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Government of Dubai Smart Judgments Dubai Courts

In the Case No. 20/2017/127

[QR Code]

[Barcode: SVM-37276/2020]

In the Name of Allah, the Most Gracious, the Most Merciful

On behalf of His Hichness Sheikh Mohammed bin Rashid Al Maktoum, Ruler of

Dubai

Court of First Instance

At the hearing publicly held on Wednesday, 25 November 2020 at the seat of Dubai Courts
of First Instance, presided by Mr. Ahmed Mohey Al Deen Hijazi, in his capacity as the
Chief Judge, Mr. Mohammed Muhair Saif Banwas Al Kutbi, in his capacity as a Court
Member, and Mr. Youssef Ahmed Youssef Al Hawamda, in his capacity as a Court
Member, the following judgment was issued in the Case No. 127/2017 “Commercial Full
Jurisdiction™.

Counter Claimant: Omar Jamal Hassan Ayesh

Claimant: Ahmed Suleiman Abdul Aziz Al Rajhi

Joined Litigants:

Tameer Holding Investment LLC;
Ibrahim Suleiman Abdul Aziz Al Rajhi, in person and in his capacity as a partner in
Tameer Holding Investment Company LLC;

Federico Tauber, in his capacity as a Manager of the First Joined Litigant;
Gemstone Real Estate Development LLC;

Sunstone Investments LLC;

Khalid Suleiman Abdul Aziz Al Rajhi, in person and in his capacity as a partner in
Gemstone Real Estate Development LLC and Sunstone Investments LLC;
Abdullah Suleiman Abdul Aziz Al Rajhi;

Asmaa Azhar Khan;
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- Mansour Al Kharboush;

- Faisal Suleiman Abdul Aziz Al Rajhi, in person and in his capacity as a partner in
Gemstone Real Estate Development LLC;

- Moonstone Property Investments LLC;

- Gulf International Bank;

- Gulf International Bank; and

- Mada Group for Industrial and Commercial Investment.

Having heard the pleading; reviewed the papers; and conducted legal deliberation;

