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COMPANIES REGULATIONS 2016

PART 1: GENERAL

1. CITATION AND COMMENCEMENT

11

These regulations shall be known as the Creative Media Authority
Companies Regulations 2016.

1.2 These regulations came into force on 1 April 2016 as the Media Zone
— Abu Dhabi Companies Regulations 2016 and continue to remain in
force as the Creative Media Authority Companies Regulations 2016
in accordance with law 8.

1.3 These regulations may be amended or supplemented by the
authority.

2. AUTHORITY AND APPLICATION

2.1 These regulations are made pursuant to the authority’s power to
issue regulations that apply within the zone under law 8.

2.2 These regulations regulate the conduct of companies incorporated

and branches established within the zone.
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2.3 Uae federal law no 2 of 2015 concerning commercial companies

shall not apply in the Creative Zone. Aoy dahid) 8
3. DEFINITIONS
3.1 Inthese Regulations: Al oda

(@) Accounting Standards means the International Financial —osdsse 8 (s de sca sall 4 gall dlall o )& julas a3 didaall julaa ()
Reporting Standards as set by the International Accounting ¢l gall dpdaall jules gl 2all 4 gall dsudaall Hulas
Standards Board of the International Financial Reporting
Standards Foundation;

(b) Articles means the articles of association of a Company g G35l A il a3l Alalall ac) g8 aa% A< S b AU Sa3 3) galf (@)
setting out the internal rules of the Company in accordance ¢5 5538
with clause 5;

(c)  Authority means the Creative Media Authority as established s 3t & silall ¢ sl i sa il LS e laY) 2Dl Y L s ddagl) ()
in accordance with the Emirate of Abu Dhabi Law No 7 of 2021 Al 7 8 b
2021;

(d) Branch means a place of business in the Zone established by falail) (385 Aanlad 48 53 U8 (e dabaiall 8 Geuls Jee 186 Jins gAY (&)
a Principal Company in accordance with these Regulations;

(e) Business Day means any calendar day except for a Friday (84 dlhe 55 uudls daaal) sl uls a il e oo ol inn Jas asa (@)
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and Saturday and any public holiday observed by the Authority el Leilas Basiall Ay jal) il jlaY)
in the UAE;
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Company means a legal entity incorporated and/or registered o2 Aadai¥ll (38 5 ddlaiall (& Jasa sf/ 5 a8 (G 918 LS it AS )
in the Zone in accordance with these Regulations;

Competent Body means any UAE or Emirate of Abu Dhabi 8 sl b sl 8 la) o8 dua S o Al f dadals & (ol a3 Aalida dga
governmental, judicial or regulatory body; gsaaial) Ay yall ey

Director means an individual appointed either in accordance &l i, ypaadl 4l yoiay al 51 28.3 58l 385 La) (iay 38 (sl iny pall
with clause 28.3 or who is deemed to be a Director in £28.8
accordance with clause 28.8;

Disqualification Register means the register of disqualified 4 Jadisy 531 5 dulad a8l UL 5 3 EY) Ja o Jay s LAY B Ja
individuals and entities maintained by the Registrar in €31 5,8l ae QL S HE (a5 (a she
accordance with clause 31;

General Manager means an individual appointed by a s o558l 5ok acaysiil g i 5l 4S8 (gl adiad 53 2 a5 ale juta
Company or Branch and approved by the Authority, in its sole el ey Ly ddlatiall Jiwudl) 4S8 Lngl) ool Llitaiy L] pad yal) dgall
discretion, who shall be empowered to manage the day to day tpars il
operations of the Licensee and to be the primary

representative in all matters with the Authority;

Law 8 means the Emirate of Abu Dhabi Law No 8 of 2022  l-:2022 & 8 s ) s sl 3 lel 3 paloall o lall iy 8 a8 ) ¢y g3l

relating to the Creative Zone; ey Adkial)
License means any license issued to a Company or Branch gl Jd (e g 8 5 A8 815 j0lia a5l Sad Auad )
by the Authority;

Licensing Regulations mean the Creative Zone Licensing ey dikaially Lalall 2016 sk il dakail Jini s aud 31 dali)

Regulations 2016;
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Liguidator means an individual that:

(). is registered as an auditor with the UAE Ministry of
Economy;

(ii). is registered as an insolvency practitioner with an
internationally recognised professional body; or

(iii).  during the period that the Company is solvent, is
appointed in accordance with clause 62.2; and

complies with all other requirements of the Registrar as
specified from time to time.

Principal Company means a corporate or government entity
established in any jurisdiction outside the Zone;

Records means information, data and materials of any type,
in any form and however stored which relate to a Company’s
or, where relevant, a Branch’s operations that shall include but
not be limited to:

(i) accounting records kept in accordance with clause O;

(i)  all written resolutions of the Shareholders and
Directors;
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(vi)

(Vi)
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minutes of all meetings of Shareholders, including the
names of all Shareholders present in person or by proxy
and details of resolutions proposed and passed,

minutes of all meetings of Directors, including the
names of all Directors present and details of resolutions
proposed and passed;

minutes of all meetings of creditors;

all registers, including the register of Shareholders,
Directors and Secretaries, required to be maintained in
accordance with these Regulations;

an internal record of all security interests created over
Shares in the Company; and

forms and documentation submitted to the Authority
and/or Registrar and notices received from the Authority
and/or Registrar.

Q) Register means the register of Companies and Branches
maintained by the Registrar in accordance with clause 85.4;

n Registrar means an individual appointed by the Authority to
carry out the role as set out in clause 85;
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Regulations mean these Creative Media Authority
Companies Regulations 2016;

Resolution means a resolution passed by a simple majority
(more than fifty percent (50%)) of the votes of Shareholders
entitled to vote in accordance with these Regulations;

Secretary means an individual appointed in accordance with
clause 29.2 with responsibilities as set out in clause 29.1;

Share means a unit of ownership representing a part of the
issued share capital of the Company;

Shareholder means an individual or corporate entity entered
in a Company’s register of Shareholders as the owner of
Shares in the Company;

Special Resolution means a resolution passed by seventy-
five percent (75%) or more of the votes of Shareholders
entitled to vote in accordance with these Regulations;

UAE means the United Arab Emirates; and

Zone means the Creative Zone as referenced in Law 8 and as
constituted from time to time.
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3.2 All references to the Authority shall include all individuals and third
parties authorised from time to time to act on its behalf.

3.3 All references in these Regulations to laws, regulations, decrees,

decisions, by-laws and codes includes all laws, regulations, decrees,

decisions, by-laws or codes amending, supplementing,

consolidating, or replacing them whether issued by the UAE, Emirate

of Abu Dhabi, a Competent Body or the Authority.

PART 2: INCORPORATION OF COMPANIES AND ESTABLISHMENT OF
BRANCHES

4, INCORPORATION OF COMPANIES
4.1

Any individual or corporate or government entity may apply to the
registrar to incorporate a company in the zone by

(@) completing the prescribed form which shall include the name
of

(i) the Company ending in ‘Free Zone Limited Liability
Company” or “FZ-LLC” that shall be acceptable to the
Registrar in accordance with clause 7.1 and shall be the
Company’s registered name;

(i)  at least two proposed Directors in accordance with the
criteria set out in clauses 28.1 and 28.2;
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4.2

4.3

4.4
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(i)  the proposed Secretary in accordance with the criteria
set out in clause 29.1;

(iv)  the proposed first Shareholder(s); and

(b)  submitting all documentation and fees and meeting any other
requirements as specified by the Registrar from time to time.

The Registrar may, in its absolute discretion, incorporate a Company
by

(@) entering the Company’s name on the Register;
(b)  assigning to the Company a registration number; and

(c) issuing to the Company a certificate of incorporation in the
prescribed form signed by the Registrar which shall be
evidence that the requirements of these Regulations as to
incorporation have been met.

The Registrar may, in its absolute discretion, refuse to register a
Company and shall provide written notice of such refusal.

On incorporation of a Company

(@) the proposed Directors and Secretary named in the prescribed
form in accordance with clauses 4.1(a)(ii) and 4.1(a)(iii) are the
Directors and Secretary of the Company; and
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the Shareholders of the Company form a corporate entity
capable of exercising all the functions of a Company in
accordance with these Regulations and the Articles.

5.1 The Articles shall

(a)

have effect as a binding agreement between

(i) the Company and each Shareholder; and

(ii) the Shareholders

to abide by the provisions of the Articles and perform all
obligations, including all payment obligations, contained in the
Articles as though each Shareholder and the Company has

signed the Atrticles;

at all times be in compliance with all relevant clauses of these
Regulations;

be filed with the Registrar on incorporation and when
subsequently amended in accordance with clause 11.1(a);

be in English and/or Arabic;
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5.2.

5.3
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(e) be contained in one document with consecutively numbered
clauses;

(f) include, but not be limited to
(i) the objects of the Company;
(i)  the authorised share capital of the Company; and

(i) the issued share capital of
incorporation; and

the Company on

(g) be signed by all of the Shareholders on incorporation.

Subject to clauses 5.1(b) and 5.3, a Company may amend its Articles
and such amendment shall be made by Special Resolution and shall
be notified to the Registrar in accordance with clause 11.1(a).

The Articles may, on incorporation or subsequently by the approval
of all of the Shareholders, include provisions that shall only be
amended

(@) with the approval of all of the Shareholders entitled to vote on
that matter; or

(b)  with the approval of the Shareholders requiring
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() a higher approval threshold than a Special Resolution; s tgalall il sl xie 4 slhaall s o el 38 50 Je Jpasll (i)
or

(i)  a Special Resolution and additional specified conditions oadll Gl 8 A Aleayl clllatd) g da gl e elaiad (i)
to be satisfied.

5.4 A Shareholder of a Company is not bound by an amendment made —Aalua aaluall 4 aay (3 f Ul ag ol sl & doand sl a e e 4S80 8 aaluall 5.4
to the Articles after the date on which the Shareholder became a el S )
Shareholder if the amendment:

(@) requires the Shareholder to take or subscribe to more Shares — asluall 48l 531 232l (e ST a1 e 230 QST ol 38T aabisall (4e callay ()
than the number held by the Shareholder at the date on which b el ol ja) Gl
the amendment is made; or

(b)  in any way increases the Shareholder’s liability as at that date 5! 28 &l Jle Gl s aalovsall o Ul el 3 aalaal) el 33l IS5 sl (<)
to contribute to the Company's share capital or otherwise to AS Al Jlall sapaiss
pay money to the Company,

unless the Shareholder agrees in writing, either before or after the A ) Y e Jaaatil ay 5f U8 et aaliaall (381513 Y)
amendment is made, to be bound by it.

ESTABLISHMENT OF BRANCHES £ SAN sl
6.1 A Principal Company may apply to the Registrar to establish a JIA (e g 8 LY S il Gl S5 (sl Gl 85 0f Ll 3 Al ) e 6.1
Branch by
(@) completing the prescribed form; and 5 toamadall z3 saill alai) ()
11
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(b)  submitting all documentation and fees and meeting any other
requirements as specified by the Registrar from time to time.

The name of the Branch shall:

(@) be acceptable in accordance with clause 7.1;

(c) replicate the name of the Principal Company; and

(c) end with the words "Creative Zone Branch”.

The Registrar may, in its absolute discretion, register a Branch by

(a) entering the Branch’s name on the Register;

(b)  assigning to the Branch a registration number; and

(c) issuing to the Branch a certificate of registration in the
prescribed form signed by the Registrar, which shall be
evidence that the requirements of these Regulations as to

establishment have been met.

The Registrar may, in its absolute discretion, refuse to register a
Branch and shall provide written notice of such refusal.

A Branch is the same legal entity as its Principal Company.

12
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PART 3: ONGOING REQUIREMENTS OF COMPANIES AND BRANCHES

7.

COMPANY AND BRANCH NAMES

7.1.

7.2.

7.3.

7.4.

7.5.

The name of the Company or Branch shall at all times be acceptable
to the Registrar, in its absolute discretion.

If a Company or Branch is notified by the Registrar that its name is
unacceptable, the Company or Branch shall change its hame to a
name that is acceptable to the Registrar within the time period
specified in the notice.

A Company may change its name after incorporation, subject to
clause 7.1, and such change shall be made by Special Resolution
and shall be notified to the Registrar in accordance with clause
11.1(c).

A Branch shall change its name in accordance with a change of
name of the Principal Company and shall notify the Registrar in
accordance with clause 11.2(a).

A change of name of a Company or Branch

(@) is effective from the date of issue by the Registrar of a
certificate of change of name; and

£ 9l 5 S il 3 jpaiunal) cilallaialf 13 ¢ 3ol

gﬂlﬂsﬁd\ ¢ law

55« Y JS b S5l sl 53 i iial Y s g A 51 AS -8 il 60 o
PSTCPEERY,

o Jse e anY) Gl S HEN (a5 Gaie U e g Al 5l 4S8N fls o5 s

(o8 Bl 5 i) aa S LA (a5 gial e ands adasio of ¢ A4Sy o8
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Bl and

e ity Gald ) 7.1 8RN oy ¢l sa Lpa ) and O AS 8l oS
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(b) does not affect any rights or obligations of the Company or
Branch or any existing legal proceedings which shall continue

in the new name of the Company or Branch.

7.6 A Company or Branch may have a trade name that is different from
its registered name and shall notify the Authority of the use of a trade

name in accordance with the Licensing Regulations.
EXTERNAL CORRESPONDENCE

8.1. The full registered name of a Company or Branch, its registration
number and its registered address in the Zone shall appear in legible
characters on all of the Company’s or Branch’s external
correspondence including, but not limited to, agreements, letters,

order forms and invoices.

