Union Properties

Minutes of 20t Annual
General Meeting

The 20% Annual General Meeting of
Union Properties Co., PJSC was held on
Thursday, 4% April 2013, at 5:00 PM, in
Dubai Chamber of Commerce & Industry,
Dubai.

Shareholders holding 585% of company’s
share capital were present in person or
represented by proxy (as shown on the
attached quorum sheet).

The following Directors of the Board were
also present:

Mr, Khalid Kalban
Chairman

Mr. Saeed Mohammed Al Sharid
Vice Chairman

Mr. Abdul Aziz Al Serkal
Director

Mr. Ali Al Fardan
Director

Mzr. Saeed Bin Drai
Director

Mr. Saeed Yousuf
Director

The meeting was also attended by:
Mr. Ahmed Khalaf Al Marri

General Manager

Mr. Murtaza Chevel
Chief Financial Officer
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Mr. Bassam El Ghawi U alew J daaalt
Chief Audit Executive (Il GEal — A% e
Mr. Mohamed Sunallah A pia e f apll
Financial Director Ll s
Mr. Freddie Cloete S b ol
KPMG o> o 2 45
Mr. Fawzi Abu Rass ; .
KPMG iy gl 098 fapad)
@ ¢l ot a8
Mrs. Asma Khamis Mana fite Gagad plaud fEapall
Representing Securities & acbaalt s Lt 315 01 A58 (Fiaa
Commodities Authority

Mr. Khalid Kal!:an, Chairman. of the Board. of Y s 25y oS A WA oyt () o
Directors, presided the meeting announcing ) it . .
the required quorum is present and declared o glbnall ool JLaSh Lilea plaia¥t a3
open the meeting. He welcomed the  jaluwddl je jgumallycaa ;g dudalt oL

shareholders, the Auditors, Representative of A5 b4 ool s Al cdiallt
Securities & Commodities Authority. 23 ) gt S S i o
FANUPER PP

The Chairman confirmed that both the

Notice and the Agenda of the meeting have ‘ . .
been forwarded to the shareholders, el Jpra g3 geall Juu b o lo ori p W o <

Securities & Commodities Authority, 3\ g0 e g oealiall 3alult Y g Laia ¥
Department of Economic Development of o Mg ALY A sl 5,50 1y ALl
Dubai, and Dubai Financial Market. He = o s ) c—‘-"'l‘ :—'!' Lol
added that the Notice and Agenda were also gt phia s AN, Nl s By

published on daily newspapers as per the  «iS il (58 Clallie Ciua 4 pll Caaall
provisions of the Commercial Companies ot N C)—‘C—i ad Al A f,w._-.]\ 3 el

Law and the Articles of Association of the . . R . Cow s
Company. Thus the Chairman declared with > -3 3,22l cht omal Bl il gy

the consent of the present that the Noticeand 332 Jual a8 aily JpaV) G Lghel i o
the Agenda are adopted. Jlaetht

The Chairman appointed Mrs. Maha Anany
as secretary of the meeting in compliance a3 Ay gl olabladall plaiuy asly Lyt M Sl
with the legal requirement. Flaiadd e e Lee fagdl Caued S
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Thereafter the Chairman read out the
Agenda that included 6 Items.

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

1) Board of Directors’ Report

Mr. Abdul Aziz Al Serkal read out the
Directors’ Report.

The Chairman added that at last annual
general meeting he has clarified that the
Company will aim at achieving significant
growth rate and the reduction of banking
debts in the coming year. The Chairman
added that the Company has successfully
recorded its first profit of AED176 million
since 4 years. As regard to reducing the
banking debt, The successful renegotiation of
bank interest and charges, and reduction of
bank debt in 2011, tied with better liquidity
management resulted in over 60% reduction
in Finance expense during 2012,

The AED 400 million term loan with Abu
Dhabi Commercial Bank has been
successfully renegotiated for a 5S-year
extension. Emicool, a JV of the Company,
restructured approximately AED 800 million
of its various bank loans into a single
syndicated facility with tenure of ten years.
Both of these reflect the confidence of the
financial community in the long term
sustainability of the Company.

The Chairman added: Union Properties
resolved outstanding claims and liabilities.
Amongst others, these included the
termination of management and operating
agreements with Marriott International for
the hotels at Motor City, namely Renaissance
and Courtyard Marriott.
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In addition, the royalty agreement with
Formula One Management, contractors’
settlements with other litigious matters were
all resolved in 2012, including resolution and
hand-over of properties to commercial and
institutional buyers at both Motor City and
the DIFC.

Shareholders’ equity at December 2012 was
7% higher as a result of the 2012 profit of
AED 176 million, which also reduced the
Accumulated Deficit.

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

“Resolved that the Directors’ Report for the
year ending 31 December 2012 js hereby
approved.”

The proxy-holder of M/s Ghobash Trading &
investment Co. which holds 5.12% of the
company’s capital pointed out that the
Directors’ report should include more
information about the company’s performance
during the past year and an overview over the
expectations for the next year. Consequently
he requested to record reservations about the
proposed resolution.

