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In the name of God, the most gracious, the most merciful

In the name of His Highness Sheikh Mohammed bin Rashid Al Maktoum, Ruler of Dubai

Court of Cassation

At the public session held on 26-08-2025 at the headquarters of the Court of Cassation in Dubai
Appeal No. 956 of 2025, Commercial Appeal

Appellant:

S. M. M. H.
D. N.

Appealed against:

A.N.Z.S.

The contested ruling:

Issued in Appeal No. 2025/893 Commercial Appeal dated 07-07-2025
| issued the following ruling

Having reviewed the electronic file of the appeal and heard the summary report read in court by the
presiding judge, Hazem Mohammed Abu Sidra, and after due deliberation: The facts, as evidenced
by the appealed judgment and all other appeal documents, are as follows: The respondent filed
lawsuit No. 5566 of 2023 Commercial before the Dubai Court of First Instance against the appellants,
seeking a judgment obligating the appellants, jointly and severally, to pay him the sum of AED
6,564,324, representing his due profits for the period from the establishment of the first appellant until
2022, with legal interest of 5% per annum from the date of registration of the aforementioned expert
appointment dispute on June 21, 2023, until full payment. He also sought a judgment confirming the
validity and enforceability of the partnership agreement dated November 2, 2021, and obligating the
appellants to include his name in the first appellant's commercial license as a partner with a 40%
share, and to notify the Jebel Ali Free Zone (JAFZA) to amend the license accordingly. Ali Sanad
stated that the first appellant company was established on June 24, 2020, and that, under a
partnership agreement dated November 2, 2021, he agreed with the second appellant and another
party that his share would be 40%, the other partner's share 40%, and the second appellant's share
20%, with the company's license to be in the latter's name. However, he was surprised to find that
the second appellant had taken control of the company and refused to give him his share of the
profits or include his name on the commercial license. He then filed lawsuit No. 554 of 2023,
requesting the appointment of an accounting expert to determine his rights and due profits. The court
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appointed an expert in this dispute, but he refused to go to the first appellant's headquarters and
based his report solely on the documents provided to him. This occurred despite the appellants'
refusal to provide the first appellant's financial statements, thus depriving him of his profits for the
year 2022 until the lawsuit was filed. They also refused to include his name on the commercial
license. The appellants argued for the dismissal of the lawsuit due to the existence of an arbitration
clause. The court then referred the matter back to the expert. The former was appointed in Case No.
554 of 2023, a dispute concerning the appointment of an expert. After he submitted his
supplementary report, the court ruled on March 12, 2025, that the case was inadmissible due to the
existence of an arbitration clause. The respondent appealed this ruling in Appeal No. 893 of 2025
(Commercial). On July 7, 2025, the court overturned the appealed ruling and remanded the case to
the court of first instance for consideration of the merits. The appellants challenged this latter ruling
by way of cassation in Appeal No. 956 of 2025, filed electronically on July 17, 2025, requesting that
the appealed ruling be overturned. The respondent submitted a memorandum of defense requesting
that the appeal be dismissed. The appeal was then presented to this court in chambers, which
deemed it worthy of consideration and scheduled a hearing.The appeal is based on a single ground:
the appellants allege that the appealed judgment contravenes the law and misapplies it. Specifically,
they argue that the appealed judgment overturned the initial ruling and remanded the case to the
court of first instance for reconsideration. This reconsideration was based on the premise that the first
appellant company is not a party to the partnership agreement dated November 2, 2021, which
includes an arbitration clause, as it is a genuine party to the dispute and is affected by the judgment
issued in the case regarding the partners' shares. Furthermore, the profits claimed by the respondent
are generated from the company's commercial activities. However, the arbitration award can compel
the second appellant, the registered partner and manager of the company, to transfer 40% of his
shares to the respondent and register them in his name, without the need to include the first
appellant. This, they contend, proves that the first appellant is not a genuine party, especially since
there is no dispute or denial regarding the respondent's shares in the company or the profit
percentage. Rather, the respondent fabricated this dispute and included the first appellant to evade
the arbitration clause in the partnership agreement between him and the second appellant by
seeking jurisdiction. The court found that the actual dispute revolves around whether the respondent
is entitled to the company's profits, which constitutes a defect warranting its reversal. This objection
is valid, as it is established in the jurisprudence of this court, pursuant to Articles 1, 4, 7, and 8 of
Federal Law No. (6) of 2018 concerning Arbitration, that arbitration is an express agreement by the
parties to submit to arbitration, rather than the courts, the jurisdiction to adjudicate all or some of the
disputes that may arise between them, or those that have already arisen. An arbitration agreement is
only valid if entered into by a natural person with the legal capacity to dispose of rights, or by a
representative of a legal entity authorized to conclude such an agreement; otherwise, the agreement
is void. Furthermore, an arbitration agreement is only valid if it is in writing, whether it be a document
signed by both parties, an exchange of letters or other written means of communication, or an
electronic communication in accordance with the rules governing electronic transactions. The court
before which a dispute is brought that is subject to an arbitration agreement must rule the case
inadmissible if the defendant raises this objection before presenting any substantive claim or defense
in the case, unless the court finds that the arbitration agreement is invalid or impossible to
implement. This court has consistently ruled that, although an agreement to resort to arbitration is
binding only on its parties and therefore does not apply to others, if there are multiple defendants,
and some of them, but not others, agreed to the arbitration clause in the contract that is the subject of
the dispute with the plaintiff, and the claim in the case relates to this contract, then the proper