REGISTERED ADDRESS

9.1. A Company or Branch shall at all times have a registered address in
the Zone to which all communications and notices may be
addressed.

9.2. A Company or Branch shall change its registered address by

notifying the Registrar in writing in accordance with clauses 11.1(b)
and 11.2(b).

14
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9.3. A document shall be served on a Company or Branch by delivering
it, either by hand, courier or recorded delivery, to the registered
address of the Company or by email to the email addresses on file
for the Directors, or as otherwise directed by the Registrar.

10. ANNUAL RETURN
10.1 A Company shall submit an annual return to the Registrar:

(a) each year by no later than the anniversary of the incorporation
of the Company;

(b)  inthe prescribed form and completed in full; and

(c) accompanied by all required documentation and the
appropriate fee.

11. NOTIFICATIONS

11.1 A Company shall notify the Registrar in the prescribed manner,
including all required documentation, of any of the following events
within ten (10) Business Days of the event unless otherwise specified
below or by the Registrar:

15
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(b)

(c)

(d)

(e)
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any amendment to the Articles in accordance with clause 5.2
including, but not limited to an alteration of share capital in
accordance with clause 25.1, and such notice shall include a
copy of the Articles as amended and such notice shall include
a copy of the Special Resolution approving the amendment or
such other evidence of Shareholder approval, as required by
the Articles;

a change of a Company’s registered address in accordance
with clause 9.2;

a change of a Company’s name in accordance with clauses
7.1 and 7.3 and such notice shall include a copy of the Special
Resolution;

a Director is appointed or removed in accordance with clauses
28.3 and 28.6 and such notice shall include a copy of the
Resolution;

a Secretary is appointed or removed in accordance with
clauses 29.2 and 29.3;

the Directors propose that a new individual or corporate entity
is to take Shares in the Company, either by issue or transfer
of Shares in accordance with clauses 16.1 and 20.5;

16
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there has been an issue of Shares in the Company in
accordance with clause 16, and such notice shall include a full
statement of all issued share capital;

there has been a transfer of Shares in the Company in
accordance with clause 20, and such notice shall include a full
statement of all issued share capital,

there has been a decision to reduce the issued share capital
in accordance with clause 26.1 and such notice shall include
a copy of the Special Resolution authorising the reduction, a
copy of the solvency statement and a full statement of all
issued share capital;

a Company has purchased its own Shares in accordance with
clause 27.1 and such notice shall include a copy of the Special
Resolution authorising the purchase and a full statement of all
issued share capital;

there is a change to the details of an existing Shareholder,
Director or Secretary including, but not limited to, name,
contact details and passport number;

in accordance with clause 52, the financial year end date of
the Company, which shall be notified to the Registrar in the
Company’s annual return made in accordance with clause
10.1, and any subsequent change to the financial year end
date, which shall be notified to the Registrar in accordance
with this clause 11.1;

Jle Gl o 8538 Jlai¥) Jadiy o e 016 58l (38548 580 gl i)
L laca) ais il pen) ddlS
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the name and contact details of the Company’s auditor in
accordance with clause 54.6 which shall be notified to the
Registrar in the Company’s annual return made in accordance
with clause 10.1;

the Company’s auditor has been removed or has resigned in
accordance with clauses 56.1 and 56.2, including, where the
auditor has resigned, the statement made in accordance with
clause 56.5 and the name and contact details of the
replacement auditor;

a Liquidator has been appointed or has been removed or has
resigned in accordance with clauses 62 and 67;

a matter relating to the Company has been referred to a
Competent Body;

the Company has ceased or intends to cease its business
activities in the Zone in accordance with clause 73.1, which
shall be notified to the Authority immediately;

any event that affects the probity of the individual
Shareholders, Directors, Secretary or General Manager of the
Company and any event that affects the good standing of the
corporate Shareholders of the Company; and

any additional events as the Registrar or Authority may require
from time to time.
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11.2 A Branch shall notify the Registrar in the prescribed manner,
including all required documentation, of any of the following events
within ten (10) Business Days of the event unless otherwise specified
below or by the Registrar:

(a)

(b)

(c)

(d)

(e)

(f)

the change of a Branch’s name in accordance with clause 7.4
and such notice shall include a copy of the certificate of
change of name or equivalent for the Principal Company;

a change of a Branch’s registered address in accordance with
clause 9.2;

a matter relating to the Branch and/or Principal Company has
been referred to a Competent Body;

any event that affects the probity of the General Manager of
the Branch and any event that affects the good standing of the
Principal Company or Branch;

the Branch and/or Principal Company has ceased or intends
to cease its business activities in accordance with clause 73.2,
which shall be notified to the Authority immediately; and

any additional events as the Registrar or Authority may require
from time to time.
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12. LICENSES, AUTHORISATIONS AND PERMISSIONS

12.1 A Company or Branch shall ensure that it holds

Qs g il y (i) il

Oy Lagil Loy o g all 51 4,80 e

(a)  avalid License in order to conduct business activities from the 5 thad Jll 8 aaae o LS Aakaiall e Al Jleel plill adla i 3

Zone, as specified on the License; and

(b)  all permissions, licenses and authorisations required under ekl s Gudaill AU (il 8 (g Con 4 glaall o sl y i) il 5 ¢y 53V A8S
any applicable laws, regulations, decrees, decisions, by-laws el s ol gl 8 L) & 5f il Lyl & ddals dadail 5 il 8 5 a il e
or codes of the UAE or the Emirate of Abu Dhabi or required Baniall Ay pall ) jLaY) 8 (5 ke Lol pLll gl f duaiae dga g

by any Competent Body or the Authority to carry out any
business activity in the UAE.

13. EXECUTION OF DOCUMENTS

(0

C))

12.1

(gl LdEs

13.1 Unless otherwise stated in the Articles, a document is validly o3 ¢sSisaS Sl 8 e 488 6l 3455 o3 dlld pe e o) gall paii Cus A ol
OB O Lo Al Lead 55 25 13) Led e jla 353Y)

executed by a Company and will bind the Company if it is signed on
behalf of the Company by

(a) a Director of the Company; or

(b)  anindividual authorised in writing by the Company.
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PART 4: SHARES AND SHAREHOLDERS

14.

15.
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NATURE OF SHARES ) dagla
14.1 A Company may create one or more classes of Shares provided that 8 &3 J< dalaial) § siall 2818 s of o penl) (e STl £ ot 48, 8l S 1401
all of the rights attached to each class of Shares are set out in full in A sall
the Company’s Articles.
14.2 Each Share shall: e 142
(@ have a nominal value; and 3 e dad Q)
(b) have the same rights attached to it as each other Share of that Al pgl (o Lgusds ) (g (5 AY) pgaaL alil) L (5 sial (@)
class of Shares in the Company.
14.3 A Company shall not issue bearer Shares and each issue of Shares Oadbusall Javs  4a) 5ol s agudl lacal IS5 Lelalad gl 48,80 oty 143
shall be entered on the register of Shareholders.
VARIATION OF CLASS RIGHTS N*“‘Y‘ Ad 5gla cglis
15.1 The rights attached to a class of Shares may be varied either W aind (K pendl) (e Ak dileil) 3481 1501
(a) if approved by sadaal g 488) gall Caad 13 0)

() a Special Resolution of the Shareholders of that class —cala L)l A cu sl IR (e pensl) (e 2l s G cpaalad) (i)
of Shares passed in writing or at a separate meeting of s oAl Al 8 paaliall Jiiue g laia)
that class of Shareholders, and
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16.

S phs ) &l

* CREATIVE MEDIA AUTHORITY

(i) a Special Resolution of all the Shareholders; and

(b)  inaccordance with any additional specific provisions set out in
the Articles

and such variation of class rights shall be considered an amendment
to the Articles and shall be notified to the Registrar in accordance
with clause 11.1(a).

eomadbuadl IS e pald 1A (i)

€3 sall 353yl s 8oame Adlizl alSal Y B (@)

() 1.1 5_m y ay S Al a5

15.2 Any amendment to, or insertion of, the provisions in the Articles —aeY! ¢ 25 adasi all 5 giall Jga 3 gal) o alSafdil) o ASaYI e cBbai gl ) 152
relating to how the rights attached to a class of Shares may be varied 8 2\l ¢l a¥l dailin (ldaiy g (3 giald) @l o Udls 4313 any ey 138 5 5 o smm
is it-self to be treated as a variation of those rights and requires the 15,1 5l
rele-vant procedure in clause 15.1 to be followed

ISSUE OF SHARES pd) sl

16.1 Unless otherwise required by the Registrar, a Company shall notify — laal e (bl jla il 4S5 Sl o685 el e SIS 5 8l ek fi e allyalle 6.1
the Registrar of a proposed issue of Shares to an individual or (z) 11.1 salell G5 cpallall ag ¥l dlaa & (o (omnimna 5o GLST o) 2 jal A yidal) ag ¥
corporate entity that is not an existing Shareholder in the Company  ddec (& ) iVl | jladl A8 )il iay ¢3llaall o il a5 IS HA) (il (s s8e o o g
in accordance with clause 11.1(f), and the Registrar shall, in its Y] laal
absolute discretion, provide notice to the Company that the issue of
Shares may proceed.

16.2 The Directors shall issue Shares in the Company by resolution, if, ol /Jbab) GlS 3l Gk 5 a sie agaie 13l 8 Bk e 4,80 agnd el paal Jaas 162

where rele-vant, the Registrar has provided notice that the issue may
proceed in accordance with clause 16.1, and

(@) inaccordance with the Articles; or

9 4Ae 13D oSy cpn g ¢16.] 5ol ad g ) paiwY) LeiSa Hlaal) dlee

}i EJ\}AM lss} (i)
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(b) if there are no such provisions in the Articles, in accordance
with a Resolution authorising the Directors to issue Shares
and in accordance with any requirements of the Registrar or
the Authority.

16.3 The Company shall enter the name of each Shareholder on the
register of Shareholders in accordance with clause 22.1 within ten
(10) Business Days of the issue of the Shares.

16.4. The Company shall notify the Registrar of an issue of Shares in the
Company in accordance with clause 11.1(g).

REDEEMABLE SHARES
17.1 Unless otherwise stated in the Articles, a Company may issue
Shares that are to be redeemed or may be redeemed at the option

of the Company or the Shareholder.

17.2 A Company shall only issue redeemable Shares if the issued share
capital of the Company includes non redeemable Shares.

17.3 The terms, conditions and manner of the redemption shall
(@) be stated in the Articles; or

(b)  prior to the issue of the redeemable Shares, be decided by the
Directors in writing if authorised by the Articles or a Resolution.
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17.4 A Company shall purchase redeemable Shares in accordance with
clause 26.

PAYMENT FOR SHARES IN CASH AND NON CASH CONSIDERATION
18.1 A Share shall not be issued at a discount to its nominal value.

18.2 A Share issued by a Company and any premium on it shall be paid
in full when issued in cash or in non cash consideration in accordance
with clause 18.3.

18.3 If a Company intends to issue Shares for non cash consideration, the
Directors of the Company shall

(@) pass a resolution stating that the current cash value of the
consideration to be provided for the Shares is not less than the
aggregate nominal value and, if there is a premium, the whole
premium value to be credited for the issue of the Shares; and

(b)  obtain the prior written approval of the Registrar, to be given
in its absolute discretion, by providing to the Registrar, at least
twenty (20) Business Days prior to the proposed date of the
issue of the Shares, a copy of the resolution required under
clause 18.3(a) and the valuation report of an independent and
relevant expert that states

(i) the nominal value of the Shares to be paid for by the
consideration;
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(i)  the value of any premium to be paid on the Shares;

(i)  the description of the consideration, the method used to
value the consideration and the date of the valuation;

(iv) that, on the basis of the valuation, the value of the
consideration is not less than the aggregate nominal
value and the whole premium value to be credited for
the issue of the Shares.

18.4 The following actions shall not be considered an issue of Shares for
non cash consideration for the purposes of clause 0:

@)

(b)
(©)

(d)

the issue of Shares in a Company on the conversion of any
convertible securities;

the exercise of an option to acquire Shares in the Company;
the issue of Shares from the reserves of the Company to all
Shareholders in proportion to the number of Shares held by

each Shareholder; or

the consolidation or subdivision of any class of Shares in the
Company in accordance with clause 25.1(c) and 25.1(d).
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20.
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SHARE PREMIUM ACCOUNT

19.1

19.2

19.3

If a Company issues Shares at a premium, whether for cash or non
cash consideration, an amount equivalent to the premium paid for
those Shares shall be transferred into a separate account called the
“share premium account”.

The amount in the share premium account may be used to:

(a) pay for any expenses incurred by the Company for the issue
of the Shares; and

(b)  pay up new Shares to be issued to Shareholders as fully paid
bonus Shares.

Subject to clause 19.2, the amount in the share premium account
shall be treated in the same way as the Company’s issued share
capital.

TRANSFER OF SHARES

20.1

20.2

A Company’s Shares are transferable in accordance with the Articles
and any requirements of these Regulations.

Unless otherwise required by the Registrar, a Company shall notify
the Registrar of a proposed transfer of Shares to an individual or
corporate entity that is not an existing Shareholder in the Company
in accordance with clause 11.1(f), and the Registrar shall, in its
absolute discretion, provide notice to the Company that the individual
or corporate entity is approved to be a Shareholder.

