouses of licensed business or
additional offices or kiosks.

14. Restaurants must place a menu in both Arabic and English languages.
15. Place an approved price list for services provided by ladies and
gentlemen salons at a visible area.

16. The displayed price list should be inclusive of 5% VAT

17. Invoices must clearly reflect the total amount of the purchased goods,
services and VAT.

18. Avoid promoting or selling or displaying any counterfeited goods.

19. To protect trade marks, it must be registered by the Ministry of Economy.
20. The Department of Economy & Tourism in Dubai has the right to
suspend or cancel the license or impose fines in case of non-compliance
with the terms and conditions as well as violation of the legislation in the
UAE.
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Membership Certificate

License no. 1055188 1055188 dad ) ad
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Legal Status  Limited Liability Company(LLC) Bapimadfie il AN Jedl)
Activity Handling, Loading & Lifting &l Jranill YT 5 Clama 3 )la3 Ll g g8
Equipment Trading
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Date of Issue 18/04/2022 18/04/2022 el ol
Expiry Date 17/04/2023 17/04/2023 LY G
Remarks alianlloll
This certificate shall be invalid incase of any alteration wgalagle Jacs gf buils \?i Jbo s éuc U dalmailll oaa Juich
without chamber's authorization s el go U3 alodcl
For online verification of this Certificate, please visit our website dsyéll g 8go Jl ggapl cap BalauiiJl WUl Bae o PELHT]
http://www.dubaichamber.ae/verify http://www.dubaichamber.ae/verify
Lot G cl 1ng ol aa §). ¢

Dubai Chamber of Commerce & Industry

P.O. Box 1457 = Dubai, U.AE. | Tel (Within UAE) 800 CHAMBER (800 2426237) | Tel (Qutside UAE) (+971) 4 2280000 wila
Fax (+971) 4 2211646 u4le | customercare@dubaichamber.ae | www,dubaichamber.ae
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LIMITED LIABILITY COMPANY (LLC)

(VISTA STAR HANDLING LOADING AND LIFTING
EQUIPMENT TRADING L.L.C)

This memorandum is entered into on the Friday day of
15/04/2022 between the following parties:

- Mr. TALAL ABDALLA IBRAHIM ABDELRAHMAN, United
Arab Emirates national, holder of passport No. K5F606744,
born on: 22/08/1991, resident in Dubai, United Arab Emirates

- Mr. PIETRO ANGELO FIGLIOLI, ltaly national, holder of
passport No. YB2169820, born on: 15/03/1988, resident in
Dubai, United Arab Emirates

duly represented by Mr. ISLAM IBRAHIM HASSAN
IBRAHIM by virtue of the Power of Attorney issued on
13/04/2022 and duly attested by the Notary Public under No.
95695/1/2022

PREAMBLE:

The parties hereto, having full legal capacity to
contract, have agreed to form a limited liability
company between themselves in the Emirate of Dubai
in accordance with the provisions of the Commercial
Companies Federal Decree Law number (32) of 2021
and Law number(13) of 2011 Regulating Economic
Activities in the Emirate of Dubai and the laws issued
in amendment thereof, on the following terms and
conditions:

ARTICLE (1):

The preamble shall constitute an integral part of this
memorandum of association.

ARTICLE (2): DEFINITIONS

In this Memorandum, the following terms shall have the
following meanings:

The Company: the company formed pursuant to this
Memorandum.
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The Commercial Register: the commercial register at the
Department of Economic Development.

The Commercial Companies Law: the Federal Decree Law
number (32) of 2021 concerning commercial companies.

The Law Regulating the Economic Activities: Law No. (13) of
2011 Regulating the Economic Activities in the Emirate of
Dubai and the laws issued in amendment thereof.

Director(s): the Director or the Directors of the Company
appointed pursuant to this Memorandum.

The Department of Economic Development: the Department
of Economic Development in the Emirate of Dubai.

The Ministry: the Ministry of Economy.

The Partner(s): the parties to this Memorandum and any
person or legal entity which becomes the holder of a share in
the capital of the Company in accordance with the terms of
this Memorandum.

