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Union Properties

Minutes of 21* Annual

Genperal Meeting

The 21" Annuval General Meeting of Union
Properties — Public Joint Stock Company held on
Thursday, 10 April 2014 at 5;00 P.M. in Dubai
Chamber of Commerce and Industry.

Shareholders holding 40,74% of the company’s share
capital were present in person or represented by
proxy (as shown on the attached quorum sheet)
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The Board of Directors attended the meeting

Mr. XKhalid Bin Kalban
Chairman

Mr. Saced Mohammed Al Sharid
Vice Chairman

Myr, Abdul Aziz Serkat
Director

H.E. Hamad Buamim
Director

Mr. Ali Al Fardan
Director

Mr. Saeed Bim Drai
Director

Mr. Saced A. Yousuf
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
second meeting shall be valid in all cases and the
General Meeting resolutions shall be taken by
absolute majority of votes represented in the meeting
in compliance with the law provisions. 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. Thus, 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.

e Chairman Statement

The Chairman read out his statement expressing his
thanks to shareholders and UAE banks for their
constant support to Union Properties.

He informed the shareholders that the year 2013 has
been a phenomenal year for all sectors across range of
industries in the UAE.

The Chairman stated that with the assistance of the
Board and Management, and support from Union
Properties suppliers, financiers and advisors, the
company has been able to settle the vast majority of
its bank debt, resolve outstanding legal and arbitration
matters, and successfully rescheduled its remaining
debts - saving the Company and its shareholders
several millions of Dirhams:
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The Chairman pointed out that the Company is re-
assessing the master plan of the entire Motor City,
working closely with Dubai Municipality and Dubai
land LLC, to ensure the most optimum mix of
residential, commercial, retail and leisure properties
are developed going forward.

The Chairman stated that the company owns
approximately around 12 Million square feet of land
most of which located in Motor City Area.

The Chairman further added that Union Properties
has broken ground in Motor City on a 40,000 square
foot upscale retail project, namely, The Ribbomn,
which will host a mix of Food & Beverage and
boutique retail outlets to cater to the residents and
visitors from both Motor City and the surrounding
developments.

The Chairman highlighted that Union Properties is
working to develop two extensions to the currently
popular Green Community by adding close to 250
residential units, both villas and high end apartments.
Through the joint venture with National Bonds,
through its subsidiary National Properties.

The Chairman explained that the company is
currently finalizing plans for 5 high rise residential
towers, strategically located at entrance of Motor
City, at the junction of Mohammad Bin Zayed Road,
and Al Qudra Road.

The Chairman informed the shareholders also that the
company will make expansion at Uptown Midriff
market which will add 130,000 square feet, whereas
the company will cover the open areas into
commercial shops to be rented soon after finishing the
same.

The Chairman added that additional projects are
currently being evaluated by the Company to further
add value to Motor City and consequently to the
Company’s Shareholders.

The Chairman explained that Union Properties has
continued its profitability into 2013, with a very
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impressive Profit for the year of AED1.6 Billion -
over 8 times the 2012 Profit of AED176 Million.

The Chairman pointed that the total loans reduced
from AED?3.6 Billion in 2012 to AED 1.6 Billion in
2013, a reduction of 57%. Consequently, Finance
Expenses also reduced by 45% from AED161 Million
in 2012 to AED89 Million in 2013.

The Chairman concluded his statement by thanking
the shareholders, board members, and the
management for their contribution and loyalty to the
company.

A shareholder asked the Chairman about his
expectations regarding the year 2014 profits, whether
it will be operating or assets profits.

The Chairman responded that he expects the
company to realize more operating profits in the year
2014  compared to the year 2013. Further, the
Chairman clarified that in the year 2013 the company
made profits from the re- evaluation, as when crisis
took place assets prices came down. However,
cutrently the assets prices have increased and the
company regained many of fair values. The
Chairman mentioned that the company will get
additional amounts in the second quarter of 2014
from re-evaluation of plots owned by the company
and in case the recovery continues more amounts will
be gained this year.

The Chairman added that the company owns assets
amounting to more than AED7Billion and 12 Million
buildable square feet.

