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MEMORANDUM OF ASSOCIATION

LIMITED LIABILITY COMPANY (LLC)

(GOLDEN WATER Perfumes & Cosmetics Trading
CO.L.L.C)

This memorandum is entered into on the Tuesday
day of 17/10/2023 between the following parties:

- Mr. HSSAM ABDULBASIT MASMOUM, Syria
national, holder of passport No. N012649438, born
on: 04/01/1987, resident in Dubai, United Arab
Emirates

- Mr. ABDULMOTI CHAKER MASMOUM, Syria
national, holder of passport No. N013983182, born
on: 24/03/1963, resident in Sharjah, United Arab
Emirates

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):

Contract Number 10537534
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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.

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 Economy and Tourism: the
Department of Economy and Tourism 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
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The name of the Company shall be:

GOLDEN WATER Perfumes & Cosmetics
Trading CO.L.L.C

(Limited Liability Company).
Article (4): Object of the Company
The purposes of the company are:
- Perfumes & Cosmetics Trading

And shall include the conduct of all activities related
to these purposes or related thereto after obtaining
the approval of the Department of Economy and
Tourism.

ARTICLE (5): THE COMPANY ADDRESS & THE
HEAD OFFICE

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.
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ARTICLE (7): THE CAPITAL OF THE COMPANY

The capital of the Company amounts to Dirhams
(DHS 300000) Dirhams only, divided into (300)
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. (HSSAM ABDULBASIT MASMOUM), (180)
shares , amounting to (180000), which represent
(60%) of the share capital

- Mr. (ABDULMOTI CHAKER MASMOUM), (120)
shares , amounting to (120000), which represent
(40%) 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

Contract Number 10537534

(300) ke & 30 pb 3 (300000) dsas 38,30 Jua o 2a

:QJUH };.:.“u.].l:. ;LS_,,:.M L’_hua.:._)y

iaty Luan (180) o(p samsall Tanslidlae plua) sl -
Judl il (e (%60) Ass 2 53 (180000)

daihy Las (120) o(psamall SLE Jaadlae) asldl -
JUl oy e (%40) Zawis a2 2 (120000)

u@@@1yiéﬁ;&&hﬂn&d.ﬁhﬁﬂi u.a...a:..“a..qiu]
_t._‘l_y.aaliw.ﬂﬁ..s‘)ﬁ]i

paaall 5o JJu) :(8) sl

S il (e Y 4S5 B ddian e Joll Gyl Y Hsa 1.8
AS ) s e da g 80 Wy JoE Sy« all i cp AW

185 Aattall dpan )l 4gad) U8 (1 (Biga (oam) Hme (oaniias

A el ISl (g6 HSaY

Print Date 17/10/2023 4slhll f )5

(Aaaland 5 e 5 2y Jomdl RS e i ) BB g A0 5o A5l 020 i)

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



- L]
sl yally 2Lkl
Ecasaamy an: e Toarinm

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 partners on receipt of
such notice. Any partner may 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.

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
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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
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the Partners and any interested party shall have the
right to review such register.

9.3. The Company shall provide both the Ministry
and the Department of Economy and Tourism 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:
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- Mr. HSSAM ABDULBASIT MASMOUM, Syria
Nationality, Resident of Dubai, Address: P.O. Box
No. 119770, Dubai, United Arab Emirates.

- Mr. ABDULMOTI CHAKER MASMOUM, Syria
Nationality, Resident of Sharjah, Address: P.O. Box
No. 119770, Dubai, United Arab Emirates.

10.2. The Director(s) shall be appointed for a
period of (10) Ten year(s) commencing from the
date of registration of the company in the
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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
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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.
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- 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.

- 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
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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
employees to the banks

- 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 maijority.
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 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 law, this Memorandum or the resolutions of
the General Assembly of the Company
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The Director’'s Powers Related to Banking
Transactions:

To:

- ABDULMOTI CHAKER MASMOUM (Manager)
- HSSAM ABDULBASIT MASMOUM (Partner)

- ABDULMOTI CHAKER MASMOUM (Partner)
- HSSAM ABDULBASIT MASMOUM (Manager)

Jointly and Severally can open and close bank
accounts in the name of the company and to
operate such bank accounts and sign cheques.

