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Amendment to the Memorandum of Association of

L.L.C

Preamble

Legal form: LIMITED LIABILITY COMPANY (LLC)

Trade Name: ORIENTAL GOLD AND GEMSTONE

TRADING L.L.C

License No.: 1251722, issued on 23/10/2023

This contract has been concluded on Thursday
21/12/2023 by and between the following referred
hereinafter parties:

- Mr. THIEN QUANG NGUYEN, Vietnam national, holder of
passport No. P02577382, born on: 10/11/1998, resident in
Dubai, United Arab Emirates

- Mr. QUANG ANH NGUYEN, Vietnam national, holder of
passport No. P02714052, born on: 01/03/1970, resident in
Dubai, United Arab Emirates

Whereas a limited liability company has been established
under the trade name ORIENTAL GOLD AND GEMSTONE
TRADING L.L.C in accordance with the memorandum of
association, duly attested by the Notary Public under No
724796/1/2023 date 19/10/2023

Whereas, the owner THIEN QUANG NGUYEN of Partial to
sell that equivalent to (80%) percent of the shares in the
share capital of the company and they wish to transfer and
assign their shares in the company representing 240 shares
in the capital of the company to

QUANG ANH NGUYEN who is accepting such transfer

The QUANG ANH NGUYEN is willing to accept the said
assignment for the consideration stated herein .

The seller hereby declares that he has received all his dues,
rights and dividends regarding the above mentioned sold
shares and his signature in this agreement will be considered
confirmation of acceptance without any other receipt voucher
therefore

- The company owner wish to Add Partner

(@(,Su:) 83 gdaa @JJ“A & K.SJJ'A : g.a'y&\ Jead

pp O Ay S laal) g adll B ladl Juy ) 1 kel an)

23/10/2023 ok 3 3kall g 1251722 :duad )l ad

D08 (34 21/12/2023 (325l uraddl a gy (B dhal) 13

(P02577382) pé 5 sims Jlsn donys ¢ olii : Apusinl) ¢ (5 il 8 0 ) -
Basiall Ay pall ) LY 0 ¢ 8 adia 10/11/1998 Sl o U

(P02714052) a5 sims J)sa Jangs ¢ ol Apinll ¢ (psad 4l il 8 2 -
sasiall Ay jpad) Y (22 ¢ e 01/03/1970 el 53,5

O] S Cin gy 003,08 A SI JlaaY) 5 caadlh 3 jlail Jui ) 4S50 s
19/10/2023 3\t 724796/1/2023 : & 0 Jaall sl (e (Grnall

Lo Jalad Al g deanas G s D g Gasnd gl 8 08 4S80 ellle ey Cum g
DUl Gl 5 anan (e s 240 Jias )5 A8 e Gul ) (g0 (%80) 4isnss
S A,

LJotall lAY sl oy gas 4 G_'.\js

ALlS Saall a gy e allal g o g 43) =il 8 caplall 8

42 i ey 5 delaall Ganas) e LY (e Al g 48 s A8 Al 4y Ll 8
Al dual ¢l ge Lase s il 4ie ) Al Sl e

oy b ALl i 4S8 ellle iy -

Contract Number 11160371

Print Date 21/12/2023 delall &y )

Page 1 of 14

(52 (b Anlpndl 5 SLmBY1 5 531y Jamd) (S (po Ui g SiSH ABrcma 5 455 5a 48500 030 ysind)

(This document shall be deemed executed and electronically notarized by the Department of Economy & Tourism in Dubai eNotary)




24

GOVERNMENT OF DUBAI

DAl

4_'>l_w.|.||g R\ IV-12-) 1M
Economy and Tourism

- The company owner wish to Change Manager/Officer

- The company owner wish to Change Legal Status

ARTICLE (1):

The previous preamble shall be considered as an integral
part of Previous contract

Article (2): Parties

Sold, dropped, and relinquished:

- Mr. THIEN QUANG NGUYEN, Vietnam national, holder of
passport No. P02577382, born on: 10/11/1998, resident in
Dubai, United Arab Emirates

has sold, transferred and assigned all/part of his/herlits
shares Partial, representing (80)% of the company capital for
the total amount of (AED 240000 )

The above mentioned Partner hereby declares that he/it has
received all his dues, rights and dividends regarding the
above mentioned sold shares and his signature in this
agreement will be considered confirmation of acceptance
without any other receipt voucher therefore.