ARTICLE (3): NAME OF THE COMPANY

The name of the Company shall be:

VISTA STAR HANDLING LOADING AND LIFTING
EQUIPMENT TRADING L.L.C

(Limited Liability Company).

Article (4): Object of the Company

The purposes of the company are:

- Handling, Loading & Lifting Equipment Trading

And shall include the conduct of all activities related to these
purposes or related thereto after obtaining the approval of
the Department of Economic Development

ARTICLE (5): THE COMPANY ADDRESS & THE
HEAD OFFICE
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The company address and the head office shall be in
the Emirate of Dubai. It shall be permissible for the
Company to establish branches, offices and/or
agencies in the United Arab Emirates and abroad.

ARTICLE (6): DURATION OF THE COMPANY

99 Year(s) (Ninety Nine Year(s)), commencing on the date of
the registration of the Company in the Commercial Register,
and shall be automatically renewed for similar period
thereafter unless the partners determined otherwise. And
such period may be extended or shortened by a resolution of
Partners at a General Assembly.

ARTICLE (7): THE CAPITAL OF THE COMPANY

The capital of the Company amounts to Dirhams (DHS
150000) Dirhams only, divided into (150) shares in cash, the
value of each share being Dirhams amounts to (DHS 1000 ).
The capital of the Company is divided among the Partners in
the following manner:

- Mr. (PIETRO ANGELO FIGLIOLI), (148.5) shares ,
amounting to (148500), which represent (99%) of the share
capital

- Mr. (TALAL ABDALLA IBRAHIM ABDELRAHMAN), (1.5)
shares , amounting to (1500), which represent (1%) of the
share capital

The value of the shares has been fully paid up in cash, and
has been deposited in the bank account of the Company

ARTICLE (8): TRANSFER OF SHARES

8.1.Under the provisions of the Commercial Companies Law,
any partner may transfer his shares in the Company to other
partners or third parties by way of an official instrument
authenticated by the competent official authority, in
accordance to the terms of the company memorandum of
association.

8.2. If one of the partners desires to transfer his
share(s) in the Company, compensated or
uncompensated, to a person who is not a partner, he
must notify the other partners through the company
director(s) of the assignee or the buyer and the terms
of transfer or sale; and the director(s) must notify the
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partners on receipt of such notice. Any partner may Al
apply to redeem the share(s) at the agreed price, and

in the event of a disagreement on the price, Article (80)

of the Commercial Companies Law shall apply.
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8.3. If within thirty days of the date of the notice, none
of the Partners exercise their rights to redeem the
shares, the Partner shall be free to dispose of his
share(s).

8.4. If more than one partner exercised the right to
redeem the share(s), the shares to be transferred or
sold 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) and (77) of the
Commercial Companies Law.

8.5. No transfer shall be valid as against the Company
or third parties until it is recorded in the Commercial
Register at the competent authority. The Company
may not refuse to record the transfer in the company
register unless it contravenes the company
Memorandum of association or the provisions of the
Commercial Companies Law.

ARTICLE (9): REGISTER OF PARTNERS IN THE
COMPANY

9.1. A special register of the partners shall be prepared
by the Company to be kept at its main office and
should include the following:

(a) Full name of each partner;

(b) Nationality ;

(c) Date of Birth ;

(d) Place of Residence

(e) Address; and for "Legal Entity", the address of the main
headquarters is required;

(f) Number and value of the shares owned by each partner;
and details of all dealings carried out with regard to the
shares, together with the dates thereof.

9.2. The Director(s) 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.
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9.3. The Company shall provide both the Ministry and
the Department of Economic Development in January
of each year with the particulars recorded in the
register referred to above and the amendments thereto
during the previous financial year.

ARTICLE (10): MANAGEMENT OF THE COMPANY

10.1. The management of the company shall be entrusted to:

- Mr. PIETRO ANGELO FIGLIOLI, Italy Nationality, Resident
of Dubai, Address: P.O. Box No. 11, Dubai, United Arab
Emirates.

10.2. The Director(s) shall be appointed for a period of (5)
Five year(s) commencing from the date of registration of the
company in the commercial register. It shall be automatically
renewed for similar periods unless otherwise agreed. It shall
be permissible to reappoint the director(s) whose period(s) of
appointment has or have expired. The directors shall be
subject to removal in accordance with the Commercial
Companies Law or by virtue of a resolution issued by the
owner of the company share capital.