Facts of the Case are summarized insofar that the Claimant filed his Case by virtue of a
duly signed and served Statement of Claim lodged with the Case Management Office at
Court on 17/1/2017. Under such Statement of Claim, the Claimant asked the Honorable
Court to issue a judgment affirming the validity and enforcement of the Agreement dated
11/12/2007, according to determinations on the Arbitral Case and the judgments ratifying
such Arbitral Award. The Claimant also asked the Honorable Court to declare the
Claimant’s full ownership of the three companies detailed herein below, and to order
transferring 50% of the Defendant’s shares in Tameer Holding Investment LLC to the
Claimant, transferring 50% of the Defendant’s shares in AL AMIRA VILLAGE REAL
ESTATE COMPANY FZC, and transferring 50% of the Defendant’s shares in Tameer
International Real Estate FZC to the Claimant, and to address Sharjah Airport International
Free Zone to transfer the shares to the Claimant. Moreover, the Claimant demanded
ordering the Defendant to pay the charges, expenses, and attorney’s fees. The Case was
filed on the grounds that the Claimant is a Saudi businessman having many investments in
the State and the Middle East. The Defendant is his partner in some of them. On 8 May
2008, He resigned from his position at Tameer Holding Investment LLC, and resigned
from his position in some other companies in which he worked as a Manager. Due to such
resignation, a dispute arose between the parties to the Case. The Defendant, in his capacity
as a Claimant in Arbitral Case, filed the Arbitral Case No. 252/2009 before Dubai
International Arbitration Centre against the Defendant, in his capacity as a Defendant in
Arbitral Case, and the latter filed a Counterclaim. On 14/10/2012, the 3-Member
Arbitration Tribunal ruled that: First: As to the Claimant in the Arbitral Case’s allegation
that the Sale and Purchase Agreement of 2007 is not invalid ab initio, and it may not be
automatically cancelled for unenforceability under the UAE Law, and that the Defendant
in the Arbitral Case did not breach the Shareholding Agreement of 2005, the Sale and
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Purchase Agreement of 2007, or the UAE Law, and that the Claimant’s contractual benefit
in Tameer Group was not forfeited by the Defendant in the Arbitral Case; and as to the
allegation made by the Defendant in the Arbitral Case that the Claimant in the Arbitral
Case misused his power in relation to the conclusion of Anara Project Agreement (Hard
Rock Café), which violates the Shareholding Agreement of 2005, but the same did not lead
to an indefinable loss, and that the Claimant in the Arbitral Case made unauthorized
withdrawals from Tameer Holding Investment LLC’s accounts for Plots of Mirdif, Tameer
Jordan, and Vision Building, which breaches the Sale and Purchase Agreement of 2007,
and that the Claimant in the Arbitral Case breached his no competition obligations set forth
in the Sale and Purchase Agreement of 2007, when he incorporated Nobles Company, but
the same did not cause an identifiable loss, and finally the Arbitration Tribunal ordered the
Claimant in the Arbitral Case to pay the Defendant in the Arbitral Case the amounts
detailed in the Statement of Claim. The Arbitral Award was ratified under the judgment
issued in the Cases Nos. 207 + 290/2013 “Civil” and upheld by Appeal No. 788/2013 and
Cassation Appeal No. 275/2014 “Civil”. The three companies are incorporated in Sharjah
Airport International Free Zone and they constitute a part of Tameer Group as per Table
No. (5) of the Sale and Purchase Agreement of 2007. The adjudicated amounts were paid
in full to the Claimant, yet the part related to the Sale and Purchase Agreement in relation
to the transfer of shares in the companies was not executed. Accordingly the Claimant
submitted the demands set forth in the Statement of Claim. As a support to his Case, the
Claimant submitted a Docket of Exhibits comprising of a copy of the Arbitral Award issued
in the Arbitral Case No. 252/2009 “DIAC” on 14/10/2012, a copy of the judgment issued
by the Court of Cassation in the Cassation Appeal No. 275/2014 on 19/11/2015 which
decisively ratified the Arbitral Award, a copy of Table No. (5) of the Sale and Purchase
Agreement dated 11/12/2007, and a copy of the File of Execution No. 513/2014 “Civil”
related to the amounts adjudicated by the Arbitrators. The Case was deliberated before the
Court through a previous Panel. The Parties to the Case appeared before the Court through
their respective attorneys. On 21/2/2017, the Defendant’s attorney submitted a Rejoinder
in which he stated a Request for Joinder to join three litigants in the Case. Together with
the Rejoinder, the Defendant’s attorney submitted a Docket of Exhibits comprising of a
copy of the Sale and Purchase Agreement dated 2007, a copy of the preliminary judgment
issued in the Appeal No. 1023/2014 “Commercial”, and a copy of the Statements of Claim
of Cases Nos. 255/2016 “Accounting Expert Appointment”, 213/2016 “Accounting Expert
Appointment”, and 482/2016 “Accounting Expert Appointment”. The Claimant’s attorney
submitted a memo commenting on the Defendant’s submissions, whereby he rejected the
Joinder and insisted on his demands. At the hearing of 12/3/2017, the Defendant’s attorney
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submitted a Statement of Counterclaim, whereby he demanded dismissing the Original
Case, and, on merit of the Counterclaim, ordering the Claimant and the three Joined
Litigants to jointly pay his share of the thee companies’ profits realized in 2005, 2006, and
2007 and those realized within the period as of 1/1/2008 onward within his profit share at
arate of 25%, as he is a partner in such three companies, together with the legal interest at
a rate of 12% as of the due date up to the date of full payment, and the charges, expenses,
and attorney’s fees for Original Case and Counterclaim. Before the Arbitral Tribunal, the
Claimant expressly acknowledged that the Defendant is a partner holding 25% of the shares
of such companies (Tameer Group). As a result, the Defendant filed the previously
mentioned Cases against the three companies to claim for his profit shares therein.
Together with such Cases, the Defendant submitted a Docket of Exhibits comprising of a
copy of the Interrogation conducted with the Claimant before the previously mentioned
Arbitral Tribunal and copies of memos submit by the First Joined Litigant including an
acknowledgment affirming that the Defendant is a partner holding 25%. Afterwards, the
Claimant’s attorney submitted a memo in which he insisted on his previous demands. At
the hearing of 25/4/2017, the Court, through a pervious Panel and before considering the
subjects of both Cases, decided to appoint a 3-member committee of experts of different
specialties to perform the task described in the preliminary judgment to which the Court
refers to avoid reiteration. At the hearing of 16/5/2017, the Claimant’s attorney submitted
a memo in which he insisted on his demands, demanded dismissing the Counterclaim, and,
provisionally amend the experts” task to include the consideration of the Agreement of
2007 to clarify whether the Defendant fulfilled his obligations, in such a manner rendering
him entitled to a share of 25% against AED 600 million that he collected from the Claimant
or it is a share that has not been created yet. Together with such memo, the Claimant’s
attorney submitted a Docket of Exhibits that was previously submitted. At the hearing of
4/6/2017, the Defendant’s attorney submitted a memo in which he requested that the
committee of experts should only consider the subject of the Counterclaim on the grounds
that the Claimant did not pay his share of the experts’ deposit. The Claimant’s attorney
submitted a subsequent comment in which he insisted on his demands. At the hearing of
16/7/2017, the Defendant’s attorney submitted a Statement of Defense in which he
requested expanding the committee of experts’ task, as clarified in such memo. Together
with such memo, the Defendant’s attorney submitted a Docket of Exhibits comprising of a
copy of draft report issued by the committee of experts in the Appeal No. 1023/2014
“Commercial”, copies of the experts’ reports issued in the three Cases filed to appoint
accounting experts, and other exhibits that were reviewed by the Court. Afterwards, the
Claimant’s attorney submitted a memo commenting on the Defendant’s submissions,
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whereby the Claimant’s attorney insisted on the same demands. At the hearing of
21/8/2017, the Defendant’s attorney submitted a memo in which he insisted his closing
demands, together with a Docket of Exhibits that was reviewed by the Court. The
Claimant’s attorney submitted a memo commenting on the Defendant’s submissions,
defense, and demands. At the hearing of 16/10/2017, the Defendant’s attorney submitted a
Docket of Exhibits that was reviewed by the Court. At the hearing of 22/11/2017, the
Defendant’s attorney submitted a memo, in which he made a request for joining the
remaining Joined Litigants in the Case, along with a Docket of Exhibits that was reviewed
by the Court. The Claimant’s attorney submitted a memo in which he insisted on his
demands. At the hearing of 26/3/2018, the Defendant’s attorney submitted a memo in
which he joined three additional litigants. At the hearing of 23/5/2018, he submitted a
correction of the Fifth Joined Litigant. At such hearing the Claimant’s attorney submitted
a memo in which he insisted on his demands. At the hearing of 19/9/2018, the attorney of
the First Joined Litigant: Tameer Holding Investment LLC a memo that was reviewed by
the Court, and the attorney of the Third Joined Litigant: Federico Tauber submitted a memo
in which he demanded excluding his Client for both Case due to the lack of capacity. At
the hearing of 16/1/2019, the Claimant’s attorney submitted a memo in which he demanded
joining Bahrain-based Gulf International Bank as a new litigant in the Case to submit the
documents in its possession. In enforcement of the previously issued judgment, expanding
the experts’ task, and increasing the number of experts to four experts of different
specialties, the committee of experts appointed by the Court lodged its report after making
discussions with the litigants, reviewing their exhibits, and replying to the objections of the
litigants (that appeared before the committee of experts through their respective attorneys).
Under such report, the committee of experts concluded several results clarified by the Court
as described by the committee of experts (while the Court only made linguistic
corrections).

(Final Summary)
Twelfth: Initial Summary (of the engineering, accounting, and banking experts)

As to the contractual matters and the experts’ opinion on the main points of dispute;
namely:

As concerns whether the Defendant has a share in Tameer Group or not, the committee of
experts sees that the Defendant has a share of 25% of Tameer Group including the First
Joined Litigant. This is the same conclusion of the Arbitral Award mentioned in such

I'CIZ)OIT.
N7 TN
Ashraf Babikir
La f Trgr:slator
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The Claimant’s claim submitted to the Defendant to assign the shares in the three
companies contradicts with the provisions of the Agreement of 2007. The committee of
experts concluded that the Defendant has a share of 25% of Tameer Group.