To the new party:

- Mr. QUANG ANH NGUYEN, Vietnam national, holder of
passport No. P02714052, born on: 01/03/1970, resident in
Dubai, United Arab Emirates

Shares percentage (80)%

The new acquiring Partner shall replace the selling party in
the capital share of the company to the extent of the
acquiring shares. The same shall be applied as well for its
rights and obligations in the company within the limits of the
sold shares.

Upon the said execution of this contract and as stated above,
the company will be wholly owned

THIEN QUANG NGUYEN
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QUANG ANH NGUYEN

On the basis of this sale, the above partners, in their capacity
as owners of the license in the company, decided to adhere
to the provisions of Federal Decree Law number (32) of 2021
related to commercial companies for limited liability
companies, and therefore they decided to sign and
implement the amendment of the founding contract on this
day

Therefore The all partners of the Company hereto has
signed the memorandum of association of a limited liability
company (LLC) in the emirate of Dubai, in accordance with
the provisions of the commercial companies Federal Decree
Law number (32) of 2021 and law number. (13) of 2011
regulating economic activities in the emirate of Dubai and the
laws issued in amendment thereof

ARTICLE (3): NAME OF THE COMPANY

The name of the Company shall be ORIENTAL GOLD AND
GEMSTONE TRADING L.L.C

Article (4): Object of the Company

The purposes of the company are:

- Non-Manufactured Precious Metal Trading

And shall include the conduct of all activities related to these
purposes or related thereto after obtaining the approval of
the Department of Economy and Tourism.

ARTICLE (5): THE COMPANY ADDRESS & THE HEAD
OFFICE

The company address and the head office shall be in the
Emirate of Dubai. It shall be permissible for the Company to
establish branches, offices and/or agencies in the United
Arab Emirates and abroad.

ARTICLE (6): DURATION OF THE COMPANY
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The duration of the company shall be (99) Ninety Nine
year(s), commencing on the date of the registration of the
Company in the Commercial Register, and shall be
automatically renewed for similar period thereafter unless the
owner of the company share capital determined otherwise.

Article (7): The Share Capital of the Company

The capital of the Company amounts to Dirhams (DHS
300000) Dirhams only, divided into (300) shares in cash, the
value of each share being Dirhams amounts to (DHS 1000 ).
The capital of the Company is divided among the Partners in
the following manner:

- Mr. (QUANG ANH NGUYEN), (240) shares , amounting to
(240000), which represent (80%) of the share capital

- Mr. (THIEN QUANG NGUYEN), (60) shares , amounting to
(60000), which represent (20%) of the share capital

The value of the shares has been fully paid up in cash, and
has been deposited in the bank account of the Company

ARTICLE (8): TRANSFER OF SHARES

Under the provisions of the commercial companies’ law, any
partner may transfer his shares in the company to other
partners or third parties by way of an official instrument
authenticated by the competent official authority, in
accordance to the terms of the company memorandum of
association.

If one of the partners desires to transfer his Share(s) in the
company, compensated or uncompensated, to a person who
is not a partner, he must notify the other partners through the
company director(s) of the assignee or the buyer and the
terms of transfer or sale; and the director(s) must notify the
partners on receipt of such notice. Any partner may apply to
redeem the share(s) at the agreed price, and in the event of
a disagreement on the price, article (80) of the commercial
companies’ law shall apply.

If within thirty days of the date of the notice, none of the
partners exercise their rights to redeem the shares, the
partner shall be free to dispose of his share(s)

If more than one partner exercised the right to redeem the
share(s), the shares to be transferred or sold shall be divided
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No transfer shall be valid as against the company or third
parties until it is recorded in the commercial register at the
competent authority. The company may not refuse to record
the transfer in the company register unless it contravenes the
company memorandum of association or the provisions of
the commercial companies’ law.

In any event, the transfer must not result in the reduction of
the shares of the national partners in the capital of the
company to less than 51% of the total shares nor increase
the number of partners to more than fifty.

ARTICLE (9): REGISTER OF PARTNERS
COMPANY

IN THE

A special register of the partners shall be prepared by the
company to be kept at its main office and should include the
following:

Full name of each partner

Nationality

Date of Birth

Place of Residence

Address; and for "Legal Entity", the address of the main
headquarters is required;

Number and value of the shares owned by each partner;and
details of all dealings carried out with regard to theshares,
together with the dates thereof.