26

ool - daclos¥l dishiall
769301 .0.00 P2 4 pd) Line
Basiadl duymdl Olledl \abol

+971 2 401 2454

regulatoryaffairs@cma.abudhabi

,a@-u‘\'\ Cilady Glea

428300 o2 gg_pl_‘ué.mds.\u&«g‘@m):\c _5\44.35.: “_ﬂ.sddér_\l@_u\z\s‘)_.ﬂ\ C'_\‘).\.;A\ \J! 19.1
Magasd) ey Qlaa" et Jie (iles )

) Glady Clua A alidl axdiid 192
fagasl] laal AS Ll Lanss (ol gl ado ()
Ao e Al e paaliall bjlaal ab ) susal)l aelll 4k ()

o) e e e S A8l iy Jalaa s a1 lads Gl b alaal) 19,2 5 il i 19.3
AS Ll e aliall JL)

N.u‘i\ Jas

Al llia (g5 ) sall 335 Jl AL aeul) 0S5 201

eV Ji (e (i siall Jlaily AS 5l 6685 el e S )8l e S Gaste callyalle 202

11.1 salall W& g A8 5, Sl 3 ulladl aeu¥l e jue (e (30 OST gl 3580 A il
L_A&:&é\ﬂbb@\&jﬁ\c_@‘w \aﬁ.\iﬂﬁé;&&)ﬂﬂ\ ’AP)SUAJ“?J%)‘(C)
Laalisa (guunazall QLI 5l 3 3l prsaany ¢

Yas Creative Hub
Building 4, P2 P.O Box 79301
Abu Dhabi, United Arab Emirates

www.cma.abudhabi

19

.20



S phs ) &l

* CREATIVE MEDIA AUTHORITY

20.3 A Company shall only register a transfer of Shares if, where relevant,

204

20.5

the Registrar has provided notice that the individual or corporate
entity is approved to be a Shareholder in accordance with clause 0
and

(@)  aninstrument of transfer in writing, duly signed by or on behalf
of the transferee and transferor has been delivered to the
Company; or

(b) the Shares have been transferred automatically in accordance
with the provisions of the relevant laws including, but not
limited to, those laws relating to probate, divorce and
bankruptcy or a decision of a Competent Body.

A Company shall within ten (10) Business Days of the transfer being
notified to the Company either, by resolution of the Directors,

(a) register the transfer by entering the details of the Shareholder
on the register of Shareholders in accordance with clause
22.1; 0or

(b) notify the transferee of its refusal to register the transfer
including reasons for the refusal.

The Company shall notify the Registrar of the transfer of Shares in
accordance with clause 11.1(h).
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20.6 Unless otherwise set out in the Articles, if Shareholders holding at = %l G fas ¢ shess ) O saalisall )8 13 calpall 38 e Liapaia (el e 20,6
least ninety percent (90%) of the nominal value of the issued Shares — aeeem! sl Ol caeu¥) (10 38 o aball Jall Gl (e ApanY) Al (0 ST 1 (%90)
of a class of Shares decide to transfer their Shares to a transferee, Al i (g0 Lagual (g slany Gl Cpaaliall 38y Sladl A3 Jsiiall e aild el i )
the transferee may provide notice to the remaining Shareholders of
that class stating
(a)  that the remaining Shareholders of that class of Shares are ¢ Jiiall agagul J8 agia i gllae agu¥) (1o A8 Al (o agul) Alas 4 () ()
required to transfer their shares to the transferee;
(b) the consideration that shall be paid for the Shares, which shall = 42y 2t (g3 el Jiaall (i 58 5 cagul) Jilia dnds e A Ml Qi (@)
be the same as that paid to all other Shareholders holding that 5 tagna¥) (e A3 i dles (e (p AV (et lisall
class of shares; and
(c) the date of the transfer, which shall be at least twenty (20) il &) (e B e dae a1 (20) Grrdie JUA G S (3 5 Jal) g 5l ()
Business Days after the Shareholders of that class have iU R el e praalisall
received the notice.
20.7 On the date of transfer specified under clause 20.6(c) or as otherwise  ab LS i (&) 20.6 38l 4de cuai LSy Jaill dlee o ja¥ saand 23 gl )l 3 20.7

agreed with the Shareholders of that class, the transferee shall pay
to the Shareholders of that class the consideration as stated in the
notice and the Shareholders of that class shall transfer their Shares
to the transferee in accordance with this clause 20.

SHARE CERTIFICATES

211

A Company shall, within ten (10) Business Days of the date the
Shareholder is entered on the register of Shareholders in accordance
with clause 22.1, deliver a share certificate in respect of such Shares
to the Shareholder.

DtV e (i o) Al Qi) o 4l Jsiiall e il el e ¢ppaalosall g GUESY!
138 s LS Al J shial) ) mipagend J5 2l Al cpa Cppanbiaall e 5 ciidl) @l Cppatlisall
20 5l

ael ciilgs 21

Ly Cpanlosall Ja 3 aablusal) Juasi 5 U e e Ll (10) 3ode JDA 48,8 o 6
bl 3 gay ) agnl) @l agul Balgd Jlady 22,1 55l

21.1
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REGISTER OF SHAREHOLDERS

22.1

22.2

22.3

A Company shall keep a register of its Shareholders that accurately
states

(a) the names, contact details and nationalities of its
Shareholders, together with a statement of the Shares held by
each Shareholder;

(b)  the date on which each individual or corporate entity was
registered as a Shareholder in accordance with clauses 16.3
and 20.4(a); and

(c) the date on which any individual or corporate entity ceased to
be a Shareholder, to be entered on the register within ten (10)
Business Days of that individual or corporate entity ceasing to
be a Shareholder.

Subject to the Articles, each Shareholder of a Company shall
promptly report to the Company any creation, modification or
discharge of a security interest over any of their Shares in the
Company.

A Company's register of Shareholders shall be available for
inspection during business hours to Shareholders without a fee.
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LIABILITY OF SHAREHOLDERS

Comad bl cillal )

23.1 The liability of the Shareholders is limited to the amount paid to the e alall e ety Lo (B AS il g hadll aliddl o e cpaalddl Sl 1) 23]

Company in respect of their Shares.

HOLDING COMPANIES

Lagal) cils )

24.1 Subject to the Articles, a Company may be a holding company of e 4 il o)) @lld Jiaa g (5 )30 A8 i) Aald 48 a0 (685 G 4S8l (Ko sl Cingas 2411

another company which means that the Company is a shareholder
of that company and

5 Al IS8 g

(a)  holds the majority or all of the Shares or voting rights in that Sl 5 AS 3N Al by peail) G 5l w5l alana Ll A ()

company; and/or

(b)  has the right to appoint or remove the majority of the board of A8l Al 510V (daa )20 Aplle AU ) Cppaaty 321 e (<)

directors of that company

in accordance with the laws of the relevant jurisdiction of that
company.
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PART 5: SHARE CAPITAL

25.

ALTERATION OF SHARE CAPITAL

25.1 A Company may amend its Articles in accordance with clause 5.2 to

25.2

(a)  increase its authorised share capital;

(b)  reduce its authorised share capital, provided that the reduced
authorised share capital is the same value or higher than the
issued share capital including those Shares that have been
agreed to be issued,;

(c) consolidate all or any of its Shares (whether issued or not) into
Shares of a larger nominal amount than its existing Shares;
and

(d)  sub-divide all or any of its Shares (whether issued or not) into
Shares of a smaller nominal amount than its existing Shares.

An alteration of share capital in accordance with this clause 25 shall
be considered an amendment to the Articles and shall be notified to
the Registrar in accordance with clause 11.1(a).
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REDUCTION OF ISSUED SHARE CAPITAL

JALAAS\ dl.d\ u.ub ua;ﬁaﬁ

26.1 Subject to any restriction, prohibition or condition in its Articles and sl dda yd sl aie sl 0 s gl Gan s aball DLl Gl ) (e s o AS il oSy

clause 26.2, a Company may reduce its issued share capital by IS (10 26.2 58l b

(a)  the Directors making a solvency statement in accordance with 5¢26.5526.4 58l xa G851 8o Dlall CaSST £ jaall laal ()
clauses 26.4 and 26.5; and

(b)  the Shareholders passing a Special Resolution. oald DA paaliadl A (@)

26.2 A Company shall only reduce its issued share capital if, as @ result  aal ) 48, &l Jle (gl 5 Cpamiad 13) Jad jalall Jlall Ll ) (30 pda3 () S 58l ey

of the reduction, the issued share capital of the Company shall (oadal) AT da s alo i ALE e agul A< 58l
include non redeemable Shares.

26.3 A Company may reduce its issued share capital in accordance with 226.1 58l 38y jabaall Jlall (il ) (eds o) 38 08 S

clause 26.1 by

(a)  cancelling any issued share -capital that is lost or
unrepresented by available assets; or

(b)  paying off any issued share capital that is in excess of the
requirements of the Company.

658 giall o s sally Jlan e ol pilia jalia Jlassl ) (gl sl ()
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26.5
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A solvency statement, signed by all of the Directors of the Company
and not more than ten (10) Business Days prior to the date on which
the Special Resolution is to be passed in accordance with clause
26.1, shall state that each Director has formed the opinion that
following the proposed reduction of issued share capital

(a) the Company will be able to pay (or otherwise discharge) all of
its liabilities;

(b) if it is intended that the Company commence a liquidation
within twelve (12) months of that date, the Company will be
able to pay (or otherwise discharge) all of its liabilities within
twelve (12) months of the commencement of the liquidation;
and

(c) if it is not intended that the Company commence a liquidation
within twelve (12) months of that date, the Company will be
able to pay (or otherwise discharge) its liabilities as they fall
due within the subsequent twelve (12) months.

The solvency statement shall be presented to the Shareholders at
the general meeting at which the Special Resolution in accordance
with clause 26.1 is to be proposed or, if the Special Resolution is
proposed as a written resolution, the solvency statement shall be
sent with the proposed Special Resolution.

The Company shall notify the Registrar in accordance with clause
11.1(i) of a decision to reduce the issued share capital and shall
attach to the notice a copy of the Special Resolution and solvency
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statement made in accordance with clause 26.4. The Registrar shall
provide notice that the necessary documentation has been submitted
and the Special Resolution shall take effect from the date on the
Registrar’s notice.

POWER OF COMPANY TO PURCHASE OWN SHARES

DA Ol a0 Gl WSl e pai e apaily IS 8N (e i asie a iy
LA (a5 G s alddl iV Gl e (5 e paladl

Lgageua) 1l A8 ) Al

27.1 Subject to any restriction, prohibition or condition in its Articles and i 258 (1 Jlie ¥ (e 381 xe 27.2 5580 G 5 oo i A Lagad o 3 4S80 32y 27,1
clause 27.2, a Company may purchase its own redeemable Shares 27 558 b gl o gall 8 das yi o pie
in accordance with this clause 27.

27.2 A Company shall only purchase its own Shares if as a result of the — aabuall A8 80 Jle Gl o) gial ol 2l el o 6 13) Jadd Lalall lgagad o) 3380 Gay 272
purchase the issued share capital of the Company shall include non SN ALE e g
redeemable Shares.

27.3 Where a Company is about to purchase its own Shares in i send) dais agul) ol Leia 27 58l 385 leagad o) 8 e 3858 Gl ga 27,3
accordance with this clause 27, it may issue Shares up to the share OB e el d Al S Lag) 38 i
value of the Shares to be purchased as if those Shares to be
purchased had never been issued.

27.4 The Shares aedl 274
(@) shall be purchased under a contract with the Company 5 foala 1A Bae aide 431 sall 255 AS 3 e die o ga ae ] o Q)

approved in advance by Special Resolution; and

(b)  shall not (except for instances where all the Shares of the
Company are owned by a single Shareholder) carry the right
to vote on the Special Resolution authorising the purchase.

(2a) 5 pdlise 48Ley 38 ) 8 agu) A8S Ca
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27.5 The Shares may only be purchased from the following sources: L 2 jolad) (e e ol (S 27.5
(@) in the case of the nominal share value of the Shares, from ldaliial g agu) Cilads abaall Jlal Gul ) (e gl dauY) daidll Js 0)
issued share capital, the share premium account and other 5 448 il (g Al

reserves of the Company; and

(b)  inthe case of any premium, from realised or unrealised profits, e Ll Gloa s diing je g dliae 7Ll e bl gl j50a Jla 8 (<)
the share premium account or other reserves of the Company. oAl sl

27.6 Where a Company has purchased its own Shares in accordance with o) (=i aty s dule ag w1 yiad 27 58l (385 dalall lpagal 4 3 @ il s 4 27,6
this clause 27, the Shares shall be treated as cancelled and the e odgd dpansY) Ay yalall JLal)
Company's issued share capital shall be reduced by the nominal
share value of those Shares.

27.7 The Company shall notify the Registrar of the purchase of its own (3 111 58] (385 Leagad o) iy S BN ad 5 Gasie @l 4S80 e 27,7
Shares in accordance with clause 11.1(j).
PART 6: DIRECTORS AND SECRETARY Wy (il g AS i) 2100 16 )
28. APPOINTMENT, TERM AND REMOVAL OF DIRECTORS AIE) 5 agalga s &) pdall s 28.

28.1 A Company shall at all times have two or more Directors appointed . s WS A8 18l (5385 )Y Cpisna ST 51 0 e iy 6l il oSl a8l e 2811
to manage the affairs of the Company, as set out in the Articles, who S sl lale 18 sy cpall <l sall
shall be 18 years or older.

35

b - daclw¥l dihioll Yas Creative Hub
769301 .0.00 P2 4 pd) Liso Building 4, P2 P.O Box 79301
Samia ! du el Glylodl o ubigil Abu Dhabi, United Arab Emirates

+971 2 401 2454 regulatoryaffairs@cma.abudhabi  www.cma.abudhabi



28.2

28.3

28.4

28.5

S phs ) &l

* CREATIVE MEDIA AUTHORITY

A Director shall at all times comply with any requirements of the
Registrar, the Authority and any Competent Body, including
requirements of probity, and any applicable laws of the UAE and
Emirate of Abu Dhabi and shall not be an individual who

(a)  is disqualified from being a director in any jurisdiction;
(b) is an undischarged bankrupt; or
(c) is on the Disqualification Register.