When managing the Group, including the First Joined Litigant, the Claimant committed
acts in violation of the Agreement of 2007. Such acts were committed by the Defendant
when the latter left the Company Management, and such acts prejudiced the Defendant’s
interest.

The Defendant’s act, whether taken directly or through partners that were subsequently
joined in the First Joined Litigant in terms of holding majority shares at a percentage of
75%, does not mean that taking decision in Tameer Group prejudices the Defendant’s
interest. The experts reached the same conclusion mentioned in the Arbitral Award to the
effect that the Defendant has a share of 25% in Tameer Group.

As to the roles of the Joined Litigants, the committee of experts voiced its opinion on each
Joined Litigant and clarified the facts of each Joined Litigant and the direct effect of its
acts on the Defendant’s interests, whether as a partner or a director. The committee of
experts left the decision in this regard to the Honorable Court.

The committee of experts confirms to the Honorable Court that it determined the role of
every litigant in the breach that caused damage to the Defendant, and that it did not voice
its opinion regarding their legal liability in the Case, and that it leaves the same to the
Honorable Court that is entitled to take decision regarding such matter, in particular, and
the experts’ report, in general.

The Defendant’s non-transfer of some assets to the First Joined Litigant or retention of
25% of the companies and assigning the rest to the Claimant is justified by the violations
clarified by the committee of experts after the Claimant had seized the management of
Tameer Group, and the effects of such acts in relation to the damage sustained by the
Defendant. In all cases, the Defendant paid the compensations adjudicated in the Arbitral
Award as a remedy for the damage claimed by the Claimant in his Arbitral Counterclaim.

The committee of experts found that the Gulf International Bank’s appraisal of Tameer
Group’s assets may not constitute a ground for appraisal.
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As to banking expert:

First: Tameer Holding Investment LLC (Joined Litigant) obtained a loan amounting to
AED 500 million from Badr Al Islami Bank / Mashreq Bank to purchase a property; and
repaid such loan. It also obtained a loan amounting to AED 500 million from Abu Dhabi
Islamic Bank and such amount was deposited into the account of Mr. Ahmed Al Rajhi, at
his request, in violation of Clause 5-4 of the Sale and Purchase Agreement concluded
between the Purchaser (Ahmed Al Rajhi) and the Seller (Defendant: Omar Ayesh) on
11/12/2007, and in violation of the purpose for which the loan was obtained from Abu
Dhabi Islamic Bank, i.e. financing the real estate business. The Company repaid the loan
and sustained finance expenses amounting to AED 145,972,000.

Second: Appraisal of Tameer Holding Companies Group prepared by the Gulf
International Bank was made as requested by the Company’s Board of Directors. It was
exclusively prepared for internal use in order to increase the solvency of the Company and
obtain quotations from credit rating agencies and reach the optimum status for private
offering.

Under such appraisal, it is established that it was made without verifying the accuracy of
financial statements provided by the Company. Such appraisal was based on forecasts. The
Bank had reservations thereon and did not approve the same.

The committee of experts did not rely on any information or data mentioned in such
appraisal.

Third: Upon auditing the financial statements of Tameer for the years as of 2010 up to the
end of 2017, it was found that the majority holder in the Sale and Purchase Agreement of
2007 (Mr. Ahmed Al Rajhi) entered into two Agreements to lend the balance of his current
account and shareholding in the Company to Tameer (Murabaha Loan) against an annual
interest ranging between 8.5% to 12% per annum.

This action contradicts the provisions of Clause 9-11 of Tameer’'s Memorandum of
Association and Clause 5-3 of the Sale and Purchase Agreement concluded on 11/12/2007
between the Claimant and the Defendant.

The Claimant received profits amounting to AED 1,236,286,000 from the Company’s
funds due to such action for the period as of 2010 up to the end of 2017. This caused the
Company to sustain losses and depicted the Company as losing, not profit-making,
company.
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Total loss sustained by the Company due to the profits obtained by him for lending the
Company his current account and shareholding therein and the loan obtained by the
Company from Abu Dhabi Islamic Bank is AED 1,382,258,000.

As to real estate business, the engineering, accounting, and banking experts (while the real
estate expert had reservations), the mechanism adopted by the experts in the appraisal is as
follows:

Under Raiden Chart, it is clear that the property prices were reduced at a percentage of
60% approximately as of the peak period in January 2008 up to mid-2017. The experts
relied on the year 2017 to compare prices upward and downward. It is clear that it was
moving downward. Accordingly, the experts will deduct 62% of the value to reach the
estimated value of the properties set forth in the Agreement of 2007, and those joined
Tameer’s assets after the Agreement of 2007. As regards the sold real estate assets, the
percentage of property value reduction is applied in the sale year according to Raiden
Chart, and the comparison is made with the sale price to verify whether it was a fair price
or not. The experts also relied on the value of property excluding the Project, unless it is
proven that the Project was announced and the sale commenced, then the property will be
appraised based on the Project. The burden rests on the Defendant to prove the
announcement of the Project and the commencement of sale through the documents
currently submitted to the experts rather than new documents. If the experts opt to appraise
the property based on the Project, the experts will adopt the Defendant’s appraisal, unless
the Joined Litigant submits proofs, according to the documents submitted before the
experts, indicating the Project appraisal under the duly certified and audited balance sheets.
As to properties located outside the State, whereas, the experts enabled the Parties to give
their estimates of such properties, the Defendant submitted his estimate, and the First
Joined Litigant did not voice his opinion in this regard, therefore, the experts relied on the
same approach by reducing the values at a percentage of 62% of the values estimated by
the Defendant. As to the completed projects, the experts adopted the Defendant’s profit
share, i.e. 25% of the aforesaid profits which were accepted by the accounting expert in
such committee of experts, or the Defendant’s appraisal, whichever is less. As to the fact
that the Project sustained a loss after the Claimant became the sole manager of the Group,
the experts adopted the Defendant’s appraisal due to the lack of audited balance sheets, as
it is assumed that the primary balance sheets should be sent to the partners for approval
and then the same should be certified by the external auditor. Whereas, such action was not
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taken by the Claimant, therefore, the experts see that the Claimant should bear the
consequences of his acts, as the experts concluded that there is a partner holding 25% of
the Group, which conforms to the conclusion reached by the Arbitrators in the said Arbitral
Case more than 8 years ago.