The director(s) shall be liable for maintaining the register and
for the accuracy of its contents; the Partners and any
interested party shall have the right to review such register.

The company shall provide both the Ministry of Economy and
the Department of Economic Development in January of
each year with the particulars recorded in the register
referred to above and the amendments thereto during the
previous financial year

ARTICLE (10): Management of the Company

Company Managers :
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- Mr. QUANG ANH NGUYEN

The Partners have agreed that the management of the
Company shall be entrusted to:

- Add Manager Mr. QUANG ANH NGUYEN, Nationality:
Vietham, and Passport (P02714052) Date of Birth
01/03/1970 Member Dubai .P 44 United Arab Emirates

- Remove manager Mr. THIEN QUANG NGUYEN, Vietnam
national and holder of Passport No. P02577382 , born on
10/11/1998, resident of Dubai, Address: P.O. Box No. 44,
United Arab Emirates

The appointment of the Manager/Managers shall be for a
period of 5 year(s) starting from the date of registration of the
Company in the Commercial Register, to be automatically
renewable for similar periods unless otherwise is agreed
upon. The Manager/Managers whose tenure has expired
may be reappointed. The Managers shall be subject to
dismissal in accordance with the Commercial Companies
Law or by a decision of the General Assembly according to
the above mentioned majority.

The Manager/Managers shall have all the necessary powers
to manage and sign in the name of the Company and on its
behalf; to carry out all the work required by its purposes.
Such powers shall be subject and limited to powers granted
by Law, by this memorandum of association or by the
resolutions of the General Assembly of the Company.

The powers of the Manager include:

-To represent the Company before the Government
Departments, including the Department of Economy and
Tourism, Municipalities, Etisalat, Du, Electricity and Water
Authorities, Land Department, Chambers of Commerce and
Industry, Ministry of Human Resources and Emiratization,
General Directorate of Residency and Foreigners Affairs,
Traffic Department, Road and Transport Authority, Police,
Courts, Postal, Airports, Ports, Seaports, Customs, Public
Persecution, and all other semi-official government
departments, ministries and institutions, and to sign all
documents, papers and contracts with or before the
abovementioned authorities.

- To appoint and remove lawyers and to file or defend any
suits before all UAE courts at all levels.

- To appoint and remove employees and consultants and fix
their duties and remunerations.
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- To sign all tenders, contracts, documents on behalf of the
company.

- To authorize and sanction all vouchers of books of account
and payment of all expenses.

- The sale and purchase of cars and the registration and
renewal of cars in the name of the establishment and the
disposal of any car owned

- To register the value added tax and to provide returns tothe
Federal Tax Authority and to take, determine and apply the
company's policy

- To transfer the salaries of workers and emplyees to the
banks

- Providing the necessary insurance for the company's
property and assets and all other insurance that it deems
necessary or desirable in relation to the company's business
(including but not limited to medical insurance for
employees); operating the funds for the purpose of
depositing the company's property in its actual or legal
possession by way of trust and custody; take all necessary
measures (including legal procedures) to enforce any powers
of sale, any right, property right, or interest in any property
(movable [or immovable), money, security, debts, or any
other assets that are in the possession of the company or
that may become the company right later; amendment,
settlement, conciliation, or presentation of any accounts,
debts, claims, or requests due to or on the company or any
dispute related to such account, debt, claim or demand;
prosecuting, executing, defending, settling, withdrawing or
stopping any of the lawsuits, mediations or other legal
procedures in which the company may have a relationship or
interest in it, as well as approving or assigning any of the
rights or defenses and asking the department or accepting or
returning it or relinquishing in whole or in part from any ruling
or from any of the ways to challenge the rulings, request the
seizure and raise it, waive money guarantees while the debt
remains in place, appeal by forgery, reject judges, dismiss
arbitrators, mediators or experts, or reject or accept offers

- Register the value-added tax and submit the income with
the Federal Tax Authority

- Directing any instructions or orders through letters, telex, or
otherwise to withdraw, transfer or otherwise dispose of any
funds on any bank account available to the company
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The Director’s Powers Related to Banking Transactions:

To:

- QUANG ANH NGUYEN (Manager)

individually can open and close bank accounts in the name
of the company and to operate such bank accounts and sign
cheques.

To:

- QUANG ANH NGUYEN (Manager)

individually borrow on behalf of the Company and to sign
withdrawal instruments, credit instruments, guarantees and
any required documents in relation to bank facilities under
the Company’s guarantee.