The Directors shall be appointed by Resolution and the appointment
shall be effective from the date of the Resolution unless otherwise
stated.

Subject to the Articles, the Directors may, by resolution, appoint a
Director to act as chairman of the Company and the role, duties and
powers of the chairman shall be set out in the resolution appointing
him or her.

Each Director shall hold office until his successor takes office or until
his earlier death, resignation or removal in accordance with clauses
28.6 and 49.1.
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28.6 The Shareholders may by Resolution remove a Director before the 4S8 -3l §5S5 ) (Ao 4algn du lan 3 elglil J nae A8 ) F s (paalndl G2y 28,6
expiration of his or her period of office provided that the Company is = <\S_—3ll (a5 (i sie ) 138 UEY) ) o |l i) 48 58 2385 o) 5 28,1 58l diae
in compliance with clause 28.1 and the Company shall provide notice VAN e A Gl ey () 11,1 580 38
of such removal to the Registrar in accordance with clause 11.1(d),
including a copy of the Resolution.

28.7 The acts of a Director are valid notwithstanding any defect that may A 8 an Lo b et 8 A gl e Dl s dalla pad) Jladl Laxs 287
afterwards be found in his or her appointment.

28.8 An individual 24 288
(a)  who makes, or participates in making, decisions that affect the dee e e a5l IS e i Sl @l Al dash & iy ol a5 ()
whole, or a substantial part, of the business of the Company; as yall
(b) who has the capacity to affect significantly the financial S A ) sl e S IS S ol e sl el (@)

standing of the Company; or

(c)  on whose instructions or advice the Directors of the Company ! Sl sl £l wil) Jaally 48 58l &) j20 o 5 Anil i S alean il & (@)
act (excluding the instructions or advice given by the individual e sl 483le | Liliith s 5l asihay olal dal e 2l Leasy Al & i)
in his or her professional capacity or his or her business O
relationship with the Directors or the Company)

shall be considered to be a Director for the purposes of these Akl o2l Uiy | e ey

Regulations.
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29. APPOINTMENT, TERM AND REMOVAL OF SECRETARY AU g dalga g o) Cipal (ad .29

29.1 A Company shall at all times have one Secretary appointed who shall e Jsswall s 5. JSI 5l diu 18— s yae gl iy ol 4S8 I ju cpal Gandaty 291
be 18 years or older and be responsible for the administration of the randl Y sl Qo e Gl 4y 512V algal)
Company including, but not limited to

(a)  maintaining the Company’s registers; Sl Bl Lads ()

(b)  sending notifications and documents to the Registrar or Al o) LAl (a5 (e dhe ) clativall 5 il jladY) Jls ) ()
Authority;

(c) preparing share certificates; tagu) Clalgd dlac) (<)

(d)  arranging meetings of the Directors and Shareholders; and 5 tomatliall 5 ¢l jaall Cilelaial apdais (<)

(e)  retaining and distributing minutes of meetings of the Directors oealaally el yaal e laial jualae o )5 aia @)

and Shareholders.

29.2 The Directors of the Company shall appoint the Secretary for such 38 e se 4ined Jla (3 ¥) Ll Lt gorny ol s Ol sy 01 285000 e s 320 292
term as determined by the Directors unless appointed in accordance (h4.4
with clause 4.4(a).

29.3 The Directors of the Company may remove the Secretary before the — &athas 48 -8 ()55 () Ja -5 dalgan 320 olgl JF aall (el 15k o 430 o1l (S 29,3
expiration of his or her office provided that the Company is in 29.1 58l
compliance with clause 29.1.
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30. REGISTER OF DIRECTORS AND SECRETARIES

30.1

30.2

A Company shall keep a register of its Directors and Secretaries that
accurately states

(a) the names, contact details and nationalities of its Directors and
Secretary;

(b)  the date on which each Director and Secretary was appointed;
and

(c) the date on which each Director and Secretary ceased to hold
that office.

A Company's register of Directors and Secretaries shall be available
for inspection during business hours to Directors, the Secretary and
Shareholders without a fee.

31. DISQUALIFICATION REGISTER

31.1

The Registrar shall maintain a Disqualification Register which shall
state the names and details of individuals and entities that the
Registrar has disqualified from acting as Directors, Shareholders
and/or General Managers in the Zone, in accordance with clause
31.2, which may include, but are not limited to:
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(c)

(d)
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each Director, Shareholder and General Manager of a
Company that has been struck off the Register in accordance
with clause 78;

a Principal Company, each Director and Shareholder of a
Principal Company and the General Manager of a Branch that
has been struck off the Register in accordance with clause
80.3;

any Director or Shareholder that has breached these
Regulations, including a breach of the Director’s duties under
Part 7, or any other laws, regulations, decrees, decisions, by
laws or codes of the UAE, the Emirate of Abu Dhabi, any
Competent Body or the Authority; and

any individual or entity notified to the Registrar or Authority by
a Competent Body as being unfit.

The Registrar may, in its absolute discretion, decide

(a)

(b)
(c)

which individuals and entities are to be placed on the
Disqualification Register;

the conditions of the disqualification; and

whether an individual or entity may be removed from the
Disqualification Register.
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PART 7: DIRECTORS’ DUTIES ondall alga 27 5 )
32. DUTY TO ACT WITHIN POWERS Gladball fad Jard) alga .32
32.1 A Director shall oadl e 32
(a) actin accordance with the Articles; and 5030 gall (83 g Jany 0)
(b)  only exercise powers for the purposes for which those powers s cladlall 38 Lgas sa 4l i Al Al clbadall gl ol (@)

are conferred.

33.  DUTY TO PROMOTE THE SUCCESS OF THE COMPANY A il plaimesisge .33
33.1 A Director shall act in the way he or she considers, in good faith, ol 48 -l #lail g5 5l ol W yaiag () wﬂbuu—umdwu‘ sl e 33

would be most likely to promote the success of the Company for the DbV Gay AU 31 e cale JSG Gnanliadll

benefit of its Shareholders as a whole, and in doing so have regard

to

(a)  the likely consequences of any decision in the long term; ¢l aall el 8 (Y Alaiaall il ()

(b)  the interests of the Company's employees; A5l Ak se mllias (<)

(c)  the need to promote and maintain the Company's business 0 AY) 5 Lead g e s LeiDlany A8 i) clidle gy g 55 Laleall Aalal) ()
relationships with suppliers, customers and others;

(d)  the impact of the Company's operations on the community and Al 5 aainall e 488l ke il (&)
environment;

(e)  the desirability of the Company maintaining a reputation for 5 fgtadl sludl (A Adle il Db Aran o Blaall 48 0l 4 (@)
high standards of business conduct; and

(f) the need to act fairly as between Shareholders of the ASA ealie G Ciate JU3 Jaall dala) @)
Company.
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33.2 A Director shall also have regard to other objectives of the Company el 8515 3 al (Al Cilaal e W) e 33b o snd) e 332
as set out in the Articles.

DUTY TO EXERCISE INDEPENDENT JUDGEMENT Jilasal) aSal) duu jlas alga 34
34.1 A Director shall exercise independent judgement. Jiall aaSa Gojlar O paall e 3401
34.2 This duty is not breached by the Director acting Jeny o3 Saaall Jd (e pleall B2 0 Y 342

(a)  in accordance with an agreement duly entered into by the ol paall Liioual) Sgial) sasd ) AS AN J seal) (385 da e 8L (35 ()

Company that restricts the future exercise of discretion by its
Directors; or

(b)  in a way authorised by the Articles. Al gall Lgaits 48y jlay ()
DUTY TO EXERCISE REASONABLE CARE, SKILL AND DILIGENCE 3 _lgall g Agling Jandl alg .35
35.1 A Director shall exercise the level of care, skill and diligence that (e il (e dal glall Al ghaall B jlgall g Ll da 3y Jeall oadl e 35.1

would be exercised by a reasonably diligent person with

(a) the general knowledge, skill and experience that may 8l by aleall s ot & J (e dad el 3 Al 53 jeall cAalall 48 jaally 0)
reasonably be expected of a person carrying out the functions 5 ¢ ey Adaliall A< HEIL
carried out by a Director in relation to the Company; and

(b)  the specialist knowledge, skill and experience of that Director. opdell Gl s sl 55 leall Aualall 48 y2ally )
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DUTY NOT TO IMPROPERLY USE POSITION

Ay s Ayl cuaial) Pl o2 g

36.1 A Director shall not improperly use his or her position to dal e dsaie Joaiu) paall Hema Y 36.1
(a)  gain an advantage for himself or herself or someone else; or Sheoalaal o andil Cua e Jpaall 0)
(b)  cause detriment to the Company. A Al ) jeay ol (<)

36.2 An individual who obtains information because he or she is, or has — <le sleall 038 JSaiul 15000 U135 ¥ 5 OIS Y Cilaglee o Jmany 3 3 6Y S ¥ 36.2
been, a Director shall not improperly use the information to dal e daulie e 48 )l
(a) gain an advantage for himself or herself or someone else; or SeOAT 2l ol andil e e J ganll 0)
(b)  cause detriment to the Company. AS A )y (<)

36.3 This duty continues after the individual ceases to be a Director of the Al A S 2l alen i O aa s alsl 38 el 36.3

Company.
DUTY TO AVOID CONFLICTS OF INTEREST el Gl quiad alga

o ol B 5l mlad) 8 Gl ale iy B gl iy 3 sl iy ol e 3701
AS,A) allas

37.1 A Director shall avoid a situation in which he or she has, or could
have, a direct or indirect interest that conflicts, or possibly may
conflict, with the interests of the Company.

37.2 This duty is not breached bl g Jal 4l ol ey 372

(a) if the situation cannot reasonably be regarded as likely to give Sl trdlaal) 3 Gl die iy B 4l gan Y aasll OIS 1) ()

rise to a conflict of interest; or
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(b) if the matter has been authorised by all of the Directors and

(i) anyrequirement as to the quorum at the meeting at which
the matter is considered is met without counting the
Director in question or any other interested Director; and

(i) the matter was agreed to without the Director in question
or any other interested Director voting or would have been
agreed to if their votes had not been counted.

Any reference in this clause 37 to a conflict of interest includes a
conflict of duties.

38. DUTY TO DECLARE INTEREST

38.1

A Director who has a direct or indirect interest in a proposed or
existing arrangement or transaction with the Company shall make a
declaration of the interest to the other Directors by written notice
unless the interest

(a)  arises because the Director is a Shareholder of the Company
and is held in common with the other Shareholders of the
Company;

(b) arises in relation to the Director's remuneration as a Director
of the Company;
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(e)

(f)

(h)
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relates to a contract the Company is proposing to enter into
that is subject to approval by the Shareholders and will not
impose any obligation on the Company if it is not approved by
the Shareholders;

arises due to the Director being a guarantor or giving an
indemnity or security for all or part of a loan (or proposed loan)
to the Company;

arises due to the Director having a right of subrogation in
relation to a guarantee or indemnity referred to in clause
38.1(d);

relates to a contract that insures, or would insure, the Director
against liabilities the Director incurs as a Director of the
Company (but only if the contract does not make the Company
or a related corporate entity the insurer);

is in a contract, or proposed contract, with, or for the benefit of,
or on behalf of, a related corporate entity and arises because
the Director is a Director of the related body corporate; or

as otherwise specified by the Authority.

The notice required by clause 38.1 shall

(a)

contain details of
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(i) the nature and extent of the interest; and

(i) the relation of the interest to the affairs of the Company;
and

(b)  be given at a Directors’ meeting promptly after the Director
becomes aware of his or her interest in the matter.

K] ¢daliaqll LSJ‘“}M (|)

5 SN ¢y s Aalad) e AL (i)

Adi.m‘d\ u,ﬁ ?@_LALAA el paadl cib ui 225 _pdlia e aall &L«_\;\ ‘éﬁ ;AAJ ui (A_I)

38.3 Unless otherwise provided in the Articles, a Director shall not vote at 41 4aid of 4x yite Al 3laiy )i sl Ao ol ol glaial 3 Cimy o e Y G0 Y 383
a meeting of the Directors on any resolution concerning any L5 dla e 5l 3 il Aalias
proposed or existing transaction or arrangement in which he or she
has a direct or indirect interest.

38.4 If a declaration of interest in accordance with this clause 38 proves Al sl 15 sy (Jai€a s ol 383 e maal 38 38 38 dalaaddl Ble) S 1Y 384
to be, or becomes, inaccurate or incomplete, a further declaration by 38.2 5l (33 A8l (3 el J8 (e 8
writ-ten notice shall be made by the relevant Director immediately in
ac-cordance with clause 38.2.

38.5 This clause 38 requires a declaration of an interest to be made where  glladl jban 4l s e el 55K dua dabias ge Gle] Jas 38 5,4l s qllaii 38,5

the Director should reasonably be aware of a potential conflict of
inter-est in relation to the transaction or arrangement in question.

BREACH WAIVED BY THE SHAREHOLDERS

39.1 The Shareholders may, by Special Resolution, waive a breach of a

Director’s duties under clauses 32 to 38.

Ominad) il i Aleally Gleial sl

Cratlasal) G (e gl §glas

32 Ol Gy daleal Jpaall dlledil pald 18 JYA (e 15 sad O pealwall §say
385
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39.2 The vote of the Director (if he or she is also a Shareholder) and any

Shareholder related to the Director in accordance with clause 40.2
shall not be counted in the Special Resolution passed in accordance
with clause 39.1.