It is clear to the engineering, banking, and accounting experts that the prices of the six plots
were not fair prices for the Defendant, and that the parties who contributed to the sale
process were the Claimant, the First Joined Litigant, and the Joined Litigant Purchasers.
The real estate consulting expert of the Joined Litigant personally clarified that some of
such sales were less than the values he approved other than the values that do not conform
to the appointed experts’ appraisal.

The total appraisal of the assets is AED 5,251,663,852 before appraising the Defendant’s
share, i.e. 25%. The Defendant’s share is AED 1,312,915,963.

The engineering, accounting, and banking experts expressed their opinion according to
their understanding of the preliminary judgment and task expansion decisions issued by
the Honorable Court.

In their real estate analysis, the engineering, accounting, and banking experts stated that
the Joined Litigant’s consulting expert personally acknowledged that the six properties
were sold against a value that was less than their fair value, according to the following:

As to the assets appraisals, made by the First Joined Litigant’s real estate consulting expert
in this Case and were more than the sale price, are:

- Plot No. 304 located at Business Bay Area and sold in consideration for AED
68,919,500 to Moonstone Property Investments LLC, but the consulting expert
appraised the same in an amount of AED 84,824.000. Accordingly, the difference
is AED 15.904,500.

- Plot No. 253 located at Business Bay Area and sold in consideration for AED
112,252,000 to Sunstone Investments LLC, and later, was registered in the name of
Gemstone Real Estate Development LLC, but the consulting expert appraised the
same in an amount of AED 160,360,000. Accordingly, the difference is AED
48,108,000.

- Plot No. 252 located at Business Bay Area and sold in consideration for AED
61,587,720 to Moonstone Property Investments LLC, but the consulting expert
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appraised the same in an amount of AED 73,308,000. Accordingly, the difference
is AED 11,720,280.

- Plot No. 1 located at Sofouh 2 Area and sold in consideration for AED 100,680,000
to Moonstone Property Investments LLC, but the consulting expert appraised the
same in an amount of AED 369,162,838. Accordingly, the difference is AED
268,482,838.

- Plot No. 1 located at Sofouh 2 Area and sold in consideration for AED 100,680,000
to Moonstone Property Investments LLC, but the consulting expert appraised the
same in an amount of AED 369,162,.838. Accordingly, the difference 1s AED
268,482.838.

- Plot No. 1230 located at Al Khan Area — Sharjah and sold in consideration for AED
12,600,000 to Moonstone Property Investments LLC, but the consulting expert
appraised the same in an amount of AED 14,955,500. Accordingly, the difference
is AED 2,355,500.

- Plot No. 1227 located at Al Khan Area — Sharjah and sold in consideration for AED
15,300,000 to Moonstone Property Investments LLLC, but the consulting expert
appraised the same in an amount of AED 17,864,700. Accordingly, the difference
is AED 2,564,700.

The total amount of the six differences mentioned hereinabove as acknowledged by the
consulting expert of the Joined Litigant is AED 349,135,818, i.e. the value of sales is
approximately 51.5% less than the value appraised by the real estate consultant of the First
Joined Litigant.

As to settlement of account between the Parties:

The accounting expert examined the audited financial reports of the first Joined Litigant
(Tameer Holding Investment LLC) and its affiliates (Tameer Group) for the period as of
2008 up to 2017. It was clear to the expert that such financial reports constitute consolidated
balance sheets of the Group, and that no separate audited financial reports were prepared
for each of the Group’s companies. Moreover, it is clear to the expert that such reports
were not approved by all the partners, the audited financial reports of the First Joined
Litigant (Tameer Holding Investment LL.C) and its affiliates (Tameer Group) for the period
as of 2007 up to 2011 were prepared in 2018, the audited financial reports of the First
Joined Litigant (Tameer Holding Investment LLC) and its affiliates (Tameer Group) for
the period as of 2012 up to 2017 were prepared in 2019, and that o financial reports were
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prepared on time. The audited financial reports of the First Joined Litigant (Tameer
Holding Investment LLC) and its affiliates (Tameer Group) for the year ended on
31/12/2008 did not include the financial statements of Umm Al Quwain Real Estate
Development LLC, despite that the latter is a part of Tameer Group. Upon reviewing such
reports, the experts found that the financial reports did not disclose all disposals made on
the Group’s assets, and such disposals were not stated in the explanatory notes of such
reports. Accordingly, the experts may not rely on such financial reports to clarify the
financial position of Tameer Group, as these reports constitute consolidated balance sheets
tor the Group, and no separate audited financial reports were prepared for each of the
Group’s companies. Due to the absence of all disposals made on the Group’s assets as a
part of the explanatory notes of such reports, the dispute arising among the partners, and
the fact that such reports were not approved by all the partners, the experts cannot rely on
such financial reports to clarify the financial position of Tameer Group. Furthermore, the
experts examined the electronically scanned documents submitted by the First Joined
Litigant and found that there was no way to compare such documents to the audited
financial reports of the First Joined Litigant (Tameer Holding Investment LLC) and its
affiliates (Tameer Group), as there were no separate accounts for each of the Group’s
companies, and the experts did not receive documents that are arranged according to the
financial statements included in the audited financial reports, including Tameer Group’s
statements of bank accounts.

Based on the UAE Federal Law No. (2) of 2015 on the Commercial Companies, including
the limited liability companies (First Joined Litigant) and according to the technical
accounting, not legal, viewpoint, it is evident that, as of the date on which the Claimant
seized the management in 2008 up to the date on which the Case was filed, several
violations were committed by the First Joined Litigant and the Joined Litigants that were
partners and directors, including, but not limited to:

- Failure to comply with the provisions of Article 26 regarding the preparation and
maintenance of accounting registers.

- Failure to comply with the provisions of Article 27 regarding the appointment of an
external auditor to duly conduct the audit every year.

- Failure to comply with the provisions of Article 87 regarding the preparation of
accounts every year.