ARTICLE (11): FINANCIAL MANAGEMENT

The company's director(s) shall prepare the company's
balance sheet and the profit and loss account. They shall
also prepare an annual report of the company's activities, its
financial position and shall submit the distribution of profits
proposals to the general assembly. All the above should be
completed within three months from the end of the
company's financial year.

The balance sheet and the profit and loss account shall be
submitted to the annual general assembly for approval

ARTICLE (12): THE RESOLUTIONS OF THE COMPANY
OWNER

The Company shall have a General Assembly composed of
all of the Partners. The General Assembly shall be convened
at the invitation of the Director or the Board of Directiors at
least once a year during the four months following the end of
the financial year on the date and at the place to be
determined in the invitation letter. The Director(s) or the
representative authorized by the Director(s) must call for the
General Assembly meeting if so required by one or more
Partners holding not less than Ten Percent (10%) of the
capital.
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Invitations to attend the General Assembly shall be sent by
means of registered letter, Regular Mail or Email at least
fifteen days before the date of the General Assembly meeting
or a shorter period if agreed upon by all partners

Every Partner shall have the right to attend the General
Assembly meetings irrespective of the number of shares he
owns. A Partner may, by proxy, delegate another Partner
other than a Director to represent the Partner at the General
Assembly. Each Partner shall have a number of votes equal
to the number of shares he owns or represents.

The General Assembly of the company shall, during its
annual meeting, examine and resolve about the following
matters :

(a) review the report of the Director(s) on the Company's
activities and financial position during the year, the report of
the Board of Supervision, if any, and the auditors' report;

(b) discuss and ratify the balance sheet and profit and loss
account;

(c) determine the share in the profits to be distributed among
the Partners;

(d) appoint the Director (s) or the Board of Directors, if any,
and determine their remuneration;

(e) appoint the members of the Board of Supervision, if any,
and determine their remuneration;

(f) appoint the members of the internal Shari'a board of
supervision and the Shari'a supervisor if the company
practices Shari‘a-compliant activity.

(g) appoint one or more auditors and determine their
remuneration;

(h) any other matter within its competence in accordance
with the provisions of the Commercial Companies Law or this
Memorandum.

The General Assembly may not deliberate matters not
included in the agenda unless serious facts are disclosed
during the meeting, which requires discussion thereof. If one
of the Partners requests the inclusion of a specific matter to
be included in the agenda, at the beginning of the meeting,
the Director(s) must grant the request, otherwise the Partner
shall have the right to appeal to the General Assembly.
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Every Partner shall have the right to discuss items included
in the agenda. The Director(s) are obliged to reply to the
Partners' questions up to the extent that may not jeopardize
the Company's interest. If one of the Partners considers the
reply to his question is insufficient, he may appeal to the
General Assembly, whose resolutions shall be enforceable.

The Quorum of the General Assembly Meeting Convention
and Voting

1.The General Assembly shall not be convened unless
being attended by one or more partners owning no
less than Fifty Percent (50% of the company capital.

2.If the quorum is not satisfied in the first meeting, as
outlined in (1) of this clause, the partners must be called for a
second meeting to be convened within 5 days of the first
meeting, which shall not be valid unless attended by partners
owning 50% (A Majority Can be agreed upon) of the capital
of the company.

3. If the quorum is not satisfied as outlined in (1) and (2) of
this clause, the partners must be called for a third meeting to
be convened after 30 days of the date of the second
meeting, which shall be valid regardless the quorum
attended such meeting.

Resolutions of the General Assembly shall not be valid
unless adopted with the approval of majority of the partners
attending and represented at the meeting with 75% and a
majority can be agreed upon.

The Partner Director may not participate in voting for
resolutions relating to absolving him from the responsibilities
of the management.

Minutes adequately summarizing the discussions of the
General Assembly should be prepared. The minutes and the
resolutions of the General Assembly should be recorded in a
special register kept at the Company's head office. Any of the
Partners may review the register personally or through an
attorney. They may also review the Company’s balance
sheet, profit and loss account and annual report.

Without prejudice to the rights of third parties acting in good
faith, any resolution adopted at a General Assembly in
violation of the provisions of the Commercial Companies Law
or this Memorandum, benefiting certain Partners or causing
damage to other Partners or taking special actions to benefit
stakeholders or others without due consideration to the
interests of the Company, shall be void. A nullified resolution
shall be considered void ab initio for all partners.

