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On Monday the 21* of November 2022 at 1:00PM
the General Assembly Meeting of Deyaar
Development PISC {“Deyaar”) was convened in
Millennium Al Barsha hotel and online according to
the invitation published on Al Khaleg] and Gulf
Today newspapers on 28 October 2022, to consider
and approve, or as the case may be, the following
agenda (“Agenda”) and take the necessary actions in
this regard:

Speclal resolutions

1. Approving by way of a Special Resolution
the amicable settlement with Limitless.

2. Approve delegating the board of directors of
the Company to slgn the settlement
agreement amounting AED 500 milllon and
take all necessary steps to execute the
settlement and duly sign all addendums and
amendments related to the payment
mechanism.

The following members of the Board of Directors
were present in the meeting:

1. Mr. Abdulla Ali Obaid Al Hamll — Chairman
H.E. Hamad Buamim ~ Vice Chairman
Mr. Obaid Nasser Lootah — Member
Mr. Mohammed Saeed Al Sharif — Member
Mr. Mohammed Abdullah Al Nahdi —
Member
Ms. Maryam Mohammed Bin Fares
Mr. Rashid Hasan Al Dabboos — Member
8. Mr. Yasser Bin Zayed Al Falasi — Member
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The following have attended from the executive
management:

Mr. Saeed Mohammed Al Qatami - CEO

Mr. Hani Fansa - CFO

Mr. Amer Al Zoubi — General Counsel

The following also attended the meeting:

Mr. Mohammad Jallad on behalf of Messrs Deloitte
& Touche, in their capacity as the auditor of Deyaar,
and Mr. Ahmed Al Nagbl on behalf of the Securities
and Commodities Authority (“"SCA”).
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The meeting was chaired by Mr. Abdulla Ali Obaid Al
Hamli who suggested to appoint Mr. Ala Addin
Mansoor as secretary of the meeting and First Abu
Dhabi Bank as vote collector.

Quorum

Required guorum: presence of shareholders who
own or represent by proxy not less than 50% of the
Company’s shares.

Avallable quorum

Mr. Moataz Al Qadi, the representative of the Vote
Collector, First Abu Dhabi Bank, announced that the
meeting was attended by number of shareholders
representing 51.73% of the Company's capltal.
Accordingly, the secretary of the meeting confirmed
that the quorum of the meeting was met in
accordance with Article 185 of the Federal
Commercial Companies Law No. 32 of 2021.

Procedures and Resolutions

Mr. Abdulta Ali Obaid Al Hamil n his capacity as the
chalrman of the meeting welcomed the attendees
and made the opening speech. Then requested the
secretary of the meeting to present the Agenda and
start the meeting.

Mr. Ala Addin Mansoor, the Secretary of the
meeting, highlighted that the date of the general
assembly meeting was announced In the local
newspapers, Company’s website and the Dubai
Financial Market website, according to the
provisions of the law.

Based on the foregoing, the legality of the meeting
was announced, and that a!l decisions taken by the
General Assembly at this meeting are biding on all
shareholders, both present and non-attended.
The Agenda items were discussed as follows:

The secretary of the meeting requested the
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Mr. Saeed Al Qatami the CEO of Deyaar started the
presentation (“The presentation”) attached
herewith about the case with Limitless, which
includes summary of the case, the court’s
judgement, the agreed settiement, the receivable
from Limitless as per the financial statements, and
Board’s recommendation.

Once the presentation is delivered, the floor made
open for questions from shareholders.

A shareholder asked about the purchafse date of the
plots from Limitless and the date of filing the case.

Mr. Saeed At Qatami mentioned that the plots were
purchased in 2007 and the legal case started in 2015.

A shareholder highlighted that the amount of the
initial court’s judgment was AED 640 million, while
the presentation mentlons an amount of AED 740
million.

Mr. Saeed Al Qatami pointed out that the court’s
judgment includes approximately AED 412 million
which represents the amount paid to Limitless, the
legal Interest of 9% from the date of starting the
legal case until full settlement, and an amount of
AED 61 million as compensation, hence, the amount
at that time was around AED 640 million and
increased to AED 740 million due to the continuity
of calculating the legal interest.