2/4



administration of justice requires that the dispute not be divided and must be heard before a single
body, namely the court, as it has general jurisdiction over any case in principle. However, this rule
applies only when the defendant who is not a party to the arbitration agreement is a genuine party to
the dispute. It is also established that an arbitration agreement is only valid if made by someone who
has the capacity to dispose of the right in dispute, and that the manager of a limited liability company
has full authority in its management and has the capacity to dispose of rights related to its activity,
including arbitration agreements in contracts concluded between it and others, unless the company's
articles of incorporation specify his authority by prohibiting him from carrying out certain actions or
explicitly preventing him from agreeing to arbitration.Given the foregoing, and as established from
reviewing the shareholders' agreement—which includes the arbitration clause—that it was concluded
between the second appellant, the respondent, and another party regarding partnership in the shares
of the first appellant, and given that the respondent filed the lawsuit seeking to compel the appellants,
jointly and severally, to pay him the sum of AED 6,564,324, representing his due profits for the period
from the date of the first appellant's establishment until 2022, with legal interest of 5% per annum,
and to confirm the validity and enforceability of the partnership agreement dated November 2, 2021,
and to compel the appellants to include his name on the first appellant's commercial license as a
partner, then the essence of the dispute in the present case revolves around two partners: the
second appellant and the respondent, considering that the former is a manager and partner in the
first appellant. The mere inclusion of the first appellant in the lawsuit to obtain a judgment against it,
jointly with the second appellant, for profits from the date of the first appellant's establishment and
legal interest, and to obtain a judgment confirming the validity and enforceability of the partnership
agreement and compelling them to include his name on the license, is not... It is necessary to
consider it a real opponent in the lawsuit, as mere litigation is not enough for it to be considered as
such unless it is a party to the contract that forms the basis of the claim in the lawsuit, or has a stake
in the dispute, or is related to the right that is the subject of the litigation. Therefore, the resolution of
the case falls under the jurisdiction of arbitration, in accordance with the arbitration clause stipulated
in the aforementioned shareholders' agreement of the first appellant, and is outside the jurisdiction of
the Dubai courts. The second appellant argued before the court of first instance, prior to addressing
the merits, that the case should be dismissed due to the existence of the arbitration clause. The initial
judgment correctly ruled the case inadmissible on this basis. However, the appealed judgment
contradicted this view, stating that the dispute concerns proving the respondent's share of the first
appellant's profits under the shareholders' agreement that established his partnership with the
second appellant and another party. It further stated that the multiplicity of defendants in the case—
the first appellant company and the second appellant—is genuine, and that claims were directed to
the first appellant, who is not a party to the agreement. Based on this flawed reasoning, the court
ruled that jurisdiction lay with the Dubai courts and that the second appellant could not raise the
objection of inadmissibility due to the arbitration clause when the first appellant was a party to the
dispute. This is despite the fact that the first appellant company has no connection to this dispute, as
it is neither possible nor logical for this company to be a party to the contract that established it, nor
did it... Since the judgment was not issued because it was not issued until after the judgment was
finalized, it is flawed due to a violation of the law and an error in its application, thus necessitating its
reversal. Therefore, the appealed judgment must be reversed. As the subject matter of Appeal No.
893 of 2025 is ready for adjudication, and as previously stated, the appeal must be dismissed and
the appealed judgment upheld. For these reasons, the Court ruled: to reverse the appealed judgment
and to order the respondent to pay costs and two thousand dirhams in attorney's fees. Regarding
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Appeal No. 893 of 2025 (Commercial), the Court ruled to dismiss the appeal, uphold the appealed
judgment, and order the appellant to pay costs and one thousand dirhams in attorney's fees.
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