Resolutions of the General Assembly shall not be valid
unless adopted with the approval of majority of the partners
attending and represented at the meeting and a majority can
be agreed upon.
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ARTICLE (13): THE FINANCIAL YEAR

The financial year of the company shall commence on 1st
January and shall end on 31st December each year, with the
exception of the first financial year, which shall commence
on the date of the registration of the company in the
Commercial Register and end on 31st December of the
same year.Each financial year may not exceed 18 months
and should not be less than six months.

ARTICLE (14): PROFITS AND LOSSES

The Company shall allocate 10% of its net profits each year
to create a statutory reserve. The company Partners may
resolve to discontinue the allocation of net profits when the
reserve reaches half of the capital. The company Partners
may allocate additional reserves as it is seen fit

The profits and losses shall be distributed between the
Partners in the following proportion:

- Mr/ QUANG ANH NGUYEN 80%

- Mr/ THIEN QUANG NGUYEN 20%

Each of the partner shall only be liable to the extent of his
share in the capital

ARTICLE (15): THE COMPANY AUDITOR

The Company shall have one or more auditors registered in
Dubai to be selected by the partners at the general assembly
every year. The auditor (s) shall be subject to the same
provisions concerning auditors of public joint stock
companies

ARTICLE (16): VARIATION OF THIS MEMORANDUM
AND COMPANY CAPITAL INCREASE / DECREASE
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The company memorandum may not be amended or its
capital increased or reduced unless approved by a number of
partners representing 75% (A Majority Can be agreed upon)
of the shares represented in the general assembly meeting,
the increase or reduction of percentage shall be in
accordance with the partners shares in the company capital,
unless otherwise agreed. The obligations of the partners
shall not be increased save by their unanimous consent.
Amendment to the company memorandum of association
shall be recorded in the commercial register at the
competent authority to become enforceable

ARTICLE (17): DISSOLUTION OF THE COMPANY

The company shall be dissolved for any of the following
reasons:

Expiry of the period specified in this memorandum or the
company articles of association unless this period is renewed

Fulfillment of the objects for which the company was
established

Amalgamation of the company in accordance with the
commercial companies Law

Agreement of the Partners holding 75 % (A Majority Can be
agreed upon) of the company capital to terminate the
duration of the Company

The depletion of all or most of the assets of the company
making beneficial investment of the remainder of the assets,
if any, impracticable

Rendering a decision from the Court to dissolve the
company.

ARTICLE (18): LIQUIDATION OF THE COMPANY

One or more liquidators shall be appointed by the general
assembly and in accordance with the provisions of the
commercial companies’ law, unless the partners agree
otherwise upon the dissolution of the company. A liquidator
shall not be acting as the company accounts auditor at
present or within the past five years prior to his appointment.
If the liquidation is by decision of the court, the court shall
determine the manner of the liquidation and shall appoint a
liquidator, and the powers of the director(s) shall cease when
the liquidator is appointed
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ARTICLE (19): NOTICES

Notices sent by the Company to the partners and the
partners to the company shall be in the form of registered
letters, regular mail or Email to the address of each Partner
as shown in this Memorandum, and recorded in the registry
of Partners.

ARTICLE (20): MISCELLANEOUS

The Company shall not have a corporate personality and
shall not be allowed to perform its business until it is
registered in the Commercial Register at the competent
authority. Individuals shall be jointly liable for all acts or
transactions performed on behalf of the Company by them
prior to its registration.

Matters not provided for in this Memorandum shall be subject
to the provisions of the Commercial Companies Law and its
amendments and the ministerial decisions made in
implementation thereof.

This Memorandum and any amendments thereto shall be
written in Arabic language and notarized by the competent
authority, otherwise this Memorandum or amendments shall
be void. Should there be any amendments made to this
documents, such amendments must be annexed hereto.

ARTICLE (21): DISPUTES

In the event that any differences arise between the
shareholders in respect of the liquidation of the company or
about any clause of this memorandum of association, it shall
be settled amicably. If no agreement is reached then it shall
be resolved by Dubai Courts as per its Rules and Procedure.

IN WITNESS WHEREOF, the Parties have signed this
Memorandum on Thursday, 21/12/2023
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Parties Signature
- THIEN QUANG NGUYEN
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