40. LOANS TO DIRECTORS

40.1

40.2

40.3

Unless otherwise provided in the Articles, a Company shall not
provide to a Director, or to a related party in accordance with clause
40.2, a loan, debenture, credit facility, guarantee or security unless
approved by Special Resolution where prior written notice of the
following has been disclosed to the Shareholders by the Directors:

(a)  the nature of transaction;

(b)  the amount of the loan and purpose; and

(c) the extent of the Company's liability.

A related party is a spouse or dependent of a Director or a company
of which the Director or the Director’s spouse or dependent owns or
controls more than twenty percent (20%) of the share capital,
whether directly or indirectly.

Clause 40.1 does not apply to loans, allowances or other credit

facilities ordinarily paid to a Director for his services as a Director or
employee.
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INDEMNITY OF DIRECTORS

411

41.2

413

Any provision that excludes or attempts to exclude a Directors’
liability for negligence, default, breach of a duty or breach of trust
shall be void.

Any provision by which a Company directly or indirectly provides an
indemnity for a Director of the Company against any liability for
negligence, default, breach of a duty or breach of trust shall be void.

A provision that indemnifies a Director against liability incurred to a
third party other than the Company shall be permitted if

(a) the liabilities are incurred in defending any proceedings
(whether civil or criminal)

(i) in which judgment is given in his or her favour or he or
she is acquitted; or

(ii) which are discontinued or settled in circumstances
where the majority of the other Directors consider that
the indemnified Director was substantially successful in
arguing his or her case or resisting any accusation; and

(b) the liabilities are not in respect of payment of a fine or penalty
however imposed.
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41.4 A Company may purchase and maintain liability insurance for its Lol i oy I AN Y5 Wae) jae ol ) cpalis Jadind o (5 it 1 ASLEN Hsa 414
Directors and nominated third parties.

PART 8: MEETINGS AND RESOLUTIONS Al g clelaiaY) o8 ¢ ol
42, MEETINGS OF DIRECTORS &1 aall clelaial 42
42.1 A meeting of the Directors shall be called and held in accordance el 50080 (g ymg el ) plaal¥igeall i 421

with the Articles.

43. GENERAL MEETING dta ganl) dunaal) 43
43.1 A general meeting of the Shareholders shall be called in accordance sall 58 ¢ yadl (385 Cpaarlisall daa sac dprand 3 geall AT 43.1

with this Part 8 and the Articles.

43.2 The Directors shall call a general meeting by providing notice to the A5.1 55880 (385 aend) Gpealusall Jlad) mdih dpe gac Apmaal el ey 432
Shareholders in accordance with clause 45.1.

43.3 Unless otherwise stated in the Articles, each Shareholder of the Asaall jgcaally jladl Sl Gall 28 810 anlie JS ellay olld G M gl aBialle 433
Company has the right to receive notice of and attend a general Agaganll
meeting.
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GENERAL MEETING CALLED BY THE SHAREHOLDERS

44.1 The Shareholders of a Company may by written notice made in
accordance with clause 44.2 require the Directors to call a general
meeting if

44.2

(a)

(b)

at the date of the notice the Shareholders hold not less than
ten percent (10%) in nominal value of the Shares which at that
date carry the right to vote at the general meeting which is to
be called; or

in the case that there has not been a general meeting called
for twelve (12) months or more, at the date of the notice the
Shareholders hold not less than five percent (5%) in nominal
value of the Shares which at that date carry the right to vote at
the general meeting which is to be called.

The written notice provided to the Directors in accordance with
clause 44.1 shall

(a)
(b)

(c)
(d)

state the matters to be discussed at the general meeting;

set out the text of any resolution to be proposed at the general
meeting;

be signed by each of the relevant Shareholders; and

be deposited at the registered address of the Company.
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44.3 The Directors shall call a general meeting within twenty-one (21)
days of receiving the notice made in accordance with clauses 44.1
and 44.2 and such general meeting shall be held within twenty-one
(21) days of the general meeting being called by the Directors.

44.4 If the Directors do not call a general meeting in accordance with
clause 44.3, those Shareholders representing more than one half
(1/2) of the Shareholders calling the general meeting under clause
44.1 may themselves then call a general meeting to be held within
twenty-one (21) days from the deadline for the Directors to call the
general meeting.

44.5 Any reasonable expenses incurred by the Shareholders calling the
general meeting under clause 44.4 shall be reimbursed by the
Company.

NOTICE OF GENERAL MEETING

45.1 Unless a longer notice period is specified in the Articles, a general
meeting of a Company (other than an adjourned meeting) shall be
called by giving at least fourteen (14) days' notice in writing to the
Shareholders and the Directors in accordance with clause 43.3 stating

(a) the date, time and location of the general meeting;

(b)  the text of any resolutions to be proposed at the general
meeting; and
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(c) that a Shareholder entitled to attend and vote at the general
meeting is entitled to appoint a proxy in accordance with
clause 48.1.

A general meeting may be held at shorter notice than that specified
by clause 45.1 or the Articles if agreed in writing by Shareholders
holding not less than ninety-five percent (95%) in nominal value of
the Shares which at that date carry the right to vote at the general
meeting.

Unless otherwise specified by the Articles

(a) notice of the general meeting made in accordance with clause
45.1 shall be delivered by hand, courier or recorded delivery
to the Shareholder’s address or by email;

(b)  the quorum of a general meeting shall be

(i) two Shareholders with voting rights (either individual
Shareholders or corporate representatives of corporate
Shareholders or proxies as long as both representatives
are not of the same Shareholder or both parties are not
appointed by the same Shareholder); or

(i) if the Company is wholly owned, one Shareholder.

(c)  a chairman of the general meeting shall be appointed by a
Resolution of the Shareholders present at that meeting.

O Al (B A gend) Dpmanll DA g gl 5 sand) 4) g 3 aalasdl)
48.1 38l sy JS
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VOTING AT MEETINGS

46.1 Unless otherwise stated in the Articles, when a Shareholder is voting
at a meeting each Share held shall carry one vote.

46.2 A Shareholder who is entitled to more than one vote does not, if
voting in person or by proxy, need to use all of his or her votes or
cast all of his or her votes in the same way.

REPRESENTATION OF CORPORATE ENTITIES AT MEETINGS

47.1 A corporate entity may authorise such individual as it thinks fit to act
as its representative at any meeting of a Company, or of the creditors
of a Company, which it is entitled to attend.

47.2 An individual authorised in accordance with clause 47.1 is entitled to
exercise the same powers on behalf of the corporate entity which he
or she represents as that corporate entity could exercise if it were an
individual Shareholder or creditor of the Company and the presence
of such authorised individual shall constitute the presence in person
of the corporate entity.

PROXIES

48.1 A Shareholder entitled to attend and vote at a meeting may appoint
another individual (whether a Shareholder or not) as his or her proxy
to attend the meeting instead of him or her and that proxy shall have
the same right as the Shareholder to speak and vote at the meeting.
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RESOLUTIONS IN WRITING

49.1

49.2

49.3

A Resolution or Special Resolution, excluding a Resolution to
remove a Director or to remove an auditor before their term of office
ends, may be passed in writing in accordance with this clause 49.

A written Resolution is passed if

(a) a copy of the Resolution is circulated to all Shareholders
entitled to vote on that Resolution; and

(b)  the Resolution is signed by or on behalf of Shareholders
representing a simple majority (more than fifty percent (50%)
of the total voting rights of Shareholders who, at the date when
the Resolution is deemed to be passed, would be entitled to
vote on the Resolution if it were proposed at a meeting.

A written Special Resolution is passed if

(a) a copy of the Special Resolution is circulated to all
Shareholders entitled to vote on that Special Resolution; and

(b) the Special Resolution is signed by or on behalf of
Shareholders representing a majority of at least seventy-five
percent (75%) of the total voting rights of Shareholders who,
at the date when the Special Resolution is deemed to be
passed, would be entitled to vote on the Special Resolution if
it were proposed at a meeting.
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A proposed resolution in writing may consist of several instruments
in the same form each signed by or on behalf of one or more
Shareholders.

A resolution in writing shall be deemed to be passed when the
instrument, or the last of several instruments, has been signed by the
required majority of Shareholders entitled to vote or on such later
date as is specified in the resolution.

Any document attached to a resolution in writing shall be considered
to have been presented to the Shareholders who signed the
resolution.

MINUTES OF MEETINGS

50.1

50.2

50.3

If the minutes of a general meeting or a meeting of the directors are
signed by the relevant chairman, the minutes are evidence that the
meeting was duly held and of the proceedings that took place at the
meeting including resolutions, if any, that were passed during that
meeting.

The minutes of a general meeting or a meeting of the directors shall
be available for inspection by a Shareholder or Director during
business hours without a fee.

A Company shall promptly make available to a Shareholder a copy
of the minutes of a meeting if requested in writing and paid for by the
Shareholder.
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PART 9: ACCOUNTS AND AUDIT Gl g clibaall 19 ¢ Jad)

51. ACCOUNTING RECORDS Lplaal) Sl .51

51.1 A Company shall keep accounting records that Jal e faulas COlaw BlEaY 4S8 e 5111

(@)  show and explain the Company’s transactions; ¢l _adl g 4, el A0 Clida o) ()

(b)  disclose with reasonable accuracy, at any time, the financial A8 (g ilaia 58 LS iy ol B AS AN ) pa ) e 2Ll (@)
position of the Company at that time;

(c)  enable the Directors to ensure that all accounts prepared by s Jall 138 G ey 4S50 ladad ) cilibual) JS 585 (e 2SU (a6l aad) (pSas (<)
the Company under this Part 9 comply with the requirements sadaill) s2a cildlaia (0 9
of these Regulations;

(d)  contain e (g snd (&)
(i) entries from day to day of all sums received and expended s A&l U8 (e 48 5 puaall 5 Ll o5 Al dllall JS1 4 gall DA 0]

by the Company; and

(i) a record of all assets and liabilities of the Company; ¢AS 5800 Aalall bl Y1 o g gl 38 daas (i)

(e) are kept at the registered address of the Company or at such (laalia o)yl o_piing (3 ISl 6 of A8 Al JRal) o siall A Jaia (@)
place as the Directors reasonably think is fit;

()  are at all times available for inspection by a Shareholder, @i s a8 -3 8 $aa 5 s of aalose 38 (e B Y IS 8 lakid i @)
Director or auditor of the Company without a fee; and 5 £ g

(g) are retained and stored for at least six (6) years from the date Aglanial ol (e 21 OBV e il gias (6) A 33 535 5 Jada ©)

of creation.
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FINANCIAL YEARS

52.1 The first financial year of a Company shall start on the date on which

52.2

52.3

52.4

the Company is incorporated and continue for a period not exceeding
eighteen (18) months as may be determined by the Directors.

Each subsequent financial year of a Company shall start at the end
of the previous financial year and shall continue for twelve (12)
months.

A Company shall only extend its financial year end date

(a) to a date that is eighteen (18) months or less from the last
financial year end date; and

(b) if the Company has not extended its financial year end date
under this clause 52.3 within the last five (5) years

or as otherwise agreed by the Registrar.

A Company shall, in accordance with clause 11.1(l), notify the
Registrar of

(a) its financial year end date; and

(b)  any change to the financial year end date.
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53. ACCOUNTS bl
53.1 The Directors shall prepare accounts for the Company for each .53.2 58l cany Alle A JSIAS i) llis jpani 38500 6l pae e 5301
financial year in accordance with clause 53.2.
53.2 A Company’s accounts shall OF A8 clla e 532
(a) be prepared in accordance with the Accounting Standards; aadaall julae caay jlasd )
(b)  setouta true and fair view of the profit or loss of the Company 6 5S3al) Alall Al la o o 4S8~ Y Alile 5 Agia 5 ki A (<)
for the financial year;
(c) set out in the form of a balance sheet the state of the 5 Al Al Al 3 A8 Jlaef iy Ale di e JS el ()
Company's affairs at the end of the financial year; and
(d) comply with any other requirements as specified by the . A5l o S EN (and f a st aaiag WS o Al clllaie gl siim (&)
Registrar from time to time.
54. APPOINTMENT OF AN AUDITOR diu S
54.1 Each financial year, a Company’s accounts shall be reported on by — J3a S il S 13 V) 4ile diw S0 e @8 U8 (e 3500 Gillas 00 E30Y1 iy 5401

an auditor unless for that financial year the Company Al Al 220
(a) is dormant in accordance with clause 74; or S 474 5 8l oy ALlA 0)
(b)  qualifies as small in accordance with clause 54.4 54.4 5 58l Cany 3 yprally Caoa 5 (<)
and an audit is not required by the Shareholders in accordance with 54.5 58 Canay Gpadlusall U8 (e 3835 Calla) ol
clause 54.5.
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54.2  An auditor of a Company shall at all times

54.3

(@)

(b)
(c)

(d)

follow the International Standards on Auditing issued by the
International Auditing and Assurance Standards Board;

report in accordance with the Accounting Standards;

be a firm or individual that is registered with an internationally
recognised accounting supervisory body; and

comply with any other requirements of the Registrar as
specified from time to time.

Unless the Company is exempt in accordance with clause 54.1, the
Shareholders shall by Resolution appoint or reappoint an auditor and
decide the auditor’'s remuneration

(a)
(b)

(d)

promptly during the first financial year of the Company;

each year after the first financial year of the Company, within
twenty (20) Business Days of the accounts and auditor’s report
being laid before a general meeting or circulated to the
Shareholders in accordance with clause 53;

where the Company has previously been exempt under clause
54.1 but is no longer exempt, promptly during the first financial
year that the Company is required to appoint an auditor; and

if the office of the previous auditor terminates early for any
reason.