10.3. The director(s) shall have all powers necessary to
manage the company, and sign on its behalf and carry out all
acts required by its objects. Such powers of the Director shall
be restricted only as per the Commercial Companies Law.

The powers of the Manager include:

-To represent the Company before the Government
Departments, including the Department of Economic
Development, Municipalities, Etisalat, Du, Electricity and
Water Authorities, Land Department, Chambers of
Commerce and Industry, Ministry of Human Resources and
Emiratization, General Directorate of Residency and
Foreigners Affairs, Traffic Department, Road and Transport
Authority, Police, Courts, Postal, Airports, Ports, Seaports,
Customs, Public Persecution, and all other semi-official
Government Departments, ministries and institutions, and to
sign all documents, papers and contracts with or before the
abovementioned authorities.

- To appoint and remove lawyers and to file or defend any
suits before all UAE courts at all levels.

- To appoint and remove employees and consultants and fix
their duties and remunerations.
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- To sign all tenders, contracts, documents on behalf of the
company.

- To authorize and sanction all vouchers of books of account
and payment of all expenses.

- The sale and purchase of cars and the registration and
renewal of cars in the name of the establishment and the
disposal of any car owned

- To register the value added tax and to provide returns tothe
Federal Tax Authority and to take, determine and apply the
company's policy

- Incorporation and representation of the company as a
partner in the establishment of any company and signing the
Memorandum of Association for establishing all types of new
companies and contracts of the service agents in all
Economic Departments or notary public or specialized
authorities inside and outside the UAE.

- The right to sell and/or assign any shares owned by the
company in any other company, whether to sell it to third
parties or to the company itself and receive the payment.
He/she has the right to buy on behalf of the company any
shares owned by other company, whether these shares are
owned by the company itself or the property of third parties.
The General Manager also has the right to increase and
reduce the capital of the company and the companies in
which the company is a shareholder which is applied in all
Economic Departments or notary public or specialized
authorities inside and outside the UAE.

- The general manager has the right to resign from the
company and the companies in which the company is a
shareholder and to sign the procedures for the cancelation of
the Trade License and the procedures of liquidation with
various government departments including the notary public
using the name of the company or any subsidiary company in
all Economic Departments or notary public or specialized
authorities inside and outside the UAE.

- To transfer the salaries of workers and emplyees to the
banks

- To reperesent the compnay before all courts and quasi --
Judicial Authorities in the United Arab Emirates either as a
defendant or as a pliantiff with full authority to appoint
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- To appoint the arbitrator in case of any disputes with
including but not limited to clients, consultants, customers
supplies and all third party and to commit the company to
arbitration, sign agreements including arbitration clauses,
appint arbitrators and in general represent the company

- The appointment of the manager / managers shall be for a
period of five / years starting from the date the company is
registered in the commercial register, automatically
renewable for similar periods unless agreed otherwise. It is
allowed to reappoint the manager / managers whose term of
appointment has expired and the managers are subject to
dismissal according to the Commercial Companies Law or by
a decision of the general assembly according to the
aforementioned majority. The manager / managers shall
have all the powers necessary to manage the company, sign
on its behalf and carry out all the activities required for its
purposes, and this authority shall not be limited except by the
provisions of the law, this contract, or the general assembly
decisions of the company