The shareholder made a remark about the company’s
2013 annual report, specifically the Board of
Director’s Report as it did not include any new
information, nor any of the company’s achievements
compared with the Chairman’s report.

The Chairman clarified that most of the companies
are following the same approach with regards to
information outlined in the Board of Director’s
Report, and any shareholder wishing to get copy of
the Chairman’s report may contact the company’s
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board secretary in this respect .

A shareholder asked about the joint venture with
National Bonds Company and if any agreement was
signed in this regard.

The Chairman explained that as per the signed
contract with National Bond Company, Union
Properties shall have the right to manage the project
and market the same against specified percentage.
The Chairman added that National Bond Company
has requested Union Properties to provide them with
concept about project management which is their
inherent right. The Chairman pointed that Union
Properties has showed flexibility regarding
commitments of  National Bond to abiding by
around 80% of the project specification. The
Chairman stressed that once the drawings of the
project are completed by the consultant appointed by
the National Bond, and subject to the approval of
Union Properties, the drawings would be submitted
to Dubai Municipality for approval.

Thereafter, the Chairman read out the Agenda that
included nine items.

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

1) Board of Directors’ Report

Director’s Report
Mir. Saeed Alsharid read out the director’s report.

The Chairman requested the sharcholder if they have
any queries on Director’s Report and pointed that the
report is reflecting the financial activities, profits and
cormpany loss.

A shareholders asked three questions divided into
three sections as follows :

1- The sharcholder queried about the company’s
intention to change revenue mix to ensure risk
reduction during the next seven years, and
target the hospitality sector, particularly
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since the margin in the hospitality sector are
approximately 23%, which is considered the
biggest revenue generating sub-sector within
real estate sector.

2- The shareholder also queried about the
company’s financial statements for the year
2013, as it reflect that 84% of the company’s
revenues are split between properties
revenues, sales, contracting and operational
activities, and 45% of the total revenue from
re-evaluation which had an impact on earning
per share. The shareholder queried how
sustainable this will be in 2014.

3- The shareholder also made a remark about
page 24 of 2013 annual report concerning the
evaluation at AED2 Billion, as only company
performed the evaluation while such
substantial amount would have required the
appointment of more than onc evaluation
Company, and found strange that the
company’s auditors did not raise any
objection to this matter.

4- The shareholder also sought clarifications
regarding the arbitration case referred to in
the company’s 2013 annual report.

The Chairman requested the shareholders to raise all
their queries, and then he will answer in detailed and
comprehensive way.

Thus, a shareholder queried about the following
matters :

1- The rightness of company’s decision to cede its
assets amounting to AED18 Billion during the crisis.

2- The shareholder queried whether the capacity of
Emirates National Bank of Dubai as shareholder
acquiring 47% of the company shares has influenced
the company’s decision in making most of the
settlement with the bank.

3- The shareholder also queried about the provision
of AED 841Million in the company’s accounts.
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In response to the above cited queries, the Chairman
stated conceming the settlements with Emirates
National Bank of Dubai in the 2010, that the bank
was the only entity bank which supported the
company during its financial crisis, as the bank has
merged all the company’s debts with more than 19
banks in one loan, and provided bank guarantee in
case the company defaulted in its liabilities. The
Chairman further explained that the bank provided
additional funds to finalize projects and handover the
same to the investors in the specified date, and all
these information’s are detailed in the company’s
2013 annual report.

The Chairman clarified that the company went
through difficult financial crises, which lead the
company to be party to a legal cases and resulted in
the freezing of its bank accounts. Thus, the only
option left at the time was the re- evaluation of the
company’s assets as per market price by two
evaluators to lift the attachments, and push the
settlements matter.

With regard to the arbitration matter, the Chairman
informed that the company was party to a legal cases
since 2005, Among which was one arbitration case
Britain worth USD100 Million. However, the
company managed to settle the matter and paid
USD10 Million only. And currently the company is
not party in any arbitration case due to the
settlements made with other parties.