59

ool - daclos¥l dishiall
769301 .0.00 P2 4 pd) Line
Basiadl duymdl Olledl \abol

a1 S 8 A ol slad) (R of AS ) g e

eclaSll 5 58 julead Joal) Gudaall (e 5 poball il sall G833 jules gL (

ool yulas ony Ll E3UY) (<)

Llon G5 A B4R e S50 B4 smey qilay 28 gl die (05SE (<)
5 e b ima A 0

DAY gl G SIS Gk 5 msie d e oAl clihie gL dmll (&)

S omnd A Gk e Gsealuall e 547 5yl a5 4S5 2l elie) c¥a oo Lo b
oosa) u Sy AN (3aa et Bale )

Ayl Y1 Al Al A sl e 0)

Cuad g 5 Slball Gase iy ASEL Y AW A s lin K G (@)

u.\;s:\S)_mﬂé}Y\@u\u\d)\;@uuﬁuﬁ)ﬂhd\:ﬂsﬂ\écA_\;.\ (Q)
5 talina aa3 al LU 54,1 51 (38 i Ll 28,0 calS

A e G 5V 5 Saa s ) s Jaall e il g5 8 Gl Gaall it S 1) (&)

Yas Creative Hub
Building 4, P2 P.O Box 79301
Abu Dhabi, United Arab Emirates

+971 2 401 2454 regulatoryaffairs@cma.abudhabi  www.cma.abudhabi

54.2

543



54.4

54.5

54.6

S phs ) &l

* CREATIVE MEDIA AUTHORITY

A Company shall qualify as small during a financial year if, for that
financial year, it meets the requirements as specified by the Registrar
from time to time.

If a Company is exempt in accordance with clause 54.1,
Shareholders holding not less than twenty percent (20%) of the
nominal value of the issued Shares may by written notice require the
Directors, within twenty (20) Business Days of receiving the notice,
to

(a) call a meeting of the Shareholders; or

(b) circulate a written Resolution to the Shareholders

to appoint an auditor to report on the Company’s accounts for the
current financial year.

A Company shall, in accordance with clause 11.1(m), notify the
Registrar of the name and contact details of the Company’s auditor.

55. AUDITOR’S REPORT

55.1

A Company's auditor shall examine and prepare a report on the
Company’s accounts that shall include

(a) whether or not, in the auditor’s opinion, the accounts have been
properly prepared in accordance with the Accounting Standards
and these Regulations and provide a true and fair view of the
Company for the financial year;

(b) any qualifications to the report;
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(c) reference to any matters which the auditor wishes to draw
attention to but that do not, in the auditor’s opinion, qualify the
report.

The Directors shall

(a) at all times provide complete, true and accurate information to
the auditor; and

(b) promptly disclose to the auditor any changes to any information
provided under clause 55.2(a).

A Company's auditor shall, in preparing the report, undertake such
investigations as the auditor reasonably considers necessary to
enable an opinion to be formed as to

(a) whether proper accounting records have been kept by the
Company; and

(b) whether the Company's accounts are in agreement with the
accounting records.

A Company’s auditor

(a) has a right of access at all times to the Company's accounting
records and is entitled to require from the Directors and the
Secretary such information and explanations as the auditor
deems necessary for the performance of his or her duties as an
auditor; and
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(b) is entitled to receive notice of, and attend, any meeting of
Shareholders and to be heard on any part of the business of the
meeting which concerns the auditor’s report.

REMOVAL AND RESIGNATION OF AN AUDITOR

56.1

56.2

56.3

56.4

56.5

The Shareholders may, by Resolution passed at a general meeting,
remove an auditor before the expiration of his or her period of office.

An auditor of a Company may resign his or her office by depositing a
written notice made in accordance with clause 56.5 at the Company's
registered address.

A Company shall, in accordance with clause 11.1(n), notify the
Registrar of the resignation or removal of the Company’s auditor and
the name and contact details of the replacement auditor.

An auditor’s office shall terminate on the date the notice is deposited
at the Company’s registered address or on such later date as may
be specified in the notice.

The notice of resignation provided in accordance with clause shall
state:

(a) that there are no circumstances connected with the auditor
ceasing to hold office which he or she considers should be
brought to the notice of the Shareholders or creditors of the
Company; or
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(b) any circumstances connected with his or her ceasing to hold
office which he or she considers should be brought to the notice
of the Shareholders or creditors of the Company.

Where a statement is made by the auditor under clause 56.5(b), the
Company shall within ten (10) Business Days send a copy of the
notice to every Shareholder of the Company and to every individual
entitled to receive notice of general meetings.

APPROVAL AND FILING OF ACCOUNTS AND AUDITOR’S REPORT

57.1

Within six (6) months of the end of each financial year, the accounts
for that financial year shall be

(a) approved by the Directors with one Director signing the balance
sheet of the accounts on behalf of all of the Directors stating

(i) the Director's name who is signing;

(i) that the accounts have been approved by all of the
Directors;

(iii) that the accounts are a true and fair view of the financial
position of the Company;

(iv) unless the Company is exempt from audit in accordance
with clause 54.1, that, to the best of their information, the
auditor meets the requirements set out in clause 54.2;
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unless the Company is exempt from audit in accordance
with clause 54.1, that the information provided to the
auditor has been true, accurate and complete; and

if relevant, that the Company is a small Company in
accordance with clause 54.4 for that financial year and that
the Shareholders have not required the Company pursuant
to clause 54.5 to obtain an audit for that financial year;

unless the Company is exempt from audit in accordance with
clause 5454.1, examined and reported upon by an auditor in
accordance with clause 55.1;

presented at a general meeting called in accordance with clause
45.1 or circulated in writing to the Shareholders, together with a
copy of the auditor’s report where applicable; and

filed with the Registrar, together with a copy of the auditor’s
report where applicable.

EXTENSION OF TIME FOR FILING ACCOUNTS AND AUDITOR’S

REPORT

In exceptional circumstances, a Company may make an application to the
Reqgistrar, in the prescribed form, for up to a six (6) month extension of time
to comply with clause 57.1, which shall include a full explanation of the
reasons for the requested extension.
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58.2 An application for an extension of time must be made prior to the U= 5 sasie ) Gaad) s Gliluall wod Gliaiu) ol d8 el Qb i cay 58,2
date the accounts and auditor’s report are due to be filed with the 571 8,8l s ey SIS AN
Registrar in accordance with clause 57.1.

58.3 The Registrar, in its absolute discretion, may grant up to a six (6) el (6) 4iud Juai drie ) Uga waai «JalS o jai o 3Ly (S il pank ji = gial (S 583
month extension of time to comply with clause 57.1. 57,1 58l Je) dal e

58.4 A Company which has been granted an extension of time under 58.3 sl (i 43l Aleall Tana Cinid 8 )5S Lavie (Al Ala B 3S,8) 5Y 584

clause 58.3 and has filed its accounts and auditor’s report with the
Registrar in compliance with the extension shall not be in breach of
the time period set out in clause 57.1.

COPIES OF ACCOUNTS AND AUDITOR’S REPORT

59.1

A Company shall provide to a Shareholder, within five (5) Business
Days of the Shareholder’s written request and at no fee, a copy of
the Company's most recent accounts and, where applicable,
auditor's re-port.

o 558l Algall paailly Ylial S AN (i i s ) Lgihae 5 Lesibun Caasd
.57.1 58l

Baal) i g cllaal) (e el

8 e Galaly Cam (Raal) 555 AS Al il e Adi ablise g e 38500 e
e gl (50 a5 0558 llal aabluall i 3y Jae oLl (5) Tused () sua

59.1

PART 10: DISTRIBUTIONS Glay 563 110 552

60. DISTRIBUTIONS iy 5 gl .60

60.1 The following shall not be considered a distribution of the Company’s somaabocall e 38 53l iy pa e Ty g8 puiad AN paliall o) 60,1

assets to shareholders:

€26 5l i gy alall Jlall (ul 16 j0mlll sl (auas (<)

(@) anissue of bonus Shares;

(b) the reduction of issued share capital in accordance with clause
26;
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(c) the purchase of any of the Company's own Shares in
accordance with clause 27; and

(d) a distribution of assets to Shareholders of the Company on its
liquidation.

A Company shall only make a distribution out of its accumulated,
realised profits not previously utilised by distribution or capitalisation,
less its accumulated, realised losses not previously written off in a
reduction or reorganisation of capital.

Where a distribution by a Company consists of, includes or arises in
consequence of the sale, transfer or other disposal of a non cash
asset of the Company, the amount of the distribution, or relevant part
of it, shall be

(a) zero (0) where the amount or value of the consideration for the
disposal is not less than the book value of the asset;

(b) in any other case, the amount by which the book value of the
asset exceeds the amount or value of any consideration for the
disposal; and

the Company’s profits available for distribution shall be increased by
the amount, if any, by which the amount or value of any consideration
for the disposition exceeds the book value of the asset.
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60.4 Where a Company makes a distribution in accordance with clauses
60.2 and 60.3, any part of the amount of the asset stated in the
relevant accounts that represents an unrealised profit will, for the
purposes of 60.2, be treated as a realised profit.

60.5

The amount of a distribution which may be made in accordance with
clause 60.3 is determined by reference to the following items as
stated in the Company's accounts:

g pall aie e e 3a gl Jalad €60.3560.2 i) Gy a5 i AS -l o g8 G
Liaa15),60.2 5,5l 335 iy iae e 7o S Alal) il clilal) 5 ) SAdl)

288 A LS I, aliall g oa Il 60.3 58 an san al8) S8 5 55 dlae 233
;35).5;3\ Gblas

1. profits, losses, assets and liabilities; sl Y5 il s pall 5 iddl g # LY

(a) references to provisions for depreciation or diminution in value 4 shie il sl 8 5) o sall dad (2liasl S MY alSal ) @l sy
of assets (being any amounts written off by way of providing for (<2 sa sl iagd & ualaany) S Dlayl Jaadl
depreciation or diminution in value of assets);

(b) references in the profit and loss account to the depreciation of, i Lisuh CulS Laga <la o sall @la) ) iladll s 2L Y1 Claa 6 @l jLaY)
or amounts written off in respect of, assets of any description & (xaliayl i @yl Jasd Ligal gl a5) Lo dilriall 4 gl iall A
(being any provision for depreciation or diminution in value of (k) 028 (o i1 s sall A
assets of that description);

(c) references to provisions for liabilities or charges (being any dalall sesils jaiss dlia 5 (A 5) a5 N 5 p sadll QST ) il s
amount retained as reasonably necessary for the purpose of e (Slys835e sfdlainds i o asad (o Jand dal o Silie JS
providing for any liability or loss which is either likely to be 54 Gl ol Leiad dgad (383 Uiy Ad g yae
incurred, or certain to be incurred but uncertain as to amount or
as to the date on which it will arise); and

(d) issued share capital and reserves (including undistributable (a5l &) e alia¥) elld i L) Ghlaa¥ly saball Jd) ol ) agul

reserves).
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Subject to clause 60.7, the Company's accounts which are relevant
to clause 60.5 are the last annual accounts

(a) and audit report, where required, as prepared in accordance
with clauses 52.3, 54 and 55 and approved and filed in
accordance with clause 57; and

(b) if the auditor's report is qualified in accordance with clause
55.1(b), the last annual accounts can only be used to justify the
distribution if

(i) the auditor provides a written statement that in his or her
opinion the qualification does not have a material effect on
whether the proposed distribution or type of distribution can
be made in accordance with clause 60.2; and

(i) a copy of the auditor's statement is circulated to the
Shareholders in accordance with clause 57.1.

Where the distribution

(a) would be found to contravene clause 60.2 if reference were
made only to the Company's last annual accounts; or

(b) is proposed to be declared during the Company's first financial
year or before any accounts are approved and filed in
accordance with clause 57

the accounts relevant under clause 60.6 are those necessary to
enable a reasonable judgement to be made as to the amounts of the
items mentioned in clause 60.5.
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PART 11: SHAREHOLDERS’ VOLUNTARY LIQUIDATION
61. COMMENCEMENT OF SHAREHOLDERS’ VOLUNTARY LIQUIDATION

61.1 A Company shall commence a Shareholders’ voluntary liquidation
and cease to carry on its business except so far as may be required
for its beneficial liquidation if

(a) the Directors make a statement in front of
(i) anotary; or

(i) a lawyer employed by a firm of advocates or legal
consultants licensed in the UAE certifying that, having
made a full inquiry into the affairs of the Company, they
have formed the opinion that the Company is able to
discharge all of its liabilities and any interest within a
maximum period of seven (7) months from the date of the
statement, or has no liabilities; and

(b) the Shareholders pass a Special Resolution in writing in
accordance with clause 49.3 or at a general meeting in
accordance with clause 44.1 to commence the liquidation of the
Company within twenty (20) Business Days of the date the
Directors’ statement is made in accordance with clause 60.1(a).

61.2 The Company shall be in liquidation from the date the Special
Resolution referred to in clause 61.1(b) is passed.
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The corporate state and capacity of the Company shall continue until
the Company is dissolved in accordance with clause 63.3.

The Directors shall provide notice of the commencement of the
Shareholders’ voluntary liquidation and the appointment of a
Liquidator in accordance with clause 62 within ten (10) Business
Days of the commencement:

(a) to creditors, by placing an advertisement in one Arabic language
national UAE newspaper and one English language national
UAE newspaper; and

(b) to the Registrar, in the prescribed form and including such
documents as required by the Registrar.