-The powers of the manager include the following:
Representing the company in front of government
departments, Economic Development Department,
Municipalities, Etisalat , Du, Electricity and Water Authorities,
Land and Property Department, Chambers of Commerce
and Industry, Ministry of Labor, Human Resources and
Emiratisation, Ministry of Economy, General Administration of
Residence and Foreign Affairs, Traffic Department, Roads
and Transport Authority, Police, Courts, Post, Airports, Ports,
Sea Ports, Customs, Public Prosecution, Investigation
Departments, Dubai Chamber, Dubai International Financial
Center Authority and Dubai Financial Services Authority and
any regulatory authority or other licensing authority for a free
zone in any emirate of the state (including any free financial
area according to its definition specified in Law No. (8) for the
year 2004) and the Federal Tax Authority and any federal or
local authority in the United Arab Emirates, and to follow up
on all requests, complaints, exemptions and all other
documents in the name of the company and on behalf of it as
required and necessary from time to time regarding the
company's business in the Emirate of Dubai (“the regional
area”) or in any other emirate of the state, including (but not
limited to) obtaining licenses, renewal requests, and all other
semi-government departments, ministries, and institutions
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- Appointing and authorizing attorneys, legal agents, auditors
and other professional consultants or debt collection agents,
respectively, to provide advice and act on behalf of the
company on all matters including (but not limited to) all
issues, claims, defenses, requests, enforcement of payment
orders, disputes, arbitration and mediation in front of any
body or any one or the courts of first instance, appeal, or
cassation or others, as well as the investigation departments,
the police, the prosecution, and all the official departments
and the local and foreign authorities in the United Arab
Emirates and others

- Signing (and certifying before the notary public and the
economic development departments - if necessary),
concluding, approving, completing and performing all the
actions, agreements, documents, and things that they require
or related to any or all of the actions or things mentioned in
this clause

- The manager has the authority at all times to delegate any
of his powers to any other person while granting him the
authority to delegate others through a legal agency
documented by the notary or otherwise -certified and
documented for use in the regional area or through written
notification

- The manager is authorized and directed by each partner to
do the following: (A) Signing on his behalf any legal POA
issued by the company for the benefit of any other person in
accordance with the terms and conditions that the manager
deems appropriate and according to his individual will and
documenting that legal POA before the notary public (B)
signing on behalf of the partners any or more documents
pertaining to the cancellation of any such legal POA and
documenting that before the notary

- Appointing or terminating the services of employees and
consultants and determines their duties and rewards

- Signing all tenders, contracts and documents on behalf of
the company

- Approving and certifying the bonds for the accounting
books and to pay all expenses
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- Carrying out buying and selling cars, registering and
renewing cars in the name of the establishment, and
disposing of any vehicle owned by it in the United Arab
Emirates in all aspects of disposal and sale, the right to
agree to the price, its possession, renewal of ownership and
driving it inside and outside the state, assuming it with
maintenance and insurance, ending its customs procedures,
paying fees and fines, traveling, delegating others to shipping
and driving, and registering buying and selling car numbers,
doing what is necessary in this regard, establishing vehicle
licenses, paying the prescribed fees and cashing the rest of
it, and doing what is necessary in this regard

- Providing the necessary insurance for the company's
property and assets and all other insurance that it deems
necessary or desirable in relation to the company's business
(including but not limited to medical insurance for
employees); operating the funds for the purpose of
depositing the company's property in its actual or legal
possession by way of trust and custody; take all necessary
measures (including legal procedures) to enforce any powers
of sale, any right, property right, or interest in any property
(movable [or immovable), money, security, debts, or any
other assets that are in the possession of the company or
that may become the company right later; amendment,
settlement, conciliation, or presentation of any accounts,
debts, claims, or requests due to or on the company or any
dispute related to such account, debt, claim or demand;
prosecuting, executing, defending, settling, withdrawing or
stopping any of the lawsuits, mediations or other legal
procedures in which the company may have a relationship or
interest in it, as well as approving or assigning any of the
rights or defenses and asking the department or accepting or
returning it or relinquishing in whole or in part from any ruling
or from any of the ways to challenge the rulings, request the
seizure and raise it, waive money guarantees while the debt
remains in place, appeal by forgery, reject judges, dismiss
arbitrators, mediators or experts, or reject or accept offers

- The company manager / managers shall prepare the
annual budget and the profit and loss account. They shall
also prepare and submit the annual report on the activity of
the company [and its subsidiaries] and its financial status and
submit its proposals regarding the distribution of profits and
losses to the general assembly, within three months of the
end of the fiscal year
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- He opens and closes bank accounts in the name of the
company, operates and manages these accounts, signs
checks, and manages all financial affairs of the company,
including but not limited to: giving valid receipts and patents
related to any or all of the payments due to the company; pay
all or due payments to the company; determine the use and
investment of any funds (cash or non-cash) for the company
that was kept on time in any place; to open, maintain,
operate, and close bank accounts (each of which is referred
to in this contract as the “account”’) in the name of the
company or the company’s joint names with any one or more
people for the purposes of operating the company or any
joint venture or partnership between the company or any
person one or more in the context of the company's business