The Chairman mentioned also that the company had
legal obligations in terms of outstanding payments {o
contractors in the amount of AED1Billion, and all the
claims were settled.

The Chairman clarified that the company was
compelled to monetize its assets for repayment of its
debts both to contractors and banks. The Chairman
stressed that if such cases were not settled, Union
Properties may not have survived to this day, as the
current Board of Directors concluded settlements
amounting to ABD1.4 Billion which contributed in
reducing the company’s debt, and enhancing the
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financial status of the company.

As for the evaluation matter , the Chairman explained
that it is well known in the market that he is a
conservative person, as the company has drawn up
strategy for the next five years regarding sale of lands
(square feet), and the company obtained a
referential price from Dubai Land LL.C and resorted
also to an external evaluator who evaluated by more
than AED300 per square feet. The Chairman also
informed the shareholders that there will be re-
evaluation by the end of the second quarter of 2014.
The Chairman expected increase in the asset
evaluation by AEDS50 per square feet compared to
2013 evaluation. The Chairman further added that the
auditors would inquire about the re-evaluation issue
to record higher evaluations for the year 2014.

As for the hospitality revenues, the Chairman stated
that the company shall have the right to establish six
hotels, agreements of which were signed but
postponed until the finalization of the current
underway projects. The Chairman added that the
company's current focus is the retail sector, as the
company has two projects one is underway and the
other at the stage of design. The Chairman stated that
the company is working on Auto Mall project, a
commercial center and it was agreed with a pilot
bodies to develop the same as a retail project,
granting the company 450,000 square feet being
gross floor area.

The Chairman mentioned that after the
announcement made that the Emirate of Dubai won
the world expo 2020, the company decided to
implement these projects during the period of three
years instead of five years as earlier planned. Among
these projects is “the Link”. The Chairman stressed
that the company is trying to take advantage of the
positive movement of the market and to possess
assets to be strong in the market.

With respect to the provision for AED 841 million,
the Chairman explained that that there is currently a
dispute between Thermo Company subsidiary of
Union Properties and governmental entity dating
back to 2006, which has not been resolved. Thus, the
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company was compelled to take a provision until a
settlement is reached between the parties.

Chairman explained regarding revenues, that the
operating profit will increase in 2014, and pointed out
that Thermo Company, a wholly owned subsidiary
by Union Properties has won a contract of AED 500
million, and also added that Thermo will carry out
MEP works in favor of three of the largest
contracting companies in Saudi Arabia. The
Chairman stated that immediately upon signing of the
agreement, the company will announce it.

The Chairman stated that the liquidity of Union
Properties will reach between AED 400 to AED 500
million at the end of the year by sale. This fact will
enhance the financial position of the company and
proves the success of the policy adopted by the Board
of Directors during the crisis.

The Chairman also anticipated that the company will
achieve an income not less than AED 500 million
once the re-evaluation is done.

A shareholder asked about the issue of Meydan and
the Chairman stated that the matter has been
resolved.

The same shareholder sought clarification regarding
whether Union Properties’ share is candidate to enter
the Morgan Stanley index.

The Chairman responded that he expects that after
the company should meet the requisite requirement to
enter in the index of Morgan Stanley, inter alia the
increase of the foreigner ownership percentage. The
Chairman further added that the company is working
on taking approvals from the relevant authorities.

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

“Resolved that the Board of Directors Report for
the year ended 31st December 2013 is hereby
approved “

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

Then, the Chairman proceeded to the secomd item
on the Agenda

2) Auditors Report

Mr.Fawzi Abu Rass, read the report in Arabic.

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

“Resolved that the Report of the Auditors for the
Year emding 31 December 2013 is hereby
approved”.

There was no comment about this item; therefore, the
Chairman declared the resolution was adopted
unanimously.

Then, the Chairman proceeded to the third item on
the Agenda

3) _Adoption ef the
Statenremnt

Consclidated Financial

The Chairman requested the Shareholders to
provide their comments on 2013 year -ended
results
The Chairman placed the following resolution for the
adoption by the shareholders :

“Resolved that the Consolidated Financial
Statements of the Company for year ending 31
December 2013 is hereby approved”.