Accordingly, the experts will settle the account between the Parties. Due to the plenty of
projects and assets and non-registration thereof according to thg ggreed upon shares, i.e.
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75% for the Claimant and 25% for the Defendant, the experts will count the value of all
Tameer Group’s assets and estimate the value of 25% thereof and then make a setoff
between the Parties, including the amounts obtained by the Claimant from Tameer Group
in violation of the Agreement of 2007, and then transfer all the shares registered in the
Defendant’s name in any company or a real estate asset or in the name of any other person
to the Claimant. Therefore, the experts will settle the account between the Parties, as
follows:

Despite the reservation of the real estate expert, but the engineering, banking, and
accounting experts concluded that the estimated value of Tameer Group’s assets is AED
5,251,663,852. It is clear to the experts that the Defendant obtained an amount of AED
1,236,286,000 as profits for his shareholding and balance of current account in the Group
for the period as of 2010 up to the end of 2017, in addition to the Company’s loss
amounting to AED 145,972,000, i.e. costs of loan obtained by the Company in an amount
of AED 500,000,000 from Abu Dhabi Islamic Bank and transferred to his current account,
so that the Company’s loss became AED 1,382,258,000. Accordingly, the experts affirms
that the Defendant’s share in Tameer Group (25%) is as follows:

Description Amount in
AED
Tameer Group’s Assets (after amendments made according to the | 5,113,343,165

objections)
Amount obtained by the Defendant as profits for his shareholding and | 1,236,286,000
balance of current account in the Group for the period as of 2010 up
to the end of 2017

Amount incurred by the Company as costs of loan obtained by the | 145,972,000
Company from Abu Dhabi Islamic Bank in an amount of AED
500,000,000 and transferred to his current account.

Total (after amendments made according to the objections) 6.495,601,165
Defendant’s share in Tameer Group (25%) (after amendments made | 1,623,900,291
according to the objections)

Based on the above table and despite the reservation of the real estate expert, the
engineering, banking, and accounting experts concluded that the Defendant’s share in
Tameer Group is 25%, i.e. AED 1,623,900,291, provided that all the shares registered in
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the Defendant’s name in any company or a real estate asset or in the name of any other
person shall be transferred to the Claimant.

Based on the said settlement of account, the Defendant shall transfer all his shares in
Tameer Group’s assets, whether real estate, corporate, or other assets, inside or outside the
State in consideration for the amount to be paid by the Claimant to him, if the Honorable
Court decides to rely on the opinion mentioned in the committee of experts’ report.

As to the real estate expert’s report, it is established that the real estate expert reached
several conclusions to be detailed herein below.

The real estate expert reviewed and analyzed all the advisory documents and reports
submitted by the Parties to the Case; audited all the submitted appraisals; and verified the
market circumstances upon the sale of some properties, subject of the said dispositions.

The Parties to the Case did not provide the real estate expert with title deeds or maps of all
assets set forth in the Agreement of December 2007. Accordingly, the real estate expert
only reviewed the appraisals of properties that met the real estate appraisal requirements,
i.e. existence of a title deed issued in the name of Tameer Company, noting that the Parties
to the Case did not agree to a unified list of Tameer Company’s assets.

The real estate expert concluded that the best appraisal of six properties, which were sold
in 2014, was AED 768,500,000, while, under the Sale and Purchase Agreement, the Joined
Litigants paid an amount of AED 787,519,083.

At the hearing of 21/10/2020, the Claimant’s attorney submitted a memo in which he made
several objections to the committee of experts’ report, insisted on his demands, and argued
that the Counterclaim may not be heard for being previously considered under Arbitral
Case No. 252/2009, and the Counterclaim shall therefore be dismissed. At the same
hearing, the Defendant’s attorney submitted a memo in which he made some objections to
the committee of experts’ report and demanded ordering the Defendant, the First Joined
Litigant and Ibrahim Suleiman Abdul Aziz Al Rajhi to jointly pay an amount of AED
9899226453, together with the legal interest at a rate of 12% as of the date of claim up to
the date of full payment, and ordering the Counter Defendant to pay him a compensation
amounting to AED 1 billion, together with the legal interest at a rate of 12% as of the date
on which the judgment becomes decisive. At the same hearing, the attorney of the First
Joined Litigant: Tameer Holding Investment LLC submitted a memo in which he only
relied on the part related to the real estate expert’s opinion, and made several objections to
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the 3-member committee of experts’ report. At the same hearing, Khalid Suleiman Abdul
Aziz Al Rajhi, Abdullah Suleiman Abdul Aziz Al Rajhi, Faisal Suleiman Abdul Aziz Al
Rajhi, and Mansour Al Kharboush submitted a memo in which they objected to the
committee of experts’ report and asked the Honorable Court to, in form, reject their Joinder
in the Case for the lack of capacity. At the same hearing, the attorney of the Joined
Litigants: Ibrahim Suleiman Abdul Aziz Al Rajhi, Federico Tauber, and Asmaa Azhar
Khan in which he asked the Court to reject their Joinder in the Case for the lack of capacity.
Accordingly, the Court decided to issue its judgment at the hearing of today, enabling the
litigants to submit memos within a specific period. During such period, the attorney of the
Claimant submitted a memo in which he reargued that the Counterclaim may not be heard
for being previously considered under the Arbitral Case and the forfeiture of the right to
compensation by prescription, and may not be heard for being untimely filed (confirming
that the Claimant is not a partner in the First Joined Litigant Company) by and against
irrelevant parties as the Company has a legal person that is separated from its partners; and
asked the Court to fulfill his demands submitted in the Original Case. During such period,
the attorney of the Defendant also submitted a memo addressing his litigant’s arguments,
stating that the Defendant’s share in the First Joined Litigant is not registered in his name,
but it is registered in the name of the partners: Ahmed and Ibrahim; and insisted on his
previous closing demands. The attorney of the First Joined Litigant: Tameer Holding
Investment LL.C submitted a memo in which he insisted on the argument that the Case may
not be heard for being filed by and against irrelevant parties, as the Defendant (Omar
Ayesh) is not a partner therein, as the partners thereof are Ahmed and Ibrahim only, and
the Company was not a party to the Agreement of 2007. Moreover, the attorney of the First
Joined Litigant gave several objections to the committee of experts’ report in relation to
the assets appraisal. The Joined Litigants: Khalid and Suleiman submitted a memo in which
they adhered to their previous submissions. The attorney of the Joined Litigant: Abdullah
submitted a similar memo. The attorney of the Joined Litigant: Ibrahim submitted a memo
in which he stated that although he and the Claimant are partners in the First Joined Litigant
Company, but he is not the manager thereof, and then argued that the Case may not be
heard for being filed by and against irrelevant parties. The attorney of the Joined Litigant:
Mansour Al Kharboush submitted a memo in which he argued that his Joinder in the Case
shall be rejected, and that the Case may not be heard for prescription as to the
compensation, pursuant to the provisions of Article 298 of the Civil Transactions Law.
Finally, the attorney of the Joined Litigants: Khalid and Faisal submitted a memo in which
they asked the Court to reject their Joinder in the Case, dismiss the Counterclaim for being
filed by and against irrelevant parties, and reject the experts’ report.
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It is established to the Court that all litigants appeared before the Court or the committee
of experts through their respective attorneys. Accordingly, the judgment will be issued vis-
a-vis them in presentia, pursuant to the provisions of Article 28 of the Regulations issued
by the Cabinet Resolution No. 57 of 2018 on Amending the Civil Procedures Law.