- Register the value-added tax and submit the income with
the Federal Tax Authority

- Directing any instructions or orders through letters, telex, or
otherwise to withdraw, transfer or otherwise dispose of any
funds on any bank account available to the company

- Carry out withdrawing, editing, signing and delivering
checks, transfers, bills of exchange, promissory notes and
any other documents or money payment orders drawn on
any bank account available to the company; Receiving and
depositing in one or more accounts any cash, checks,
transfers, bills, promissory notes, or any other bonds or
orders for the purpose of paying the money; renewing,
paying, collecting or expanding any promissory notes,
checks, money orders, bills of exchange or other
money-payment bonds; Endorse for the purposes of
depositing, collecting, transferring, transferring or otherwise
any of all documents that the manager considers necessary
or appropriate for the conduct of the company's affairs;
deduction or dealing with any one or more promissory notes,
transfers, bills of exchange, documents or other orders for
the payment of funds; apply for letters of credit or to issue
them

The Director’s Powers Related to Banking Transactions:

To:

- PIETRO ANGELO FIGLIOLI (Manager)

individually can open and close bank accounts in the name
of the company and to operate such bank accounts and sign
cheques.
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ARTICLE (11): FINANCIAL MANAGEMENT

11.1. The Company's Director(s) shall prepare the
Company's balance sheet and the profit and loss
account. They shall also prepare an annual report of
the Company's activities, its financial position and shall
submit the distribution of profits proposals to the
General Assemply. All the above should be completed
within three months from the end of the Company's
financial year.

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

ARTICLE (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
Director or the Board of Directiors at least once a year
during the four months following the end of the
financial year on the date and at the place to be
determined in the invitation letter. The Director(s) or
the representative authorized by the Director(s) must
call for the General Assembly meeting if so required by
one or more Partners holding not less than Ten
Percent (10%) of the capital.

12.2. Invitations to attend the General Assembly shall
be sent by means of registered letter, Regular Mail or
Email at least fifteen days before the date of the
General Assembly meeting or a shorter period if
agreed upon by all partners.

12.3. Every Partner shall have the right to attend the
General Assembly meetings irrespective of the number
of shares he owns. A Partner may, by proxy, delegate
another Partner other than a Director to represent the
Partner at the General Assembly. Each Partner shall
have a number of votes equal to the number of shares
he owns or represents.

12.4. The General Assembly of the company shall,
during its annual meeting, examine and resolve about
the following matters :

(a) review the report of the Director(s) on the Company's
activities and financial position during the year, the report of
the Board of Supervision, if any, and the auditors' report;

Agal) 312y 1(11) Balal

LY lasn 5 4 siad) A0 ) dlac ) AS AN 5 puaef a5 1,11
el Lgaiza 55 A< il Lalis e 95}1”)?)333\;9}49}4}'53&5 ¢« il
A A g Aga ganll maall ZL Y 558 Gl agilal B ) saddy

e genl) Lmanll ) ledll s ~LoYI a5 A8 Jaal) i a1 2,11
Jaaldie Y 4 il

4 gard) dpaall 1(12) Balall

Lmanll 8aii g S LAl e o (ST dge sae dpran 45,4l (5555 1,12
Al 3 J8Y) e 3aal 58 50 Gypaad) Gulaa 51 paal) (e 85223 dsa ganll
el b Waalias) 5 sS5s el Al s B 3 A, el O
Jsaadl o il Jle oy plaiadisseall lbd 3 cpisnall S

SSE el ety e 13) alansU e gaadl dunaall 3503 () (e
Sl Gl e (%10) Aall o e Sy Y Lo 0 5SLey

2ol ) Ulaie S A sanll Lpnanll 2E8a3Y 50l a5 (6%, 2.12
GaY 18 al Lele i (AT Ay 4L o 5 SIV) 3l f (olall
JE) e Losy e dseds s senll Apnaall sy aaaal ac sall Jd I3
S pen Lgdle B8 yadl 3 58 JDA