A shareholder asked that the settlement would
waive around AED 240 million from Limitless, which
is almost 50% of the settlement amount, hence, is
there any plans to Invest the settlement amount in
projects that will yield the waived amount? Or it
could be better to seek the collection of the full
Jjudgment’s amount within two to three years, giving
the fact that the return on investment in company’s
shares is low compared to other companies.

Mr. Saeed Al Qatami highlighted that the company
witnessed more that 60% increase in revenues and
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expected to increase not less than 40% next year.
The company has taken steps to increase the
sources of income and receiving cash amount of AED
200 million will help the company to execute its
future plans and upcoming projects. Further stated
that the revenue is expected to exceed AED 1 billion
next year.

Mr. Saeed Al Qatami highlighted that the legal
interest should not be compared with the Return On
Investment “ROI”, and more importantly is to
recover the amount we previously paid in addition
to the compensation, and considering Limitless
shtuation, the collection of the full judgment’s
amount in the coming years is not guaranteed.

A shareholder asked about the level of confidence
the Board has in Limitless’ abllity to fulfill its
obligations in the agreement, and is there any
payment plan for the 18 months period where the
amount is paid in installments, or it’s just one
payment?

Mr. Saeed Al Qatami confirmed that the company
took all legal procedures in dealing with the
settlement, and the execution proceeding will
remain open with some of the properties will also
remain attached until the full amount is paid. The
period of 18 months is the timeframe for the
settlement, but the company wiil try get the balance
amount of the settlement in a shorter period.

H.E. Hamad Buamim, vice chairman of Deyaar,
pointed out that there Is an assurance that the first
installment of AED 200 million will be paid within a
week form the settfement signing date. With
regards to the remaining amount of AED 300 million,
Limitless has plans to sell some plots, if these plans
executed, the amount will be paid in a period no
longer than 18 months as agreed during the
negotiation, and in the settlement agreement.
Additionally, there are negotiations on plots of
lands, if the Board find these plots feasible and
useful to the company, we will be able to conclude
it in less than 18 months. Currently, we prefer to
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have cash settlement, but if better proposal is
received, the same will be considered.

A shareholder suggested that the company use the
AED 200 milllon to buy back its shares and reduce

the capital.

H.E. Hamad Buamim highlighted that this is one of
the scenarios the board is looking at. Additionally,
the amount will help us accelerate lunching new
projects.

Mr. Hani Fansa, the CFO of the company added that
signing the agreement will not forfeit company’s
right to claim the entire judgment’s amount in case
Limitless defaulting their obligations under the
settlement agreement.

A shareholder asked about the losses that wotld
result from signing the settlement agreement.

Mr. Saeed Al Qatami answered that the company
will not record any losses in its books, in fact, the
company will make profit of AED 88 million when the
full amount of the settlement is being collected
within the agreed timeframe. The recognition of the
profit to be discussed by The Board and the Audit
Committee of the company.

After completing the presentation and discussing
the gquestions, Agenda items were put for vote as
follows:

Speclal Resolutions:

1. Approving by way of a Special Resolution
the amicable settlement with Limitless.

None of the shareholders raised any further
inquiries, and 97.45% of the shareholders present in
the meeting electronically voted to approve by way
of special resolution the amicable settlement with
Limitless.

2. Approve delegating the board of directors of
the Company to sign the settlement
agreement amounting AED 500 milllon and
take all necessary steps to execute the
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settlement and duly sign all addendums and
amendments related to the payment
mechanism.

None of the shareholders raised any further
inquirles, and 97.45% of the shareholders present in
the meeting electronically voted to approve
delegating the board of directors of the Company to
sign the settlement agreement amounting AED 500
milllon and take all necessary steps to execute the
settlement and duly sign all addendums and
amendments related to the payment mechanism.

After discussing the agenda, the Chairman thanked
the attendees and announced the conclusion of the
meeting at 1:30 PM.

Chairman of the meeting:

Mr. Abdulla Ali Obaid Al Hamli

Secretary of the meeting:
Ala Addin tviansoor

Vote Collector:
First Abu Dhabi Bank

Auditor:
Deloitte & Touche
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SUMMARY OF THE CASE

"1".*“& .!