When a Company is in liquidation, every invoice, order for goods or
services, business letter and business email issued by or on behalf
of the Company shall contain a statement that the Company is in
liquidation.
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APPOINTMENT, REMOVAL AND RESIGNATION OF LIQUIDATOR IN A
SHAREHOLDERS’ VOLUNTARY LIQUIDATION

Ot laall i (e A ghall Lbuatl) Ao b ASNELL g ASNE) 5 Auarall (ppal

62.1 A Company shall by Resolution appoint a Liquidator in accordance @Yy ¢dddle 13 @l ¢ & Eun g 62.2 580 (335 Come i ) 8 s 48,80 e 6211
with clause 62.2 and, where relevant, agree his or her remuneration, < i oo &3 A g oans 5l raalocall J (e due shall dbaill ey g )l dosal Lo
on or after the date of commencement of the Shareholders' voluntary .61.4 3l
liquidation and notice shall be given in accordance with clause 61.4.

62.2 During a Shareholders’ voluntary liquidation, the Liquidator (0S8 62,1 L8l a5 (el Aeaddl 8 (paaluall U8 (e dpe shll aaill DA 62.2
appointed under clause 62.1 may be:
(a) a Director of the Company; AS,al e V)
(b) an individual described in clause 3.1(n); or 3 4(0=) 3.1 B adai LS 0 8 (<)
(c) an individual approved by the Registrar and under such terms s —ll a5 Jonys SIS 580 Gk 55 (ia she 0B (e 4l 4881 5al) Caai T 8 (@)

of appointment as specified by the Registrar, G Al (a5 (a ghe J (e il 5220l
unless the Company becomes insolvent at which case a new  .67.7 51 67.1 Gl 5 yan ieme (ppond Aall Gl 3 2y g Audie 48 80 manai ol L
Liquidator shall be appointed in accordance with clause 67.1 or 67.7.
62.3 On the appointment of a Liquidator in accordance with clause 62.1 62.1 83all sy Chima (jpat 2ic 62.3

(@) the powers of the Directors in accordance with these
Regulations and the Articles shall terminate unless otherwise
specified in the Resolution appointing the Liquidator or any
subsequent Resolution;

A ela 13 V) (Rl o) gall 5 ekl 038 Cany) o) jaal) bl Al ()
sdaiy 5 8 ol ol hiaall s ) 8 8 el
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(b) subject to clause 62.3(a), the powers previously exercised by
the Directors shall be exercisable by the Liquidator; and

(c) the Liquidator shall collect, realise and distribute the assets of
the Company in accordance with clause 63.1.

If a Liquidator ceases his or her office due to death, resignation,
removal or otherwise, the Shareholders shall appoint a new
Liquidator in accordance with clause 62.2 by Resolution.

The Shareholders may by Resolution remove a Liquidator from
office.

A Liquidator who resigns, is removed or for any other reason vacates
office shall immediately provide notice to the Shareholders.

The Company shall provide notice to the Registrar if a Liquidator
resigns, is removed or for any other reason vacates his or her office
within ten (10) Business Days after the resignation, removal or
vacation of office.

APPLICATION OF ASSETS AND DISSOLUTION IN A SHAREHOLDERS’
VOLUNTARY LIQUIDATION

63.1

The Liquidator shall apply the assets of the Company within a
maximum period of six (6) months from the date of the
commencement of the liquidation or otherwise as permitted by the
Registrar in accordance with clause 63.5, in the following order:
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(d)
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The Liquidator, after the assets of the Company have been applied
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expenses of the ligquidation including the remuneration of the Ao 13 elld YIS s ¢ Aeaal) ol L Lo ddeail) i

Liquidator, where relevant;

secured creditors; ¢0) 5 gancmall (o suilal)
preferential unsecured creditors; €0 saaall e (5 3laall () sl
unsecured creditors; and 50 saadl ey gilall
shareholders. Ly saa o)

in full in accordance with clause 63.1, shall

@)

(b)

The Registrar shall, on receiving a copy of the Liquidator’s statement
in accordance with clause 63.2(b), provide notice to the Liquidator

call a meeting of the Shareholders in accordance with these — cealuall dad s 58] w5 3) gall 5 Aalas¥) o3¢ Ui 5 raalisall g lainl ) 5 5e)
Regulations and the Articles and present a signed statement to ¢S (s il ASLEN Jlel Jsa ALK Gl Ailany 4ald any 5 aaall (L 2
the Shareholders that, having made full enquiry into the 5 tAilia) el Jill 5 la s ga (g liad Y AS
Company's affairs, the Liquidator is satisfied that the Company

has no assets and no liabilities; and

within ten (10) Business Days of the date of the Shareholder &l (10) 3 de (pne b GS A Gark i (= sie ) 3EY) e 4 cpals
meeting, provide a copy of the statement to the Registrar. O sed bl g laial 258 (e dee

that the Company is dissolved.
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If the Liquidator has not been able to apply the assets of the
Company in full within the period specified in accordance with clause
63.1, he or she may make an application to the Registrar for the
period to be extended.

The Registrar may, in its absolute discretion, grant an extension of
the period specified in accordance with clause 63.1.

EFFECT OF INSOLVENCY

64.1

If the Liquidator forms the opinion that the Company has liabilities
which it will be unable to discharge in full within the time period
specified under clause 63.1, or any extension granted in accord-ance
with clause 63.5, he or she shall

(a) within twenty (20) Business Days of forming that opinion, hold a
meeting of the creditors of the Company;

(b) provide ten (10) Business Days’ notice of the meeting, including
date, time and place, to each of the creditors by hand, courier or
recorded delivery;

(c) place a notice of the meeting, including the date, time and place,
in one Arabic language national UAE newspaper and one
English language national UAE newspaper at least ten (10)
Business Days prior to the date of the meeting;
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(d) provide to the Registrar, prior to the date of the meeting, a copy ¥ du Al Jad¥) e glaia¥) f )l J8 SIS LAl Gand 55 (i siad 23 Gl (&)
of the notice given to the creditors, the notice published in the ——as s &l Ll e Aad y Coaally o bl &3 (Al JledY) e Al cpiilall
newspapers and a copy of the statement prepared in ¢ (z)64.1 3 il
accordance with clause 64.1(f);

(e) provide any creditor, free of charge, with such relevant LS diiegss e ot gl ) A0 AS 00 ploa b dileie clasbaa sl s (g)
information concerning the affairs of the Company as may be tgLaiay) Js Lilaie Cillay
reasonably requested prior to the meeting;

(f) prepare a statement of the affairs of the Company in accordance (s olad) 138 (i e 5 64.2 58l s sar 4SSl Al gL YU Gl Slxe) (@)
with clause 64.2 and present that statement at the creditors' 5 ol g laal
meeting; and
(g) chair the meeting of the creditors. il g ladal (a5 (@)
64.2 The statement as to the affairs of the Company shall be signed by bl il e i AWl glaa ¥ Gl oS ol s 642

the Liquidator in front of
(a) anotary; or sl ¢dae (S Ll ()

(b) alawyer employed by a firm of advocates or legal consultants &) LY b (e e G5l i ol Blabae 48 3-8 (8 4dida 65 5 alaa (<)
licensed in the UAE Basiall

and shall certify the following details: il Jualedl) iy of asle
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() particulars of the Company's assets and liabilities and b sf/ s cilads (gl Jualdiy clgilal i) 5 A8 Gl ga g pailad (i)
details of any payments and/or settlements made since his ¢ steanS dpa’ Nia el al &
or her appointment as Liquidator;

(i) the names and contact details of the Company's creditors; g Aalal) Juai) Jaalii s A il s eland (i)
(iii) the securities held by them respectively; ¢ sl Ao Lo o shatiag ll clileall (i)
(iv) the dates when the securities were respectively given; and 5 4Nl e clilaall L cudae | ) sl ) (iv)

(v) any other requirements of the Registrar as specified from ) ¢ 5 (e 2325 LS IS Hall (asd i i gie i (g (5 a0 cilllia TN
time to time. AT

From the date of the creditors' meeting held in accordance with %e sh idai Lgaill muat 64,1 58 oy 2ad A cpiilall g laial & ) (e 2l 64.3
clause 64.1, the liquidation shall become a creditors’ voluntary il glaal o\S glaia¥) 13a GlS 380 5 Aadaill oda e 21 5 Jall can sy Gailall U8 (g
liguidation in accordance with Part 12 of these Regulations and shall .66.1 5,8l o sl

have effect as if that meeting was the meeting of creditors required

in clause 66.1.
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PART 12: CREDITORS' VOLUNTARY LIQUIDATION

65. COMMENCEMENT OF CREDITORS’ VOLUNTARY LIQUIDATION Ol 38 (e Ao ghal) dpdeath) sy 65.
65.1 A Company shall commence a creditors’ voluntary liquidation and e cllai 8 Le ja) & V) Lellae | <5 5 il 0 (pe Fe shal) bailly el 3,80 e 65,1
cease to carry on its business, except so far as may be required for i 8 Aadls Ldias Jal

its beneficial liquidation, if
(@) the Directors have not made a solvency statement in dal e Lala T8 o saabuall a5 (1) 61.1 380 Gan say 8eDke 53l8) ol jaall jaimy ol ()
accordance with clause 61.1(a) and the Shareholders pass a Sl hnn malh 35 AS AN il U8 (e B phall sl el
Special Resolution to commence the creditors’ voluntary
liquidation of the Company and nominate a Liquidator; or
(b) the Company has commenced a Shareholders’ voluntary 5l e ges cpiiiall lelaia) Aead) die 5 Gaaaluad) Jd (e doe ol ialy 3,8 Gy (@)
liquidation and the Liquidator has held a creditors’ meeting in .64.1
accordance with clause 64.1.
65.2 The date of commencement of the Creditors’ Voluntary Liquidation Ll ) U8 e e shall Abuaill o 2 U5 5o 65.2
shall be either:
(a) the date of the Special Resolution passed in accordance with 3 ¢(1) 65.1 5%l G g oy yad 25 (g2 ) I oy U ()
clause 65.1(a); or
(b) the date of the creditors' meeting held in accordance with clause 64,1 53 585 83l (53l ailall g Lalial G (<)
64.1.
65.3 The corporate state and capacity of the Company shall continue until 69.2 38l Criny gl (g ol a4 ginal) Lgilals g Lgaaia 50 4S ,30 Laifind 65,3

the Company is dissolved in accordance with clause 69.2.

Gl 38 (e A shal) dduall 112 5 5ad)
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After commencement of the creditors’ voluntary liquidation in
accordance with clause 65.1

(a) a transfer of Shares or any other alteration to the Company's
Shareholders or share capital, unless approved by the
Liquidator, shall not be permitted;

(b) the powers of the Directors shall not be exercised except in
accordance with clause 66 and to protect the assets of the
Company; and

(c) no actions shall be commenced or continued against the
Company unless approved by the relevant Competent Body.

When a Company is in liquidation, every invoice, order for goods or
services, business letter and business email issued by or on behalf
of the Company shall contain a statement that the Company is in
liquidation.

66. MEETING OF THE CREDITORS

66.1

Unless a creditors’ meeting has been held in accordance with clause
64.1 the Directors, or a Liquidator appointed in accordance with
clause 67.7, shall

(&) hold a meeting of the creditors of the Company within twenty
(20) Business Days of the Company passing a Special
Resolution in accordance with clause 65.1(a);
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(b) provide at least ten (10) Business Days’ notice of the creditors’

(©

(e)

(f)

(8)

meeting to each of the creditors by hand, courier or recorded
delivery that shall include the date, time and place and the
Company’s nomination of Liquidator;

place notice of the creditors’ meeting, including the date, time
and place, in one Arabic language national UAE newspaper and
one English language national UAE newspaper at least ten (10)
Business Days prior to the date of the meeting;

provide to the Registrar, prior to the date of the creditors’
meeting, a copy of

(i) the Special Resolution passed in accordance with clause
65.1(a);

(i) the notice given to the creditors in accordance with clause
66.1(b); and

(iii) the statement prepared in accordance with clause 66.1(f);

provide any creditor, free of charge, with such relevant
information concerning the affairs of the Company as may be
reasonably requested prior to the meeting;

prepare a statement of the affairs of the Company in accordance
with clause 66.2 and present that statement at the creditors'
meeting; and

appoint a Director to chair the meeting of the creditors, unless a
Liquidator has been appointed in accordance with clause 67.7.
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The statement as to the affairs of the Company shall be signed by
the Directors or, where relevant, the Liquidator in front of:

(a) anotary; or

(b) a lawyer employed by a firm of advocates or legal consultants
licensed in the UAE

and shall certify the following detalils:
(i) particulars of the Company's assets and liabilities;
(i) the names and contact details of the Company's creditors;
(iii) the securities held by them respectively;
(iv) the dates when the securities were respectively given; and

(v) any other requirements of the Registrar as specified from
time to time.

Any decision by the creditors shall be made by a simple majority
(more than fifty percent (50%)) of the creditors present in person (or
if a corporate entity by its duly authorised representative being
present in person) at a meeting of creditors duly convened in
accordance with clauses 64.1, 66.1, 66.4 or 66.2.
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A meeting of the creditors of a Company may be convened by at least
ten percent (10%) of all of the creditors of the Company:

(@) (a)providing at least twenty (20) Business Days’ notice of the
creditors’ meeting to each of the other creditors by hand, courier
or recorded delivery and shall include the date, time and place
of the meeting;

(b) placing a notice of the meeting, including the date, time and
place, in one Arabic language national UAE newspaper and one
English language national UAE newspaper at least twenty (20)
Business Days prior to the date of the meeting; and

(d) providing to the Registrar, prior to the date of the creditors’
meeting, a copy of the notices convening the meeting.

