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Minutes of 21* Annual

General Meeting
The 21¥ Annual Extraordinary General Meeting of

Union Properties — Public Joint Stock Company held
on Thursday, 5™ May 2014 at 5:00 P.M at Dubai
Chamber of Commerce and Industry.

Shareholders holding 17,45 % of the company’s share
capital were present in person or represented by proxy
(as shown on the attached quorum sheet)

The Board of Directors attended the meeting

Mr. Khalid Bin Kalban
Chairman

Mr. Saeed Mohammed Al Sharid
Vice Chairman

Mr. Abdul Aziz Serkal
Director

H.E. Hamad Buamim
Director

Mr. Ali Al Fardan
Director

Mr. Saeed Bin Drai
Director

Mr. Mana Al Mulla
Director

In attendance

Mr. Ahmad Al Marri
General Manager

Mr. Murtaza Chevel
Chief Financial Officer

Mr. Mohammad Sunalla
Director Finance

Mr. Fawzi Abu Ras
KPMG
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Mr. Saeed Saif Al Saboosi
Representing Securities & Commodities Authority

Mr. Khalid Kalban, Chairman of the Board of
Directors, presided the meeting announcing that The
quorum of the 3™ meeting of the Extraordinary
General Assembly should be achieved irrespective of
the number present, and that the resolutions adopted
in this meeting shall not be valid unless approved by
the competent authority. He welcomed the
shareholders, the Auditors M/s KPMG and
representatives of Securities and Commodities
Authority.

The Chairman confirmed that both the Notice and
Agenda of the meeting had been forwarded to the
shareholders, Securities and Commodities Authority,
Department of Economic Development of Dubai, and
Dubai Financial Market. He added that the notice and
agenda were also published in the newspapers as per
the provisions of the commercial companies’ law and
the articles of association of the company.

The chairman informed the shareholders that Emirate
National Bank of Dubai (ENBD) in his capacity as
one of the company ‘shareholders holding more than
10% of the shares of the company, requested Union
Properties to include on the  agenda of its
extraordinary general meeting a new item
concerning the amendment of non UAE ownership of
Union Properties to 25%.

Therefore, the company addressed a letter to
Securities and Commodities Authority to obtain its
approval to add the above mentioned item, and the
same was disclosed to Dubai Financial market.

The Chairman declared with the consent of the
present that the notice and the Agenda are adopted.

The Chairman appointed Mrs. Bouchra Oudrhiri as
Secretary of the meeting in compliance with the legal
requirement.
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Thereafter, the Chairman read out the Agenda that
included two items.

Thereafter, the Chairman proceeded to the First Item
on the Agenda.

1)Discuss _and approve extension of Union
Properties’ PJSC corporate guarantee provided to
Emirates ENBD Bank for its wholly owned
subsidiary Thermo LLC, up to 30™ June 2022 in
line with loan facility term

The Chairman suggested giving some clarifications
to the shareholders regarding Union Properties’ PJSC
corporate guarantee in favor of Thermo. In this
regard the Chairman stated that back in 2005,
Thermo Company, subsidiary of Union Properties
was entrusted to execute one project in favor of a
government entity worth AED 2 Billion.

As such, Thermo secured a loan from ENBD to
finance the project ,and due to some variations
required at the time to execute the project, the
contract value reaches AED4Billion .The Chairman
further clarified that Thermo outstanding debt to the
bank is AED1.100.000.000 (One Billion and
Hundred Millions Dirthams), which lead the company
to enter into settlement negotiations with the Bank.
Consequently, an agreement was reached with the
bank following Union Properties’ last year Annual
General Meeting as follows :

-Mandatory prepayment of principal if settlement is
reached with the government entity and funds are
received.

-3 years moratorium on principal from 2013 to 2016
(interest payments to be made)

-Repayment of principal over 6 years from 2016 to
2021, paying AED100m per year (i.e. AED600m in 6
years), with the balance AED 478m as a bullet
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payment in 2022,

The Chairman added that Union property had
provided a corporate guarantee to ENBD as security
for the loan granted to Thermo.