= Deyaar filed a lawsuit against Limitless in the Dubai competent
Court as a result of the breach by Limitless of its contractual
obligations. In its lawsuit, Deyaar requested a ruling to terminate
the sale and purchase agreements signed during 2007 related to
the purchase of 18 plots of land in zone 3 and zone 4 of the
Downtown Jebel Ali Project in Dubai. In the lawsuit, Deyaar
requested the Court to oblige Limitless to return the amount paid
amounting to AED 411,906,050, which represents 50% of the
total purchase price of the plots of land, in addition to
demanding a compensation, court’s fees, expenses and lawyer’s
fees.

= Limitless filed a counter claim against Deyaar and requested a
ruling on the validity and enforceability of the Plots sale and
purchase agreements, and obligating Deyaar to pay the balance
of the price i.e. AED 411,906,050, which represents 50% of the
total purchase price of the plots of land, in addition to its claim
for late payment fees.
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A SUMMARY OF COURT’S JUDGMENT

The of Court of First Instance, and Court of appeal concluded that Limitless is
the defaulting party who has breached its contractual obligations, accordingly
the Court of First Instance and Court of Appeal ruled by a final judgment
(which was upheld by the Dubai Court of Cassation) to:

= Reject the counterclaim filed by Limitless against Deyaar.
= Terminate Plots sale and purchase agreement for the 18 plots of land.

= Obligate Limitless to pay Deyaar an amount of AED 411,966,050 (four
hundred and eleven million nine hundred and sixty-six thousand and fifty)
in addition to the legal interest at the rate of 9% per annum from the date
of the judicial claim until full settlement.

= Obligate Limitless to pay Deyaar an amount of AED 61,107,301 (sixty-one
million, one hundred and seven thousand three hundred and one) as
compensation.

= QObligate Limitless to pay the fees and expenses of the claim and the
counter- claim, and the lawyer fees.

The total judgment according to the court ruling, including the compensation
and the legal interest at the rate of 9% annually from the date of the judicial
claim on 4/8/2015 until 21/11/2022, amounts to approximately AED
744,374,414,
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SUMMARY OF THE AGREED SETTLEMENT

The draft settlement agreement includes the following:

Settlement for a lump sum of AED 500,000,000 (five hundred million
dirhams) in cash, inclusive of all the fees, expenses, expenses, attorney
fees, the compensation and legal interest, (“Settlement Amount”).

The Settlement Amount shall be paid as follows:

o An amount of AED 200,000,000 (two hundred million dirhams) shall be
paid in cash within seven days from the date of signing the Settlement
Agreement.

o The remaining settlement amount totaling AED 300,000,000 (three
hundred million dirhams) shall be paid in cash within eighteen (18)
months from the date of signing the Settlement Agreement.

After receiving the first payment amounting to AED 200,000,000 (two
hundred million dirhams) by Deyaar, Limitless shall apply to the Dubai Land
Department (DLD) for the cancellation of the initial registration of the 18
plots of land in zone 3 and zone 4 - Downtown Jebel Ali Project in Dubai
based on the judgment issued in the Case mentioned, and Deyaar shall
submit application in Execution file to cancel the attachments that have
been previously placed over certain plots and properties as well as all bank
accounts of Limitless. The remaining attachment orders obtained against
certain plots and assets of Limitless shall remain in effect until Limitless
settles the remaining balance amount of AED 300,000,000 to Deyaar.
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SUMMARY OF THE AGREED SETTLEMENT (CONTD..) (&) Lo Gdial) Adlal) Lipudlll (o (aila

= After the full settlement of the remaining balance of the settlement at A4 Jid (e 21 300,000,000 oylaie ALl el ddaa AL Ao 220

AED 300,000,000 by Limitless , Deyaar undertakes to (a) submit an
application to permanently close the execution file within one week
from Limitless fulfillment of its obligation; and (b) submit the
applications to the Court to waive and remove all the attachments
placed over the remaining plots related to the precautionary
attachment, and to submit a request to the court to cancel any
attachment filed by Deyaar.

= Upon occurrence of any of default events as defined in the agreement
by Limitless, Deyaar shall have the right to retain any amount paid and
resume the execution, and the settlement amount shall be reinstated
to the original execution amount and Deyaar shall have the right to
continue with the execution procedures in Execution file to collect the
balance of the execution amount in addition to any legal interests that
have accrued and/or may accrue until full payment.
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RECEVABLE FROM LIMITLESS AS PER Q3 -2022 FINANCIAL
STATEMENT AND BOARD RECCOMENDATION

The outstanding balance and due from Limitless recorded in the third quarter
financial statements of the Company amounted to AED 411,966,050. Deyaar
has not recorded any profits as a result of the court ruling to date.

