Addendum for Amendment Articles of Association
of
EMAAR PROPERTIES PJSC
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Preamble
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On 20 April 2022, the General Assembly meeting of
EMAAR PROPERTIES PJSC (the “Company”) was
held and resolved under a special resolution to approve
the amendment of the provisions of the articles of
association (the “AOA”) of the Company, and after
obtaining all required approvals from the regulatory
authorities for the amendment, it was resolved as
follows:
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To amend the Companies Law Definition in Part One of
Article (1), and the following articles 14 (a) and (b),16,
17, 20 (b), 39, 45 (a), 50, 56, and 65 of the AOA of the
Company in accordance with the Federal Decree Law
No. 32 of 2021
(“Companies Law”) from the following:

on commercial companies
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Companies Law in Part (1) Article (1) Definition,
before amendment:
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Companies Law means Federal Law No. 2 of 2015
concerning Commercial Companies, as amended;
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To become as follows:
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Companies Law: means Federal Decree Law No. 32
of 2021 on Commercial Companies, as amended.
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This amendment was made in accordance with
Article 364 of the Companies Law.
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Amend Article 14 Clauses Numbers (a) and (b),
before amendment:
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a) Subject to approval of SCA and the Competent
Authority, it shall be permissible to increase the
capital of the Company by issuing new shares at
the same nominal value as the original shares
or adding an issuance premium to the nominal
value of the share. The capital may also be
reduced.
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b) It shall not be permissible to issue new shares
less than the nominal value, and if they are
issued at a great value, the difference shall be
added to the statutory reserve even if such
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reserve thereby went beyond half of the capital
of the Company
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To become as follows:
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Subject to the provisions of the Companies Law and
obtaining the approval of the Authority and the
Competent Authority, the Company, by way of a
Special Resolution(a) may increase the share capital of
the Company by issuing new shares of the same
nominal value as the original shares or of the same
nominal value plus a premium in case that the market
value of the share exceeds the nominal value per
share, the premium will be added to the statutory
reserve even if this exceeds 50% of the share capital;
and (b) to grant issuance discount in case that the
market value of the share decreases below the nominal
value per share, a negative reserve will be created
against the issuance discount in the equity part of the
balance sheet which shall be settled from the future
dividends of the Company before approving any
distribution of dividends (c) the share capital of the
Company may also be reduced.
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This amendment was made in accordance with
Article 198 of the Companies Law and in
accordance with the amendment of the article's
numbers in the Companies Law.
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Amend Article 16, before amendment:
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Subject to SCA approval, the Company may, by a
special resolution to be passed by the General
Assembly, resolve to issue varied loan debentures or
Islamic sukuk, and to determine the value of
debentures and sukuk, conditions of issue thereof, and
the extent of their convertibility into shares. It may also
issue a decision authorizing the Board of Directors to
determine the date of issuance of debentures or sukuk,
provided that such date will not be later than one (1)
year from the date of authorization approval.
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To become as follows:

It shall be permissible for the Company — based upon
prior approval of the SCA — to issue negotiable bonds
or Sukuk that are either convertible or non-convertible
into shares in the Company with equivalent values per
each issue, it shall be permissible for the company —
subject to the special resolution approving the issuing

of bonds or Sukuk that are convertible into shares — to
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increase its capital by converting such bonds or Sukuk

into capital shares.
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This amendment was made in accordance with
Articles 231 and 232 of the Companies Law.
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Amend Article 17, before amendment:
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a. The Company may issue tradable debentures or
sukuk whether convertible or unconvertible into
shares in the Company with equal values for
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give their holders equal rights. Any provision to
the contrary shall be null and void
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To become as follows:
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a. The company — based upon prior approval of
the SCA — to issue negotiable bonds or Sukuk
that are either convertible or non-convertible
into shares in the Company with equivalent
values per each issue.
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b. The bond or Sukuk shall remain of a registered | sBg)l (> I bows] luall ol widl 650 .0
type until its value is paid in full. ) U doiend
c. The Company - subject to the special | yolall ol )l g Sal.o

resolution approving the issuing of bonds or
Sukuk that are convertible into shares — to
increase its capital by converting such bonds
or Sukuk into capital shares.
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This amendment was made in accordance with
Article 231 of the Companies Law.
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Article 20 Clause (b), before amendment:
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b. The Board of Directors of the Company may
appoint members to positions which become
vacant during the year; such appointment must
be presented to the General Assembly at its
first meeting for confirmation of their
appointment or to appoint others.
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To become as follows:
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The Board of Directors of the Company shall appoint a
new Director to fill in the vacancy within thirty [30] days,
provided that such appointment is referred to the
General Assembly at its first meeting for approval of the
appointment or the appointment of a substitute
Director. The new Director shall complete the term of
office of his predecessor. If no new director is appointed
to fill in the vacant position within such time limit, the
Board shall invite candidates to fill in the vacant position
at the first General Assembly meeting, and the new
director shall complete the term of office of his
predecessor
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This amendment was made in accordance with
Article 145 of the Companies Law.
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Article 39, before amendment:

Notice to the Shareholders to attend meetings of the
General Assembly shall be published in two local
dailies issued in Arabic, and shall be sent by registered
mail or text message (SMS) or email or any other
electronic mean that can be proved, at least fifteen (15)
days prior to the meeting after obtaining the approval of
the SCA. The notice shall include the agenda for such
meeting. Copies of the invitation documents must be

provided to the SCA and the Competent Authority
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To become as follows:
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Notice to the Shareholders to attend meetings of the
General Assembly shall be published in two local
dailies issued in Arabic and shall be sent by registered
mail or text message (SMS) or email or any other
electronic mean that can be proved, at least Twenty-
One (21) days prior to the meeting after obtaining the
approval of the SCA. The notice shall include the
agenda for such meeting. Copies of the invitation
documents must be provided to the SCA and the

Competent Authority
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This amendment was made in accordance with
Article 174 of the Companies Law.
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Article 45 Caluse (a), before amendment:
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a) The General Assembly shall be chaired by the
Company Chairman, or in his absence, by the
Deputy Chairman, or in their absence, by any
Shareholder so elected by the other Shareholders
by way of voting by any means as determined by
the General Assembly. The General Assembly
shall appoint a rapporteur for the meeting. In the
event the General Assembly considers a matter
relating to the Chairman of the meeting, the
General Assembly must select a Shareholder to
chair the meeting during such time. The Chairman
shall appoint a vote canvasser to be approved by
the General Assembly.
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To become as follows:
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The General Assembly shall be chaired by the
Company Chairman, or in his absence, by the Deputy
Chairman, or in their absence, by any Board of
Directors selected by the Board of Directors, If the
Board of Directors fails to select a member to chair it, it
shall be chaired by any person selected by the General
Assembly, The General Assembly shall appoint a
rapporteur for the meeting. In the event the General
Assembly considers a matter relating to the Chairman
of the meeting, the General Assembly must select a
shareholder to chair the meeting during such time. The
Chairman shall appoint a vote canvasser to be
approved by the General Assembly.
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This amendment was made in accordance with
Article 184 of the Companies Law.
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Article 50, before amendment:
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a) The Company shall have one or more auditors
appointed by the General Assembly upon a
recommendation of the Board of Directors. An
Auditor must be licensed and registered with the
SCA.

b) Auditors are appointed for a renewable period of
one year for a maximum of three consecutive
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years and shall audit the accounts of the fiscal
year for which he has been appointed.

¢) Auditors shall take over their duties from the end
of the General Assembly meeting till the end of the
following annual General Assembly.
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To become as follows:

a) Every Joint Stock Company shall have one or
more auditor(s) nominated by the board of
directors of the Company and approved by the
General Assembly.

b) The General Assembly shall appoint an auditing
firm for one renewable year and the board of
directors may not be authorized for this purpose,
the auditing firm shall not undertake the audit of
the Company for more than six consecutive
financial years from the date on which it undertook
the audit of the Company. In this event the partner
in charge of the audit Company shall be changed
at the expiry of (3) financial years and such
auditing firm may be reappointed after the lapse of
at least (2) two financial years from the date of
expiry of this term of appointment. The founders of
the Company may, upon its incorporation appoint
one or more auditing firms approved by the
Authority and such auditing firm shall undertake its
duties until the end of the general assembly for the
first financial year.

c) The General Assembly may determine the
auditors’ fees and the Board of Directors may not
be authorized for this purpose, such fees such be
reflected in the accounts of the Company.
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This amendment was made in accordance with
Article 245 of the Companies Law.
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Article 56, before amendment:
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The Balance Sheet must be prepared at least one
month before the Annual General Assembly meeting.
The Board must also prepare a report concerning the
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activities of the Company during the financial year, its
financial position as at the end of that year, and the
manner in which it proposes that the net profits shall be
distributed. A copy of the balance sheet, the profit and
loss account, auditor’'s report, Board of Directors’
report, and governance report must be sent to SCA
attached with a draft of the invitation of the Annual
General Assembly to Shareholders to approve the
publication of the invitation on daily newspapers, at
least fifteen (15) days prior the General Assembly
meeting.
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To become as follows:

The Balance Sheet must be prepared at least one
month before the Annual General Assembly meeting.
The Board must also prepare a report concerning the
activities of the Company during the financial year, its
financial position as at the end of that year, and the
manner in which it proposes that the net profits shall be
distributed. A copy of the balance sheet, the profit and
loss account, auditor’'s report, Board of Directors’
report, and governance report must be sent to SCA
attached with a draft of the invitation of the Annual
General Assembly to Shareholders to approve the
publication of the invitation on daily newspapers, at
least Twenty-One (21) days prior the General

Assembly meeting.
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This amendment was made in accordance with
Article 174 of the Companies Law.
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Article 65, before amendment:
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Voluntary contributions
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After the lapse of two fiscal years of the date of
incorporation and generating profits, the Company
may, by a Special Resolution, provide voluntary
contributions for the service of the community, provided
that such contributions do not exceed (2%) of the
average net profits of the Company during the two fiscal
years preceding the year when such contributions are
provided
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To become as follows:
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Corporate Social Responsibility
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Subject to prior approval of the SCA, the Company
may, under a special resolution, decide to allocate a
portion of its annual profits or cumulative profits for
Corporate Social Responsibility purposes. The
Company shall disclose, on its website at the end of the
fiscal year, whether or not it has performed its
Corporate Social Responsibility duties. The auditor's
report as well as annual financial statements of the
Company shall indicate the entity or entities benefitting
from its Corporate Social Responsibility contributions.
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This amendment was made according with Article
No. 244 of the Companies Law.
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Save as amended herein, the other articles of the AOA
shall remain unchanged.
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| hereby have signed this document and request the
Notary Public to duly attest this amendment.
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