There was no comment about this item; therefore, the
Chairman declared the resolution was adopted
unanimously.

Then, the Chairman proceeded to the fifth item on
the Agenda

5) Approval of the Board of Directors’ Proposal

on_the Distribution of a Bonus Share Dividend
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Equal to 5%

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

“Resolved that the distribution of a bonus share
dividend equal to 5%.”

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

Then the Chairman proceeded to the sixth item on
the Agenda

6) Appropriation of the Annual Net Profit of the

Company and its Subsidiaries for the Year Ended
31% December 2013

The Chairman pointed that the Board Of Directors
recommended allocating 10% of net profits to general
reserve by the purpose of reducing accumulated loss.

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

“Resolved that no allocation to be made to any
reserves, other than to statutory reserves, from
the net profit of the Company and its subsidiaries
for the year ended 31* December 2013”.

There was no comment about this item; therefore,
the Chairman declared the resolution was adopted
unanimously.

Then the Chairman proceeded to the seventh item

on the Agenda

7). Absclution of Directors and Auditors

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

Resolved that “the Board of Directors amd the
Auditors be absolved from responsibility for the
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year ended 31" December 2013.

There was no comment about this item; therefore, the
Chairman declared the resolution was adopted
unanimously.

Then the Chairman proceeded to the eighth item on
the Agenda

8) Approval of the fees of the Company’s Board
Members for the vear 2013. '

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

“Resolved that the Directors’ fees of AED 4
Million for the year 2013 are hereby approved.

There was no comment about this item; therefore, the
chairman declared the resolution was adopted
unanimously.

Then the Chairman proceeded to the ninth  item on-

the Agenda

9) Election of Members of the Board of Directors

Thereafter, the Chairman stated that the terms of
Director’s office expire at the conclusion of this
Annual General Meeting.

The Chairman added that in compliance with
ministerial resolution (518); an announcement was
published in the newspaper to invite nominations for
the Board membership in line with regulations
adopted by Securities and Commodities Authority
(SCA).

The chairman stated that in addition to the members
of the existing Board who offer themselves for re-
election for a further period; 6 Curriculum Vitae were
received during nomination period. This makes the
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total applicants for membership of the Board of
Directors to thirteen candidates. The Chairman read
out the names of the nominees to affirm their
willingness to become members of the Board of
Directors.

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

One of the shareholders objected on the previous
resolution and it’s resolved to resort to secret vofing
to elect the members of the Board of Directors for a
new turn (three years).

“The secret voting was dome and resolved that
the following Directors are hereby re-elected umtil
the conclusicn of the Annual General Meeting to
be held im the year 2017

1. Mir. Khalid Bin Kalban

2. Mr. Saeed Mohammed Al Sharid
3. Mr. Abdul Aziz Serkal

4. Mr. Ali Al Fardan

5. H.E.Hamad Buamim

6. Mr. Saeed Bin Drai

7. Mr. Mana Saced Al Mulla

The Chairman requested the auditors to leave the
meeting hall.

Then the chairman proceeded to the tenth item on
the Agenda

10) Appointment of Aunditors

The Chairman stated that the company has received
offers from four companies ( include KPMG). The
lowest quotation of AED 719,000/ was presented
by M/S KPMG . Therefore the Board of Directors
appointing M/S KPMG as auditors of the company
for the yaer 2014 at auditing fees not exceeding
AED 719,000 /-.
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The Chairman proposed the following resolution

Resolved that “Messrs KPMG be appointed as
Auditors of the Company until the conclusion of
the next Anmusl General Meeting, to audit the
accounts of the Umion Properties Co. and ifs
subsidiaries for the year 2014 at fees mot to exceed
AED AED719,000.00 (Only Seven Hundred
Nineteen Thousand)”.

There was no comment about this item; therefore, the
Chairman declared the resolution was adopted
unanimously.

The Chairman thanked the shareholders for their

support and declared the meeting closed at 7:00
PM.
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Mr, Khalid Kalban
Chairman

Mrs. Bouchra Qudrhiri

Board Secretary

KPMG
Aunditors
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