The Board of Directors discussed and approved the settlement, subject to
presenting the same to the shareholders in AGM and obtaining the
shareholders' approval. Therefore, the Board recommends the approval of the
settlement for the following reasons:

= Deyaar will not record any losses or provision if the settlement is approved,
executed, and the full settlement amount is received, since the net
receivable from Limitless Company recorded in Deyaar’s books of accounts
is AED 411,966,050 million.

= The difference between the judgment’s amount and the settlement
amount, which is approximately AED 244,373,414, is the result of the legal
interest awarded at the rate of 9% annually from the date of the judicial
claim on 4/8/2015 till date.

= |n the event that the legal execution proceedings continue without
reaching a settlement, most of the developed lands and operational
buildings belonging to the Limitless are encumbered with mortgages in
favor of the banks, and the banks’ senior debts are more secured and take
precedence over other forms of creditor's debts.
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RECEVABLE FROM LIMITLESS AS PER Q3 -2022 FINANCIAL 2022 ale e Gl all Adlall cilibull Wy ulied A4 ca Gadeal)

STATEMENT AND BOARD RECCOMENDATION (CONTD..) (24) B Galaa duagiy

= There is a large number of land belonging to Limitless attached and under ASHd J8 e lgle 'qiu.d\j oualied 4S540 s3ilall al)Y) (e uS ae lla o =
execution procedures by Deyaar, in which the infrastructure has not been Cligra lia s o giall ad dnleg olgd dnanl) Al ek any Al Hla
developed. Therefore, it is expected that there will be difficulties and Clehyal O oe ke ¢ ilall alyal) JERS A cal Asla £iliad el yals
lengthy execution process to seII.the land in pub!ic auction. In addition to Ol 2 e JM_, Vo lgelay Sgh U8y (3 duglall el
that, the legal execution proceedings take a long time to complete and may el cjm e J lly Jgemsl
not yield better results than the settlement and collecting the settlement’s - i 0 =

= The cash settlement will improve the quality of the assets as the P RYE @\eﬂ Sl Calbiand
receivables from Limitless will be converted to cash. ) . ) i e e g

= The cash settlement will enable Deyaar in the short and medium term to G e Lasially el ﬁd‘d\*«é{“ *Jlfd “SJ‘j‘ OSi 43‘\"5\ ‘\:’5“"5\ 9\ -
launch new real estate projects in near and mid term future and enhance et lisall Bopa Ao BT e ld saas dy)lie C;‘JW
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411,966,050, the settlement will reflect positively on Deyaar upon ue Db 404 e ‘UM O ¢pA)3 Osile 411, 966 050 s

collecting the full settlement amount of AED 500,000,000, and the el G Gl dind g a3 (gl 500 Al dagedl ihaia JalS Jremns

difference between the amount recorded in the books and the Settlement Osile 88 dlllly (dhass Jls ) Logedl) aliag dpaslaal) Al (2 Jasedl
Amount (if collected) of approximately AED 88 million, will be recorded as Ok 4S)dl \A-D ‘L‘-’)’-’ pR)2
profit by Deyaar. A 8y @l dindelly aap Osse 300 ALl Asl dxbdly Gl Leds

= Regarding the second payment of AED 300 million which is due within 18
months as per the agreement, and to shorten the payment period, the
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board recommends that in case plots of lands or properties were offered <hlee 5\ J‘ 61“3 U"f’ = ds uﬁ SEMNEEE U“"ﬁ‘“ = UL’ ¢l
before a period of 18 months against the AED 300 million, to be authorized ol “—“UJ-’ sl a5 uL’ (aR )2 UJ-‘L‘ 300 QAM Jilaa bé—w 18 55 Ja
to study the proposal, and If these plots or properties found suitable to the andill elya) dang ASHAL dailia uJU:J\ 4l L;«ajﬁ\ phd uls Jls A eM\
company, after duly valuation through an external valuator, the Board to be e dilie ajall o dad)gall ol (B ake PlA (e Jea¥) (384
authorized to accept the proposal against the settlement within the total Lok Osake 500 QJ\JB %JLQ\]\ 4:,}“_\5\ CA“‘ Jgaa ‘?A ga;mj\ 2 gl

amount of AED 500 million.
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