To:

- ABDULMOTI CHAKER MASMOUM (Manager)
- HSSAM ABDULBASIT MASMOUM (Partner)

- ABDULMOTI CHAKER MASMOUM (Partner)
- HSSAM ABDULBASIT MASMOUM (Manager)

Jointly and Severally borrow on behalf of the
Company and to sign withdrawal instruments, credit
instruments, guarantees and any required
documents in relation to bank facilities under the
Company’s guarantee.

ARTICLE (11): FINANCIAL MANAGEMENT

11.1. The Company's Director(s) shall prepare the
Company's balance sheet and the profit and loss
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account. They shall also prepare an annual reportzL_¥! s 5 4 sawll 4l jaall dlac) 48 801 5 paef e Jdsi . 1.11

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
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Company's financial year.

11.2. The balance sheet and the profit and loss
account shall be submitted to the annual Genera
Assembly for approval.
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ARTICLE (12): THE GENERAL ASSEMBLY Hgaganl) dmaad) 1(12) Bl

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 = a8aiiy ¢lS A0 ases (e (0585 dga gae daman AS,000 5 5S 1,12
Director or the Board of Directiors at least once a e 53al55 e ¢ paall alae 51 el e 8 500 e sanll dpaaall
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required by one or more Partners holding not less

than Ten Percent (10%) of the capital.
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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, byie OIS laga 4 gaall Lpnaall Slelaial ) guias G &byl J.3.12
proxy, delegate another Partner other than a o= )31 18,8 pala asits aie iy off 4l LSl ) ananl)
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votes equal to the number of shares he owns or

represents.
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12.4. The General Assembly of the company shag
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;

(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.
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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
Meeting Convention and Voting

Assembly

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.

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 Dfa_ule_i_,

majority of the partners attending and represented
at the meeting with 75% and a majority can be
agreed upon.
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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

SN ey il (& ) 2BV Gl 8 paall G Y912
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prepared. The minutes and the resolutions of they 33 s e saall duseall LI L)y Ladliy jiase 5 ay.10.12

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
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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
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the approval of partners attending and represented
at the meeting with 75% .

ARTICLE (13): THE FINANCIAL YEAR

The financial year of the company shall commence
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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.
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:IEJIJI(;LII.TEIOS 4): PROFITS AND LOSSES sl g M g5 £ (14) 5
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.
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14.2. The profits and losses shall be distributed . . . B ol
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between the Partners in the following proportion: R ' A O Aty ¥ 53 4 2.14

- Mr\ HSSAM ABDULBASIT MASMOUM 60% %60  samsall Lsdlillane ol f2pdl -
- M\ ABDULMOTI CHAKER MASMOUM 40% %40 sl SLE asallae fauudl -

14.3. Each of the Partner shall only be liable to the
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extent of his share in the capital. A de o) 8 )l ey Y314

ARTICLE (15): THE AUDITOR 48,8 Sllua 3 1(15) 54

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.

&b Jaall aed pad el e S Sl a0 2SN G S5
g;'iuﬁ_)‘“jj s@ﬁ;ﬁﬂ@ﬂl@@i?@jﬁabuj
Aanlusall S Al A cllual) JBae Aalaldl ASaY) agils

Al

ARTICLE (16): VARIATION OF THIS MEMORANDUM Loudl ) i i a3 AS ) (pupedltd i (Jyaas 2 (16) )
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 thewsisi sf Ll ol 505 ¥ 5 A8 800 Gl die Joasd 552 Y 1,16

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) fulfilment 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 it

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
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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 Court as per its Rules and Procedure.

IN WITNESS WHEREOF, the Parties have signed
this Memorandum on Tuesday, 17/10/2023
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PASSPORT: N012649438
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