The major shareholder seconded the
resolution as placed by Chairman. There
was no further comment about this item;
therefore, the Chairman declared the
resolution was adopted by majority of
shareholder present at the meeting.
Thereafter, the Chairman proceeded to the
Second Item on the Agenda:

2) Report of Audilors
Mr. Fawzi Abu Rass, read the report in
Arabic.
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The Chairman requested the shareholders to
provide their comments on the reports.

The proxy-holder of M/s Ghobash Trading &
investment Co., which holds 5.12% of the
company’s  capital, pointed out the
requirements of Federal Law No. {8 on
Commercial Company and specifically Article
(137) which authorized the EGM to approve
the sale of the company’s project. The
shareholder expressed reservations about the
auditors’ report as from his view the report
should have disclosed the need to call for EGM
to approve the procedures of swap deal
entered into by the company during the year
as a result to the arbitration case.

The Chairman explained that the company did
not face any arbitration case in the reporting
year 2012, The only transaction entered into
by the company in 2011 was selling a hotel /
Serviced apartments to a third party.

A shareholder asked the auditors about the
reasons for not disclosing the details of legal
cases and claims that raised against the
company.

Mr. Fawzi Abu Ras, representative of the
Auditors stated that the essentials of disclosure
process require not cause any damage to the
company or disclose information that may
result in the loss of the legal case. The
company follows up with lawyers to
determine the amount of the appropriate
provision needed to mitigate the risks that may
result from the loss of the legal case.  The
settlement amount pointed out by the
shareholder did not lead to significant impact
on the company financial position due to
provisions have been accumulated over the
past years in proportion to the expected risk.
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The Chairman placed the following resolution
for the adoption by the shareholders:

“Resolved that the Report of the Auditors
for the year ending 31st December 2012 is
hereby approved.”

The major shareholder seconded the
resolution as placed by Chairman. There
was no further comment about this item;
therefore, the Chairman declared the
resolution was adopted by majority of
shareholder present at the meeting.

Thereafter, the Chairman proceeded to the
Third Item on the Agenda:

3} Adoption of the Consolidated Financial
Statement

The Chairman requested the shareholders to

provide their comments on 2012 year-end

results which have been published on DFM

website.

A shareholder suggested the Board of
Directors to consider capital decrease to write
off the accumulated losses hereby the company
can distribute dividends to shareholders.

The Chairman responded that the Board of
Directors is currently studying various
proposals. As soon as the Board of Directors
finds the best way for the proposed capital
decrease, an EGM will be called before the end
of 2013 to obtain shareholders’ approval.

A shareholder referred to Thermo disputed
case, involved liabilities. He inquired on the
latest development.
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The Chairman explained that this case since
2005/2006. The company ever since has built
up a provision to mitigate the associated risk.
The company is about to work out some
solutions through arbitration which he hoped
to be in favour of the company. He added that
this transaction is linked to a banking loan on
Thermo and therefore any potential gains will
be utilized to settle such liability.

The proxy-holder of Al Zarouni Ltd has placed
the following suggestions:

- The title “annual report of 2012” should be
given to the report presented to
shareholders.

Corporate Governance report for 2012
should include information on Board of
Directors meetings during the year.

To consider the operational cost which
from his view constitutes 83% of income.
Property rentals should be considered as
additional source of income.

- To enhance efforts to collect and reduce
receivable as an attempt to avoid additional
provisions in the next year.

Board intentions related to properties
under development which have been
transferred to investment properties.

The Chairman explained as follows:

- The title “ Annuat Report” will be applied in
the future.

- The full Corporate Governance report for
2012 is already published on the website of
Securities & Commodity Authority. The
report include full details on Board
meetings during 2012,

- During the year, the Company has
successfully controlled the cost including
staff cost which reduce the operational cost
to the minimal as compared to last year.

- The company intends to deploy the
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available liquidity to fund new projects in
Uptown Mirdif and Motor City.

The Board of Directors will consider the
issue of property rental taking into account
maintaining a balanced and diversified
portfolio contains rentals and properties for
sale.

The Chairman thanked the shareholder for his
valuable suggestions.

A shareholder asked about the reasons for low
income from rents despite the increase in
investment properties and the significant
improvement in rent rates in the market.

The Chairman stated that in the past the
company sold some properties that generate
income from rents in order to settle banking
debts. The Board of Directors compared
between the rental income generated from
these assets and the gains of repaying the bank
debts and found that the size of benefit arising
from the repayment of bank debts far exceeds
the income from rents.

A shareholder inquired about the properties
under development evaluation gains that was
reflected in the Q3 interim financial statements
and why such evaluation gains did not include
in the year-end financial statements.

The Chairman stressed that the company is
committed to conduct fair value evaluation
twice every year in accordance with the
requirement of IAS., The Chairman requested
the Director of Finance to respond to the
inquiry.

