Addendum for Amendment Articles of Association
of

Emaar Development PJSC
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On 21 April 2022, the General Assembly meeting of
Emaar Development 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 Law Definition in Part One and the following
articles 18 (paragraph 1 and 5) and delete (paragraph
2), articles 19 (paragraph 1), 23 (paragraph 2), 42, 48
(paragraph 2), 54 (paragraph 1), 57, 59, and delete 73
of the AOA of the Company in accordance with the
Federal Decree Law No. 32 of 2021 on commercial

companies (“Companies Law”) from the following:
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Law Definition in_ Part One Preamble, before

amendment:

Law: means the Federal Law No. (2) of 2015
concerning Commercial Companies and any
regulations or decrees to be enacted for its
implementation or as amended, completed, substituted
or re-enacted in full by subsequent laws to the extent
(where the context permits) applicable to the provisions
of these Articles.
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To become as follows:
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Law: means the Federal Decree Law No. (32) of 2021
on Commercial Companies and any regulations or
decrees to be enacted for its implementation or as
amended, completed, substituted or re-enacted in full
by subsequent laws to the extent (where the context
permits) applicable to the provisions of these Articles.
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This amendment was made in accordance with
Article 364 of the Companies Law.
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Article 18 Paragraph no. (1 and 5) and delete
Paragraph (2), before amendment:
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Subject to the provisions of the Law and obtaining the
approval of the Authority and the Competent Authority,
the share capital of the Company may be increased by
issuing new shares of the same nominal value as the
original shares or of the same nominal value plus a
premium. The share capital of the Company may also
be reduced after obtaining the approval of the Authority
and the Competent Authority.
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New shares may not be issued at less than the nominal
value thereof. If such shares are issued at a premium,
such premium shall be added to the legal reserves
even if, by doing so, the legal reserves exceed half of
the issued share capital.
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In accordance with Articles (223, 224 and 225) of the
Law, the Company may increase its capital: (a) for the
purpose of the entry of a strategic partner; (b) for the
purpose of capitalizing the Company’s debts, or (c) for
the purpose of converting bonds or sukuk issued by the
Company into shares, and without applying the pre-
emption rights of the existing shareholders, provided
that the Company obtains all the required approvals
from the Authority and the Competent Authority and
approves the relevant increase in capital by way of
Special Resolution.
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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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In accordance with Articles (225, 226 and 227) of the
Companies Law, the Company may increase its
capital: (a) for the purpose of the entry of a strategic
partner; (b) for the purpose of capitalizing the
Company’s debts, or (c) for the purpose of converting
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bonds or sukuk issued by the Company into shares,
and without applying the pre-emption rights of the
existing shareholders, provided that the Company
obtains all the required approvals from the Authority
and the Competent Authority and approves the relevant
increase in capital by way of Special Resolution of the
General Assembly.
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This amendment was made in accordance with
Articles 196 and 198 of the Companies Law and in
accordance with the amendment of the article's
numbers in the Companies Law.
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Article 19 (paragraph no. 1), before amendment:
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Subject to the provisions of the Law, the General
Assembly may resolve by a Special Resolution, and
after obtaining the approval of the Authority, to issue
tradable or non-tradable bonds or sukuk of any nature
of equal value per issue whether they are convertible to
shares or otherwise. The Special Resolution shall
determine the value of the bonds or sukuk, the terms of
issuance and their convertibility into shares. The
General Assembly may also resolve to delegate the
Board of Directors to determine the date of issuing
provided that such date does not exceed one year from
the date of the resolution approving the delegation.
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To become as follows:
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Subject to the provisions of the Law, the General
Assembly may resolve by a Special Resolution, and
after obtaining the approval of the Authority, to issue
tradable or non-tradable bonds or sukuk of any nature
of equal value per issue whether they are convertible to
shares or otherwise. The Special Resolution shall
determine the value of the bonds or sukuk, the terms of
issuance and their convertibility into shares. The
General Assembly may also resolve to delegate the
Board of Directors to determine the date of issuing.
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This amendment was made in accordance with
Articles 231 and 232 of the Companies Law and in
accordance with the amendment of the article’'s
numbers in the Companies Law.
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Article 23 (paragraph no. 2), before amendment:
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The Board of Directors may appoint new Board
Directors to fill the positions that become vacant during
the year provided that such appointment is presented
to the General Assembly in its first subsequent meeting
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to ratify such appointment or to appoint other Board
Directors. If the vacant positions during the year reach
or exceed one quarter the number of the Board of
Directors, the Board of Directors must call for a General
Assembly to convene no later than thirty days from the
date of the last position becoming vacant in order to
elect new Board Directors to fill the vacant positions. In
all cases, the new Board Director shall complete the
term of his/her predecessor and such Board Director
may be re-elected once again.
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To become as follows:
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The Board of Directors shall appoint new Board
Directors to fill the positions that become vacant during
the year within thirty [30] days, provided that such
appointment is presented to the General Assembly in
its first subsequent meeting to ratify such appointment
or to appoint other Board Directors. The new Director
shall complete the term of office of his predecessor. If
the vacant positions during the year reach or exceed
one quarter the number of the Board of Directors, the
Board of Directors must call for a General Assembly to
convene no later than thirty days from the date of the
last position becoming vacant in order to elect new
Board Directors to fill the vacant positions. In all cases,
the new Board Director shall complete the term of
his/her predecessor and such Board Director may be
re-elected once again.
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This amendment was made in accordance with
Article 145 of the Companies Law.
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Article 42, before amendment:

Invitations to the shareholders to attend the General
Assembly shall be by announcement in two daily local
newspapers, issued in Arabic, and shall be sent by
registered mail, and by registered mail or text
messages (SMS) or email or any other electronic
means that can be proved at least fifteen (15) days
before the date set for the meeting after obtaining the
approval from the Authority. The invitation should
contain the agenda of the General Assembly meeting.
A copy of the invitation shall be sent to the Authority
and the Competent Authority.
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To become as follows:
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Invitations to the shareholders to attend the General
Assembly shall be by announcement in two daily local
newspapers, issued in Arabic, and shall be sent by
registered mail or text messages (SMS) or email or any
other electronic mean that can be proved, at least
Twenty One (21) days before the date set for the
meeting after obtaining the approval from the Authority.
The invitation should contain the agenda of the General
Assembly meeting. A copy of the invitation shall be sent

to the Authority and the Competent Authority.
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This amendment was made in accordance with
Article 174 of the Companies Law.

O3B (pe 174 08y 5ol Tadg Jovait! 10 elyr! @3
NuI Al

Article 48 (paragraph no. 2), before amendment:
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If the said individuals are not present, the General
Assembly shall appoint one of the shareholders to chair
the meeting and shall also appoint a secretary for the
meeting.
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To become as follows:
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In their absence, the General Assembly shall be
chaired by any person elected by the Board, and in
case there was no election by the Board, the person
will be elected by the General Assembly. If the said
individuals are not present, the General Assembly shall
appoint one of the shareholders to chair the meeting

and shall also appoint a secretary for the meeting.
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This amendment was made in accordance with
Article 184 of the Companies Law.
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Article 54 (paragraph no. 1), before amendment:
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The Company shall have one or more auditor(s)
appointed by the General Assembly for a renewable
term of one year upon nomination by the Board of
Directors. The fees of such auditor shall be determined
by the General Assembly. Such auditor shall monitor
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the financial accounts for the year for which he was
appointed. Such auditor should be registered with the
Authority and be licensed to practice.
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To become as follows:
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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.
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This amendment was made in accordance with
Article 245 of the Companies Law.
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Article 57 (paragraph 1), before amendment:

The auditor must submit to the General Assembly a
report containing all the particulars set out in Articles
245, 246 and 250 of the Law. The auditor must attend
the General Assembly to present his report to the
shareholders clarifying any interference or difficulties
from the Board of Directors during the performance of
his duties. The report of the auditor shall be
independent and unbiased and present the opinion of
the auditor concerning all matters related to his duties,
particularly the Company’s balance sheet, its financial
positions and any violations thereto.
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To become as follows:

1 b LS Zuail

The auditor must submit to the General Assembly a
report containing all the particulars set out in Articles
247, 248 and 252 of the Law. The auditor must attend
the General Assembly to present his report to the
shareholders clarifying any interference or difficulties
from the Board of Directors during the performance of
his duties. The report of the auditor shall be
independent and unbiased and present the opinion of
the auditor concerning all matters related to his duties,
particularly the Company’s balance sheet, its financial
positions and any violations thereto.
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This amendment was made in accordance with the
amendment of the article’s numbers in the
Companies Law.
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Article 59, before amendment:
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The Board of Directors must prepare an audited
balance sheet and profit and loss account for each
financial year at least one month before the Annual
General Assembly. The Board of Directors must also
prepare a report on the Company’s activities during the
financial year, its financial position at the end of the
same year and the recommendations on distribution of
the net profits. A copy of the balance sheet, profit and
loss account, the report of the auditor and report of the
Board of Directors shall be sent to the Authority within
seven (7) days from the date of convening the Annual
General Assembly. The annual balance sheet and the
profit and loss account shall be published in two daily
local newspapers, one of them is issued in Arabic,
within fifteen (15) days from the date of approval
thereof by the annual General Assembly. A copy of the
balance sheet and the profit and loss account shall be
provided to the Authority and the Competent Authority.
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To become as follows:

The Board of Directors must prepare an audited
balance sheet and profit and loss account for each
financial year at least one month before the Annual
General Assembly. The Board of Directors must also
prepare a report on the Company’s activities during the
financial year, its financial position at the end of the
same year and the recommendations on distribution of
the net profits. A copy of the balance sheet, profit and
loss account, the report of the auditor and report of the
Board of Directors shall be sent to the Authority within
seven (7) days from the date of convening the Annual
General Assembly. The annual balance sheet and the
profit and loss account shall be published in two daily
local newspapers, one of them is issued in Arabic,
within twenty-one (21) days from the date of approval
thereof by the annual General Assembly. A copy of the
balance sheet and the profit and loss account shall be
provided to the Authority 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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Delete Article 73
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This amendment was made according with Article
No. 277 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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