The Chatrman also clarified that Union propertics
entered into negotiations with its financial
consultants regarding the claim of Thermo from the
government entity, and a decision was taken to settle
this matter.

The Chairman placed the following resolution for the
adoption by the shareholders:

“Resolved that the extension of Union Properties’
PJSC corporate guarantee provided to Emirates
NBD Bank for its wholly owned subsidiary
Thermo LLC, up to 30th June 2022 in line with
loan facility term is hereby approved.”

The shareholders seconded the resolution; therefore,
the Chairman declared the resolution was adopted
unanimously.

Thereafter, the Chairman proceeded to the Second
Item on the Agenda.

Amendment of Non UAE Nationals ownership in
Union Properties’ shares to 25%.

The Chairman clarified that an ambiguity has
occutred regarding ownership of Non UAE of Union
Properties shares, as the company’s articles of
association allows Non UAE to own a percentage not
less than 49%.

The Chairman also stated that back in 2006, while
Union Properties requested Dubai financial market to
increase Non UAE ownership from 0 % to 15%, the
company was never requested to amend its articles of
association.
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The Chairman added that contrary to the precedent,
while the company applied for the approval of
Securities and Commodities Authority to increase
Non UAE ownership from 15% to 25%, the authority
considered the matter as decrease and not increase of
the percentage, and requested Union Properties to
amend its articles of association accordingly.

Further, the Chairman added that the legal opinion of
the company’s lawyers, advised that the company has
the right to increase the Non UAE ownership
from15% to 25% without necessity to amend its
Articles of Association. The proof is that the current
Non UAE ownership of Union Properties cap
registered currently at Dubai Financial Market is 15%
only, without any objection raised from any authority
on this matter.

The Chairman requested Mr. Saeed Al Saboosi,
representative  of Securities and Commodities
Authority to provide more clarifications regarding
this subject. Mr. Al Saboosi stressed that the goal of
the authority is to regulate and restrict the procedures
related to the trading in the local markets, based on
prior agreement with financial markets in the
country.

A shareholder suggested not amending the company
articles of association, and authorizing only the
Board of Directors to amend Non UAE ownership
percentage when desired by them, and as per
company’s interest.

Mr. Saeed Al Saboosi explained that the matter
should be restricted, as no ministerial resolution
regarding the amendment of Non UAE ownership of
Union Properties’ shares would be implemented
unless the company’s articles of association is
amended.

A shareholder requested to amend Non UAE
ownership of the company shares to 30% instead of
25%.
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In this regard, the Chairman clarified that based on
the request made by ENBD to include a new item on
the agenda of the Extraordinary General Meeting
regarding amendment of Non UAE ownership of the
company ‘shares to only 25%, and the approval of
SCA in this respect , the shareholders should vote on
the amendment of percentage to 25% only.

A shareholder stressed also, that all should comply
with the monitoring authority directives, to forestall
any refusal decision that may be issued regarding
amendment of Non UAE ownership of the Union
Properties shares.

The Chairman placed the following resolution for the
adoption by the shareholders:

“Resolved that the amendment of Non UAE
ownership of Union Properties shares to 25% is
hereby approved ”

There was no comment from shareholders; therefore,
the Chairman declared the resolution was adopted
unanimously.

Chairman informed the shareholders, that following
this Extraordinary General Meeting, the Board
meeting will be held to discuss Interim Condensed
Consolidated Financial statements of the company as
the company recorded operating profits for first
quarter of 2014, amounting to AED180Milloin.

The Chairman thanked the shareholders for their
attendance and declared the meeting closed at 5:45
PM.
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Mr. Khalid Kalban
Chairman

Mrs. Bouchra Oudrhiri
Board Secretary

KPMG
Auditors

Union Properties
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