As to the first part of the Claimant’s demands given in the Original Case related to
adjudicating validity and enforcement of the Sale Agreement dated 11/12/2007, the Court,
in preparation for its judgment, states that it is established in the legal precedence of Dubai
Court of Cassation that pacta sunt servanda, i.e. agreements must be kept. If the
requirements of the agreement are met, it shall have the full force and effect expressing the
will of contracting parties, unless the contract or its effect violate the Law or the Public
Order.

[A Judgment issued on 7/10/2012 in the Cassation Appeal No. 304/2011]

It is established in the legal precedence of Dubai Court of Cassation that the
action for specific performance of contract is a case related to the reality of contract, its
elements, subject, and enforceability, and it requires that the Court shall consider the
subject of the contract and the truthfulness thereof, verify the fulfilment of its validity and
enforceability requirements, and investigate its grounds and arguments related to the
existence/nonexistence and validity/invalidity.

[A Judgment issued on 1/11/2009 in the Cassation Appeal No. 193/2009]

Based on the foregoing, it is established to the Court upon reviewing the Sale Contract
concluded on 11/12/2007 among the Claimant, in his capacity as a purchaser, the
Defendant, in his capacity as a seller, and Third Party called: Bassem Waleed (who is not
litigated in the Case), that the Agreement obviously and undoubtedly stipulates in the
Preamble that the latter is the Straw Man holding a share of 26% in Tameer Al Sharjah,
and he is the Straw Man holding 50% of the First Joined Litigant: Tameer Holding
Investment LLC, and the real holder of such shares is the Defendant (Omar Ayesh) who
approved on selling such shares in his capacity as the real holder thereof, as set forth in the
Agreement, to the purchaser, so that the purchaser (Claimant) holds 75% of Tameer Group,
while the seller (Defendant) holds 25% thereof. Such Agreement was concluded to make
legal restructuring by purchasing such shares as per the terms and conditions set forth in
such Agreement. It is established in the legal precedence of Dubai Court of Cassation that
the lack of subjective elements of the Company results in its absolute invalidity, and every
stakeholder, whether a partner or a third party, shall adhere to such invalidity, and the Court
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shall automatically adjudicate such invalidity. This means that if it is proven that the
partners in the limited liability company proved that their shares are not paid, in whole or
in part, this company shall be invalid. Judgment of invalidity shall lead to the company
dissolution and liquidation.

[A Judgment issued on 23/6/2008 in the Cassation Appeal No. 239/2007
“Commercial”]

The Court adjudication of validity and enforcement of such Agreement dated 11/12/2007
as demanded by the Claimant necessarily means that the consequences thereof shall be
executed, i.e. transferring shares that are not recorded in Tameer Holding Company’s
register from the Defendant (Omar Ayesh) to the Claimant (Ahmed Al Rajhi), which
violates the Commercial Companies Law and the Public Order. Accordingly, the Court
believes that the Claimant’s demand for validating and enforcing such Agreement is
lawfully groundless; and therefore, the demand should be rejected by the Court. Such
rejection is adjudicated by the Court as set forth in the operative part of the judgment. The
Court affirms that the Claimant’s repeated argument that the Arbitral Case No. 252/2009
actually adjudicated validity and enforcement of the Agreement dated 11/12/2007 is
untrue, as it is clarified to the Court upon reviewing the merits of the Arbitral Award that
it only included the allegations given by the Claimant in the Arbitral Case (Omar Ayesh)
in relation to such Agreement and dismissed it without adjudicating validity and
enforceability of such Agreement, whether expressly in the operative part thereof or
impliedly in the grounds thereof. Accordingly, the Court rejects the first part of the
Claimant’s demands. As to the second part of the Claimant’s demands related to ordering
the Defendant to transfer his shares in three companies (that are not litigated in this Case)
to the Claimant, the Court postpones the consideration thereof until the consideration of
the Defendant’s first demand in his Counterclaim for correlation as clarified herein below.
As to the Joinder of Gulf International Bank by the Claimant (Ahmed Al Rajhi), the Court
states that no demands were submitted against it. Accordingly, the Court rejects its Joinder,
as will be set forth in the operative part of the judgment. As to the argument that the Case
may not be heard for being previously considered under the Arbitral Case, the Court
believes in the untruthfulness of such argument and disregards it, as the merits of the
Arbitral Award did not in any away addressed the Defendant’s claim for his profits and
share in Tameer Holding Group or his claim for compensation for damage sustained by
him, as the same occurred after the issuance of Arbitral Award. Accordingly, the Court
rejects such argument without referring to the same in the operative part of the judgment.
As to the first part of demands given by the Defendant (Omar Ayesh) in his Counterclaim
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(and the arguments related to the capacity and the Joinder of litigants to be impliedly
considered by the Court as will be clarified herein below) in relation to the demand of
ordering the Defendant, the First Joined Litigant, and Ibrahim to jointly pay an amount
exceeding AED 9 billion as profit share in Tameer Holding Company as well as his share
therein, the Court, in preparation for its judgment, states that it is established in the legal
precedence of Dubai Court that Articles Nos. 56, 57, 59, and 61 of the Old Commercial
Companies Law that a joint venture is a company between two or more partners. The
company shall be restricted to the relationship between the partners but shall not operate
in respect of others. The company is not subject to the requirement of entry in the
commercial Registry. It only exists among its partners, and it has no legal person separated
from the partners. Accordingly, such company has no name, address, or liability separated
from the partners’ liabilities. Cash or in-kind shares may not be transferred from partners
to the company, but the same shall be regulated under an agreement to be concluded among
the partners. If the company’s memorandum of association includes no agreement to the
ownership of shares submitted by the partners, it will be understood that each partner shall
be the holder of his share, as long as the company has no financial liability to which such
shares may be transferred. If a share is not a cash share, it shall be transferred to the
manager of the joint venture. This indicates that the company may not be liquidated upon
expiration thereof, but the partners ask the company’s manager to conduct the relevant
accounting to clarify the profit or the loss. If the company realizes profits, such profits shall
be distributed among the partners in pro rata to their respective shares in the company. If
the company sustains a loss, the partners’ share of loss shall be deducted from his share.