2 S Laga 4pa ganll Lmanl) Clelaial ) gpmn a ol )5 1,312
e e DAT S b (el (amy ol dle iy ol 4lg LeSlay il anaal)
O dae @yl JS) (0 5 5 A gandl dpmaad) 8 el 8l Jia G )

oaan (e Al ol 4SLo L ade el Gl gal!

a5 laily (g il Lgelaial (8 A4S Al dpa geal) Lpnanll (aini 4,12
Ay Jilaal) gl )

Akl daud) J3A Ll L S je 9 385 Llis e o pnaall/ jpaall 5 g less (1)
(3 ) BB Galae g g bl @iae g ) 5 dpgiiall

Contract Number 5927682

Print Date 15/04/2022 dslall &y )

Page 11 of 17

(52 (b Anlpndl 5 SLmBY1 5 531y Jamd) (S (po Ui g SiSH ABrcma 5 455 5a 48500 030 ysind)

(This document shall be deemed executed and electronically notarized by the Department of Economy & Tourism in Dubai eNotary)




DAl

4_'>l_w.|.||g Slnid
Economy and Tourism

(b) discuss and ratify the balance sheet and profit and loss
account;

(c) determine the share in the profits to be distributed among
the Partners;

(d) appoint the Director (s) or the Board of Directors, if any,
and determine their remuneration;

(e) appoint the members of the Board of Supervision, if any,
and determine their remuneration;

(f) appoint the members of the internal Shari'a board of
supervision and the Shari'a supervisor if the company
practices Shari‘a-compliant activity.

(g) appoint one or more auditors and determine their
remuneration;

(h) any other matter within its competence in accordance
with the provisions of the Commercial Companies Law or this
Memorandum.

12.5. The General Assembly may not deliberate
matters not included in the agenda unless serious facts
are disclosed during the meeting, which requires
discussion thereof. If one of the Partners requests the
inclusion of a specific matter to be included in the
agenda, at the beginning of the meeting, the
Director(s) must grant the request, otherwise the
Partner shall have the right to appeal to the General
Assembly.

12.6. Every Partner shall have the right to discuss
items included in the agenda. The Director(s) are
obliged to reply to the Partners' questions up to the
extent that may not jeopardize the Company's interest.
If one of the Partners considers the reply to his
question is insufficient, he may appeal to the General
Assembly, whose resolutions shall be enforceable.

12.7.The Quorum of the General Assembly Meeting
Convention and Voting

1.The General Assembly shall not be convened unless being
attended by one or more partners owning no less than Fifty
Percent (50%) of the company capital.
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2. If the quorum is not satisfied in the first meeting, as
outlined in (1) of this clause, the partners must be called for a
second meeting to be convened within 5 days of the first
meeting, which shall not be valid unless attended by partners
owning 50% (A Majority Can be agreed upon) of the capital
of the company.

3. If the quorum is not satisfied as outlined in (1) and (2) of
this clause, the partners must be called for a third meeting to
be convened after 30 days of the date of the second
meeting, which shall be valid regardless the quorum
attended such meeting.

12.8. Resolutions of the General Assembly shall not be
valid unless adopted with the approval of majority of
the partners attending and represented at the meeting
with 75% and a majority can be agreed upon.

12.9. The Partner Director may not participate in voting
for resolutions relating to absolving him from the
responsibilities of the management.

12.10. 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. Any of the
Partners may review the register personally or through
an attorney. They may also review the Company’s
balance sheet, profit and loss account and annual
report.

12.11. Without prejudice to the rights of third parties
acting in good faith, any resolution adopted at a
General Assembly in violation of the provisions of the
Commercial Companies Law or this Memorandum,
benefiting certain Partners or causing damage to other
Partners or taking special actions to benefit
stakeholders or others without due consideration to the
interests of the Company, shall be void. A nullified
resolution shall be considered void ab initio for all
partners.

12.12. A resolution of a General Assembly to dismiss a
Director shall be valid only if adopted with the approval
of partners attending and represented at the meeting
with 75% .