The Director of Finance stated that some of
properties under development were completed
prior the year-end and subsequently moved to
investments properties in accordance with
International Accounting Standards. Therefore,
the evaluation gains that were shown in the Q3
have been moved along with the relevant
properties to investments properties.
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The proxy-holder of M/s Ghobash Trading &
investment Co. which holds 5.12% of the
company’s capital requested to examine the
details of the moved properties to verify if an
increase were associated with such movement.

The Director of Finance stated that the
examination of such details requires reviewing
certain data that is available only in the
company’s head office.

The Chairman emphasized that the company is
keen on providing the shareholder with the
required details.

The proxy-holder of M/s Ghobash Trading &
investment Co. expressed reservations about
the resolution on the financial statements of
2012,

Thereafter, the Chairman placed the following
resolution for adoption:

“Resolved that the consolidated financial
statements of the company for the year
ending 31t December 2012 are hereby
approved.”

There were no further comments about this
item; therefore, the Chairman declared the
resolution was adopted by majority of
shareholders present at the meeting,

The Chairman proceeded to the fourth item
on the Agenda:

Union Properties
aY VYT - G pdadl (g gludt Ao pae Agmand) £l

3 laall (il A8 ) foobadt aalusall J S 4 s
FERTINF KRR JESPA IV
oo &Y 4y o A8 331 Jlasd y (e %0, 1 Y
ol il B 5y 3 iy gl 38 il il e

AV g Gail 4y Lnu

o &g ol sy 13 ol Bl (g5l e il
ey B gl A8 58l e b A8 Jpualil
AS,4

Bl 2 55 o AS 8 paya o u ) oS
Aggtladl (Jaalicll 2185 paLunal

el L 2855 /sl pabusal) S s
u..\n :\.iél_,..ll J‘JE‘HS&MSJJM‘ JLA.‘I:L&Y‘_,
AV VY plad L iyl

z_ii?_,.nlgu‘ 3l c‘ﬁl__lunﬁ_}_“eu
tCpenblisall

CI‘—i'L_I._IJ' u—‘ﬁ :\_iéi,dl L S—y Y JJ_.IS”
‘.,J.a_)‘:ﬂ.diukﬂﬂ;uﬁiuLdl
LaY VY s 1Y

ngiﬁ‘_,@‘ .J_’._?.J?.\_a.‘i_)_]&.i_,

D e A S8 gt a5 0 el eal il
F il g palall peablidt Ayl

et Jgan o gl ol il Y ash W Jiil

Page 9 of 12



PISC

20" Annual General Meeting - 4/4/2013

4)_Approve not to transfer 10% of the profit
to general reserve

The Chairman stated that in accordance with
the Company’s Articles of Association, the
transfer to general reserve may be suspended
at the recommendation of the Board of
Directors.  The Chairman conveys the
Directors’ recommendation not to transfer
10% of the annual net profit to general
reserve mainly to decrease the accumulated
losses,

Thereafter, the Chairman placed the following

resolution for adoption:

“RESOLVED that the Board of Directors
recommendation not to transfer 10% of the
annual net profit to general reserve for the
year ending 31 December 2012.”

There were no reservation about this item;

therefore, the Chairman declared the
resolution was adopted unanimously.

The Chairman proceeded to the fifth item on
the Agenda:

5) Absolution of Directors and Auditors
The Chairman proposed the following

resolution for adoption by shareholders:

“Resolved that the Board of Directors and

the Aunditors be absolved from
responsibility for the year ended
31%t December 2012."

The proxy-holder of M/s Ghobash Trading
& investment Co. expressed reservations
about this item without providing the
reasons for the reservation.
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There were no further comments about this
item; the Chairman declared the resolution
was adopted by the majority of shareholders
present at the meeting.

The Chairman proceeded to the sixth item
on the Agenda:

6) Appointment of Auditors

The Chairman stated that the company has
invited four auditing firms (include KPMG)
to submit their quotations. The lowest
quotation of AED 571,900/- was presented
by M/s Deloitte. As the quotation submitted
by M/s KPMG was marginally higher, the
Board of Directors hereby recommends
appointing M/s. KPMG as auditors of the
company and its subsidiaries for the year
2013 at auditing fees not exceeding AED
796,000/ -.

The Chairman stated that M/s. KPMG's
performance during the previous years was
satisfactory and proposed the following
resolution :

RESOLVED that M/s KPMG be appointed
as Auditors of the Company until the
conclusion of the next Annual General
Meeting, to audit the accounts of the Union
Properties Co. and its subsidiaries for the
year 2013 at fees not to exceed
AED 796 thousand.”

There were no further comments about this
item; therefore the Chairman declared the
resolution was adopted.

The Chairman thanked the shareholders for
their support and declared the meeting
closed at 7:00 PM.
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20 Annual General Meeting - 4/4/2013

Khalid Jassem Bin Kalban
Chairman

Maha Anany
Meeting Secretary

KPMG
Auditors
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