[A Judgment issued on 27/11/2013 in the Cassation Appeal No. 101/2013
“Commercial”]

It is established in the legal precedence of Dubai Court of Cassation that the Trial Court
has the full power to understand the facts in the case, examine the evidence and exhibits
submitted therein, take into account some of such evidence and exhibits and disregard
others, assess the expert’s actions, and rely on the experts” conclusion, as long as the Trial
Court believes in the truthfulness of such conclusion and its grounds as well as the
considerations on which such conclusion was based. The Trial Court is not obliged to give
special replies to the litigants’ objections to the expert’s report, or to appoint another expert
or return the task to the previously appointed expert.

[A Judgment issued on 14/5/2020 in the Cassation Appeal No. 105/2020]
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Based on the foregoing, and according to the facts of the Counterclaim clarified to the
Court upon reviewing all the Case’s papers and exhibits, as well as the committee of
experts’ report which the Court believes in the truthfulness of the part prepared by the 3-
member committee of experts regarding the Defendant: Omar Ayesh’s profits and share in
Tameer Holding Group, including the appraisals concluded by the committee of experts in
relation to the value of the sold properties, based on the remarks mentioned in the
advisory’s report submitted by the First Joined Litigant on such sale, disregarding the
report issued by the real estate expert, the Court, upon issuing its judgment, relies on the
3-member committee of experts’ appraisals of the Defendant: Omar Ayesh’s share.
Accordingly, the Court orders the Claimant: Ahmed Al Rajhi to pay the Defendant: Omar
Ayesh an amount of AED 1,623,900,291, as set forth in the operative part of the judgment.
As to the second part of the Claimant: Ahmed Al Rajhi’s demands related to ordering the
Defendant: Omar Ayesh to transfer his shares in three companies (that are not litigated in
this Case) to the Claimant, the Court, based on the expert’s report, believes that the amount
adjudicated for the Defendant: Omar Ayesh is the cash consideration that should be paid
by the Claimant: Ahmed Al Rajhi before the Defendant: Omar Ayesh transfers such shares
from the latter’s name to the Claimant: Ahmed Al Rajhi in such companies. Accordingly.,
the Claimant’s demand for transferring such shares from the Defendant: Omar Ayesh to
the Claimant: Ahmed Al Rajhi was submitted prior to the time at which such dues should
be paid to Omar Ayesh. Therefore, the Court rejects such demand for being untimely
submitted, as set forth in the operative part of the judgment. As to the Defendant’s demand
given in his Counterclaim in relation to the interest to be calculated on the previously
mentioned amount at a rate of 12% as of the date of claim up to the date if full payment, it
1s established in the legal precedence of Dubai Court of Cassation that Articles Nos. 76,
88, and 90 of the Commercial Transactions Law indicate that if the commercial debt is a
sum of money which was known when the debt arose and the debtor delays payment
thereof, he shall be bound to pay to the creditors as compensation for the delay the interest
as per the rate of interest stipulated in the contract, provided that it shall not exceed 12%.
If such rate is not stated in the contract, it shall be calculated at a rate of 9% per annum,
provided that the same shall be calculated as of the due date. Such interest constitutes a
compensation for the creditor for the late payment of debt.

[A Judgment issued on 17/3/2009 in the Cassation Appeal No. 266/2008
“Commercial”]

Based on the foregoing, the Court adjudicates an interest at a rate of 9% per annum as of
the date of claim mentioned in the Defendant’s Counterclaim up to the date of full payment,
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as set forth in the operative part of the judgment. As to the Defendant: Omar Ayesh’s
demand for joining litigants in the Counterclaim, it is established that the Defendant: Omar
Ayesh 1s not recorded as an official partner in the registers of Tameer Holding Investment
LLC, which is a company formed between two partners: Ahmed and Ibrahim Al Rajhi.
Accordingly, the Court, according to the proper legal qualification of his position, believes
that he is a partner of the Claimant: Ahmed Al Rajhi in a shell joint venture at a percentage
of 25% of Tameer Holding Investment LLC’s shares. This gives the Defendant: Omar
Ayesh the capacity, as a partner in the joint venture, to claim his share in such company
from the Claimant: Ahmed Al Rajhi, i.e. his partner in the joint venture, but this does not
enable him to claim his shares and profit shares from other parties. Therefore, the Court
rejects the Joinder of litigants in the Counterclaim, as set forth in the operative part of the
judgment. As to the second part of the Defendant’s demand in his Counterclaim, i.e.
ordering the Counter Defendant and the Joined Litigants to pay him a compensation
amounting to AED 1 billion, and the argument that the Case may not be heard for
prescription, pursuant to Article 298 of the Civil Transactions Law, it is established in the
legal precedence of Dubai Court of Cassation that Article 298 of the Civil Transactions
Law indicates that no claim for compensation arising out of a harmful act shall be heard
after the expiration of three years from the day on which the victim became aware of the
occurrence of the harm and of the identity of the person responsible for it. However, a
period exceeding three years may lapse without prescription of the liability case, if the
victim 1s unaware of the damage upon its occurrence or becomes aware thereof upon its
occurrence but unaware of the person who is responsible for such damage. Awareness in
such provision as decided by the Court is the actual awareness of damage occurrence and
identity of person who is responsible therefor, considering that the expiration of 3-year
period from the date of such awareness involves an evidence affirming the victim’s waiver
of his right to compensation, insofar that the case of compensation shall not be heard upon
expiration of such period, and there is no room to assume such waiver on the part of the
victim. It is established that the Trial Court has the independent power to verify the actual
awareness of damage and determine the date of such awareness and the person who is
responsible for such damage, as long as the Trial Court’s conclusion is reasonably
grounded and stemmed from the papers.