ARTICLE (13): THE FINANCIAL YEAR
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The financial year of the company shall commence on 1st
January and shall end on 31st December each year, with the
exception of the first financial year, which shall commence
on the date of the registration of the Company in the
Commercial Register and end on 31st December of the
same year.Each financial year may not exceed 18 months
and should not be less than six months.

ARTICLE  (14):
DISTRIBUTION

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

PROFITS AND LOSSES

14.2. The profits and losses shall be distributed between the
Partners in the following proportion:

- Mr\ PIETRO ANGELO FIGLIOLI 99%

- Mr\ TALAL ABDALLA IBRAHIM ABDELRAHMAN 1%

14.3. Each of the Partner shall only be liable to the
extent of his share in the capital.

ARTICLE (15): THE AUDITOR

The Company shall have one or more auditors registered in
Dubai to be selected by the Partners at the General
Assembly every year. The auditor (s) shall be subject to the
same provisions concerning auditors of public joint stock
companies.

ARTICLE (16): VARIATION OF THIS
MEMORANDUM AND COMPANY CAPITAL
INCREASE / DECREASE
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16.1. The company memorandum may not be
amended or its capital increased or reduced unless
approved by a number of Partners representing 75%
(A Majority Can be agreed upon) of the shares
represented in the General Assembly meeting, the
increase or reduction of percentage shall be in
accordance with the partners shares in the company
capital, unless otherwise agreed.The obligations of the
Partners shall not be increased save by their
unanimous consent. Amendment to the Company
memorandum of association shall be recorded in the
Commercial Register at the competent authority to
become enforcable.

ARTICLE (17): DISSOLUTION OF THE COMPANY

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

(a) the expiry of the period specified in this Memorandum
unless this period is renewed.

(b) fulfillment of the objects for which the Company was
established,;

(c) amalgamation of the Company in accordance with the
Commercial Companies Law;

(d) Agreement of the Partners holding 75% (A Majority Can
be agreed upon) of the Company capital to terminate the
duration of the Company.

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

(f) rendering of a decision from the Court to dissolve the
Company.

ARTICLE (18): LIQUIDATION OF THE COMPANY
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One or more liquidators shall be appointed by the General
Assembly and in accordance with the provisions of the
Commercial Companies Law, unless the partners agree
otherwise upon the dissolution of the Company. A liquidator
shall not be acting as the company accounts auditor at
present or within the past five years prior to his appointment.
If the liquidation is by decision of the Court, the Court shall
determine the manner of the liquidation and shall appoint a
liquidator, and the powers of the Director (s) shall cease
when the liquidator is appointed.

ARTICLE (19): NOTICES

Notices sent by the Company to the partners and the
partners to the company shall be in the form of registered
letters, regular mail or Email to the address of each Partner
as shown in this Memorandum, and recorded in the registry
of Partners.

ARTICLE (20): MISCELLANEOUS

20.1. 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 at the competent authority. Individuals shall
be jointly liable for all acts or transactions performed
on behalf of the Company by them prior to its
registration.

20.2. Matters not provided for in this Memorandum
shall be subject to the provisions of the Commercial
Companies Law and its amendments and the
ministerial decisions made in implementation thereof.

20.3. This Memorandum and any amendments thereto
shall be written in Arabic language and notarized by
the competent authority, otherwise this Memorandum
or amendments shall be void. Should there be any
amendments made to this documents, such
amendments must be annexed hereto.

ARTICLE (21): DISPUTES

In the event that any differences arise between the
shareholders in respect of the liquidation of the company or
about any clause of this memorandum of association, it shall
be settled amicably. If no agreement is reached then it shall
be resolved by Dubai Courts as per its Rules and
Procedure.
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IN WITNESS WHEREOF, the Parties have signed this 2 15/04/2022 Aaaadla sy & 25l 138 Ao il LY ad g a8 a0i L e lalgd)
Memorandum on Friday, 15/04/2022
Parties Signature il b g
- TALAL ABDALLA IBRAHIM dlae Ges Jae anl ol dilae P -
ABDELRAHMAN
- ISLAM IBRAHIM HASSAN - Al a8 il o sy sl ) G i)yl 3l -
IBRAHIM is signing on-behalf of Asalad sl 5 iy (ad il e
Person PIETRO ANGELO
FIGLIOLI
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