[A Judgment issued on 29/11/2018 in the Cassation Appeal No. 423/2018]

Based on the foregoing, it is established in the papers that the Defendant: Omar Ayesh was
only aware of the harmful acts for which he claims a compensation as of the date on which
the Case was filed against him in 2017; hence, such argument is unenforceable.
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Accordingly, the Court rejects such argument without the need to refer to the same in the
operative part of the judgment. As to the demand of compensation, it is established in the
legal precedence of Dubai Court of Cassation that the liability, whether a contractual or
tortious one, arises when the three elements thereof, i.e. error, damage, and causality,
materialize, insofar that if one of them is absent, no liability will arise and no compensation
will be adjudicated. It is also established that the Trial Court has the independent power to
verify whether or not the elements of liability materialize, based on the submitted evidence,
including the appointed expert’s report and the pretexts extracted from the facts and
circumstances, while the same shall not be subject to comment on the part of the Court of
Cassation, as long as the Trial Court’s adjudication is reasonably grounded and stemmed
from the papers.

[A Judgment issued on 3/11/2016 in the Cassation Appeal No. 162/2016]

Based on the foregoing, it is established to the Court under the merits of the committee of
experts’ report regarding the errors committed by the Claimant: Ahmed Al Rajhi upon
managing Tameer Holding Investment LLC, verified by the committee of experts, and
clarified by the Court hereinabove, that the Claimant: Ahmed Al Rajhi sold some of
Tameer Holding Investment LLC’s assets against a value that was less than their actual
value, and that he created encumbrances on such Company, i.e. loans obtained from banks
and deposited into his personal account. Moreover, the Claimant committed other errors as
to the Company management, causing damage to the interests of his partner in the shell
joint venture, i.e. Omar Ayesh. Accordingly, the latter is entitled to claim for compensation
for the material damage he sustained due to the loss of profits that he would have gained
but for such errors. Omar Ayesh also sustained moral damage due to the loss of such
money. As to the assessment of compensation for material and moral damage, it is
established in the legal precedence of Dubai Court of Cassation that the Trial Court has the
independent power to determine the damage and assess the compensation, taking into
account the relevant circumstances upon determining the remedying compensation, as long
as the Law does not require adopting certain standards for such assessment, while such
determination and assessment shall not be subject to control on the part of the Court of
Cassation, as long as the Trial Court has clarified the elements of damage and the right of
the compensation applicant, based on the papers. In this regard, the Trial Court is not
obliged to clarify the amount assessed for every element, and it may adjudicate a total
compensation for the compensation-requiring elements.

[A Judgment issued on 7/5/2020 in the Cassation Appeal No. 33/2020]
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Based on the foregoing, the Court adjudicates that the Defendant: Omar Ayesh is entitled
to an amount of ten million Emirati Dirhams as a total compensation for all material and
moral damage he sustained, as set forth in the operative part of the judgment. As to the
Defendant’s demand mentioned in his Counterclaim for the interest at a rate of 12% on the
compensation amount as of the date on which the judgment becomes decisive, it is
established in the legal precedence of Dubai Court of Cassation that Article 76 and Article
88 of the Commercial Transactions Law indicate that the rate of interest shall not exceed
12%. It is judicially established in Dubai that the delay interest shall be calculated at a rate
of 9%.

[A Judgment issued on 24/9/2013 in the Cassation Appeal No. 76/2013]

Based on the foregoing, the Court adjudicates an interest on the previously adjudicated
compensation amount at a rate of 9% per annum as of the date on which the judgment
becomes decisive up to the date of full payment, as set forth in the operative part of the
judgment.

As to the charges, expenses, and attorney’s fees of both Cases as well as the Joinder
charges, the Court obliges the Claimant (Ahmed Al Rajhi) and the Defendant (Omar
Ayesh) to equally pay the same and orders setoff to be made between them as to the
attorney’s fees, pursuant to the provisions of Articles Nos. (55) and (57) of the Executive
Regulations issued under Cabinet Resolution No. (57) of 2018, Amending the Civil
Procedures Law.

For these grounds, the Court ruled, in presentia, that:

First: On merit of the Original Case, the first part of the Claimant’s demands is rejected,
and the second part thereof is unaccepted for being untimely submitted.

Second: On merit of the Counterclaim filed by the Defendant (Omar Ayesh), the Claimant
(Ahmed Al Rajhi) shall pay the Defendant an amount of AED 1,623,900,291 (one billion
six hundred twenty three million nine hundred thousand two hundred and ninety one
Emirati Dirhams), in addition to the legal interest at a rate of 9% per annum as of 12/3/2017
up to the date of full payment.

Third: As to the second part of the merit of the Counterclaim, the Claimant (Ahmed Al
Rajhi) shall pay the Defendant an amount of AED 10,000,000 (ten million Emirati
Dirhams) as compensation for material and moral damage, in addition to the legal interest
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at arate of 9% as of the date on which the judgment becomes decisive up to the date of full
payment.

Fourth: In form, Joinder of all the Joined Litigants is rejected. The Claimant and the
Defendant shall equally pay the charges and expenses of Joinder, Original Case, and
Counterclaim. Setoff shall be made in relation to the attorney’s fees.

Signature
Judge: Ahmed Mohey Al Deen Hijazi
[Barcode: CSC20-CY2017-CSN127-DJ12037]

Signature Signature
Judge: Mohammed Muhair Saif Judge: Youssef Ahmed Youssef Al
Banwas Al Kutbi Hawamda
[Barcode: CSC20-CY2017-CSN127- [Barcode: CSC20-CY2017-CSN127-
DJI2661] DJI2795]

The Panel mentioned hereinabove heard the pleading, set a date for adjudication, issued
and signed the judgment, while the Panel that pronounced it is the one formed under the
relevant minutes of hearing.

* This document is electronically signed and ratified. You can verify the validity thereof by visiting Dubai
Courts’ website (Our Public e-Services — Inquiries).
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