APPOINTMENT, REMOVAL AND RESIGNATION OF LIQUIDATOR IN A
CREDITORS’ VOLUNTARY LIQUIDATION

67.1

67.2

A Liquidator shall be appointed or reappointed by the creditors and
his or her remuneration shall be agreed with the creditors at the
creditors’ meeting held in accordance with clause 64.1(a) or 66.1(a).

Within ten (10) Business Days of the creditors’ meeting held in
accordance with clauses 64.1 or 66.1, the Liquidator shall give notice
of his or her appointment or reappointment to the Registrar in the
prescribed form.
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On the appointment or reappointment of a Liquidator by the creditors
in accordance with clause 67.1

(@) the powers of the Directors in accordance with these
Regulations and the Articles shall terminate unless otherwise
specified by the creditors;

(b) subjectto clause 67.3(a) the powers previously exercised by the
Directors shall be exercisable by the Liquidator; and

(c) the Liquidator shall collect, realise and distribute the assets of
the Company in accordance with clause 68.1.

If a Liquidator ceases his or her office due to death, resignation,
removal or otherwise, the creditors shall appoint a new Liquidator in
accordance with clause.

The creditors may remove a Liquidator from office in accordance with
clause 66.3.

A Liquidator who resigns, is removed or for any other reason vacates
office shall within ten (10) Business Days after the resignation,
removal or vacation of office give notice to the Registrar and, where
relevant, to the Shareholders and creditors.
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67.7 The Registrar, in its absolute discretion, may 1ot Al dpaSlall S Al ard f§ i ghe gl 67.7
(a) appoint a Liguidator, if no Liquidator has been appointed; or bl gy o) () Chma (s ()
(b) remove a Liquidator from office, if deemed appropriate by the gl e Llia @l S8 a5 i sie sl s (3 add) A1) )

Registrar in the circumstances.

APPLICATION OF ASSETS IN A CREDITORS’ VOLUNTARY Ol 08 (e A shal) dpluatl) aie g gal) gamads .68
LIQUIDATION
68.1  The Liquidator shall apply the assets of the Company in the following ) il (B AS LN s e panadt ad) e 68.1

order

(a) expenses of the liquidation including the remuneration of the fhaall al g L sl cliss (h

Liquidator;

(b) secured creditors; £y 5 ganzaall (o gilal) (<)

(c) preferential unsecured creditors; ¢ 0 saniaall e (5 jlaall (sl (@)

(d) unsecured creditors; and 5 80 ganmall e o gialal) (<)

(e) Shareholders. LOsaabadl) @

68.2  Ifacreditors' voluntary liquidation continues for more than twelve (12) e dleix gl e el (12) e ) e SY cpiilall de glall bl i Jls 3 68.2
months from the date of commencement, the Liquidator shall (gl
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(&) call s B el (
(i) ageneral meeting of the Shareholders; and s fonaaluall i see dpan ()
(i) a meeting of the creditors il glaal (i)

to be held within three (3) months after the end of each period 0= e (12) sde W) 5% IS Aled 2y el A (3) o Landie oy

of twelve (12) months of the liquidation; Aaal)

(a) prepare a report of his or her acts and conduct of the liquidation (12) all BY) 5eiY) YA Dpuatll ke 51305 4.3\-«44. S s ()
during the past twelve (12) months and present it at the 3 40l Graabuad) 2laia) A A o 5 e juaial)
Shareholders’ and creditors’ meetings; and

(b) provide notice to the Registrar of the Shareholders’ and clegd s Ja aiilall 5 (paalisall e laialy S 3l (and 5 (i ha &3] ()
creditors’ meetings prior to the meetings taking place, including O iy e laial) ) siand CIS il and i asial 500 ladV) ey
an invitation for the Registrar to attend the meeting and a copy 5 4(<2)68.2 588l s gay jiasdll )

of the report prepared in accordance with clause 68.1(a).

68.3 The Registrar may, after the first twelve (12) months of the 4l dadlall ClS dll pand f§ (a e A ddaill o el (12) e W 50 2 683
liquidation, in its absolute discretion, suspend or terminate the el L o il da g i) ey dnbeatl) Ll o galal
liquidation on such terms as specified by the Registrar.

69. FINAL MEETINGS AND DISSOLUTION Adail) cpa 5al) Aa pall g duilgdl) cile Laiay) .69
69.1 The liquidator, after he or she has applied the assets of the Company = 68.1 5l s sy RIS A8 5} J guay danadd sy Aadll a5ty 69,1

in full in accordance with clause 68.1 shall
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prepare a full report of the liquidation with a full explanation of
how the assets have been applied;

call a meeting of the Shareholders and a meeting of the creditors
providing at least twenty (20) Business Days’ notice to each of
the creditors and Shareholders by hand, courier or recorded
delivery that shall include the date, time and place of the
meeting and a copy of the Liquidator’s report;

place notice of the meetings, including the date, time and place,
in one Arabic language UAE national newspaper and one
English language UAE national newspaper at least twenty (20)
Business Days prior to the date of each meeting;

present the report prepared in accordance with clause 69.1(a)
at the creditors’ and the Shareholders’ meetings; and

within ten (10) Business Days of the date of the last meeting to
be held, provide the Registrar with notice that the meetings have
been held and a copy of the Liquidator's report prepared in
accordance with clause (a).

The Registrar shall, on receiving the notice and Liquidator’'s report
made in accordance with clause (e), provide notice to the Liquidator
that the Company is dissolved.

¢ 5a¥) Ganadi idS o JalS i pe dghailly JalS 535 Slac)

dee a52(20) Crdimr ) (i e cpiilall JAT5 Grealisall g laial ) 5 sl
2o 5 Al Jassall 21 e Cpaalisall g Gulall (g aal 5 OS3JEY) e
S8 oo Aaus ) ALyl &m;m Ol g s gl g @Jl:d\ S & c_uul\

(sheadll

JJ..AJE.\;.\A}\:\.u)d\u\JLAY\@LMJa&M@uﬁWAY\dPuk}ch
J8 Sl g Zeludl 5 & 50l )sstaaﬁ);sy\ngmd}i,@ﬂlwg
s Wil S )l e JBY) e Jae 053 (20) Crie

54(1) 69.1 588l 8 5 Cpaalosall 5 cplall cilelaia) JYA 5 &l (= e

ol o e A e 1382 8 (e iaY) Gl S, a5 asie 30
iV g laial) &b e dee ol (10) 3k e (1)69.1 558l Ly cuxe)
odie ga 34

(0

C)

69.1 5l gy dnall femall 5855 HladY) BB day S S Gak 5 mghe e
A8l Aheal (pe 8 Y Als Sl elgiily Shuad) ¢34 ()
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POWERS OF LIQUIDATOR IN A CREDITORS’ VOLUNTARY
LIQUIDATION
70.1 A Liquidator in a creditors' voluntary liquidation may, with the

approval of the creditors in accordance with clause 66.3,
(@) pay a class of creditors in full; and
(b) compromise any claim by or against the Company.

70.2  The Liquidator may, without further approval required from the
creditors in clause 70.1, exercise any other power of the Company
as may be required for the Company’s beneficial liquidation including

the powers set out in clause 67.3.

DUTY TO COOPERATE WITH LIQUIDATOR
VOLUNTARY LIQUIDATION

IN A CREDITORS’

71.1 In a creditors’ voluntary liquidation, all past and present Directors,

Secretaries, Shareholders and employees of the Company shall

Oital) g (e Lo shal) Ldatl) sie Auaal) ciladua

o5 01 66.3 35880 (38 5 (1l 488 s ¢pailal) U (e e gh b Dlee A Chadl (S 70,1
R
5 ¢ alSIL Cpilall (ye 4l xdl) )
Mada A, J e il sea s (@)

sl Aulan ¢70.1 581 & 0l e Ay sllae ddla) 438 ge gl 50 (e Rl S 70.2

o seaiall Cladtall @l Jady g adls J Liboat Jal (e 48 8L dals 5 Al dadla
67.3 8,8l Jdajle

Ol 38 (e Ay ghal) Ldat) die Auaal) g o glail) cual g

) elial 5 i) 5 Gallall AS i o) Hae OS e ol U8 e dpe shall Al Hl) 3 711
A8 AN A il gall 5 cpealisall
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(a) provide the liquidator with any information reasonably request- 54385l Jsa ilaie JS Leatlay e sl 5h Aadl) 35 3 ()
ed in relation to the company; and

(b) attend meetings with the Liquidator at reasonable times and on ki Lexie Lalaie jlad] & i Gaa g Sl ) A Aaall ae Clelaia¥) ) pas ()
reasonable notice when requested to do so. Al agia

72. ARRANGEMENT WITH CREDITORS Coilall a 3Lal gLy 72.

72.1  Anarrangement entered into between the Company and its creditors LeDa ol cpilall 38 (g due shal) deail) o2y 0 5 pdlie Leiila g 4S8 o GEY) 068 7201
immediately preceding the commencement of, or during, a creditors’ Lk
voluntary liquidation is binding:

(@) onthe Company, if approved by a Special Resolution; and s tuala i adde A8 sall Jla A @S il (h

(b) on the creditors, if approved by at least three-quarters (3/4) of —cslad) (3/4) aeell A3 J8 (e 4gle 48 sall ki Jla b opiilall e )
the creditors present in person at the meeting or by creditors s (3/4) gLl &3 ¢ sSlay ) Gl (e 5 g laia¥) A aguadils 03 palal)
holding at least three-quarters (3/4) of the total value of debt of Y e A8l oo
the Company.

PART 13: NOTIFICATION OF CEASING BUSINESS Saadl G i 213 sl
73. NOTIFICATION OF CEASING BUSINESS Jardl QLA jlad) 73
73.1 A Company shall notify the Registrar in accordance with clause (5 lS g o 13) (L) 11,1 580 (385 S 3l sl 55 ghe UL AS a8 7311
11.1(q) if it has ceased or intends to cease its business activities in Adhiall A Ledlae ) 5 Lgiladi) Caldy)

the Zone.
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73.2 A Principal Company shall notify the Registrar in accordance with ¥ A8l cad8 13 () 11.2 38 (385 QS il pand 5 pagie gL VIAS 00 288 732

clause 11.2(e) if the Principal Company or if its Branch has ceased Ledlee |5 Lgihadal Gl (5 958 5 aligy g 3
or intends to cease its business activities.

PART 14: COMPANY DORMANCY A8yl Jgad 114 sl
74. DORMANCY Jgaddl 74
74.1 Dormancy is a period in which a Company has had no significant o) A Lgand 5l (S Aanlae dlee (o 4S50l Wb S il 5l o Jsedl 7401
accounting transactions to enter into its accounting records in 7425 51.1 58l 58538 il dpnladll

accordance with clauses 51.1 and 74.2.

74.2  In determining whether or not a Company is dormant in accordance ke Y s AU il 38T LY (74,1 3%l e Al AS L8 cilS 1Y Lewasdl 742
with clause 74.1, the following transactions shall be disregarded:

(a) fees or fines paid to the Registrar or Authority; gl) o CISEN (et i i sde ) de shaad) el jall 5 o sm ) ()
(b) rent and utility payments for the Company’s premises in the 5 Adkaiall 3 A, Sl Aalall leaddl s Jlagy) o s )
Zone; and
(c) salary payments to the Company’s employees. AS AN i sl sl 5 e i (<)
75. COMPANY’S REQUEST TO ENTER DORMANCY ALald sl ¢ callal Al s il .75
75.1  After providing notice in accordance with clause 73.1, a Company (S AN Qa5 im il Gl w48 5l e 73,1 5880 335 Jlad) i ney 7501
may make an application to the registrar, in the prescribed form, to Al st Sl aanse b Lo Casy

enter dormancy.
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Upon receipt of the Company’s dormancy application under clause
75.1, the Registrar shall, in its absolute discretion, provide notice to
the Company that the Company may enter dormancy subject to the
conditions in the Registrar’s notice.

CONDITIONS OF DORMANCY

76.1

76.2

76.3

76.4

The Company shall at all times comply with the conditions in the
Registrar’s notice issued under clause 75.2 and any and all other
requirements, conditions and directions of the Registrar in order to
maintain the Company’s dormancy status.

During dormancy, a Company shall submit its annual return in
accordance with clause 10 and shall file its accounts in accordance
with clause 57.

Unless otherwise agreed by the Registrar, in its absolute discretion,
a Company shall not remain in dormancy for more than two (2) years
from the date of expiry or termination of its License to operate in the
Zone.

The Registrar may at any time, in its absolute discretion, terminate
the Company’s dormancy.
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76.5  Before expiry in accordance with clause 76.3 or immediately upon  Jeall iad ) uaaiy 48 55 o 5l o gadll olgiil )48 5 76,3 3880 oy J el Ala ol J8 765
termination of dormancy, a Company shall renew its License to AakaiVloda e 11 s all W Leiduat 5f ddhaial) b
operate in the Zone or liquidate in accordance with Part 11 of these
Regulations.

PART 15: CLOSURE OF A BRANCH g2 BN 115 55l
77. CLOSURE OF A BRANCH g4 @B

77.1  The principal company may apply to the registrar to close its branch Y& (e el lee ji @33 dal (e QS EN asd i (sl aalil) Ll 4S80 Ky 7701
by
(@) completing the prescribed form; el daiadall 5 lainl) e e )

(b) submitting the Branch'’s original certificate of registration; ol gl dad ) Balgd aalu )

(c) if required by the Registrar, providing evidence satisfactory to =~ (s sial dxiall Aa¥) JS apai (S il pasds 3 (i sie S (e Lyslhae (S 13) (<)
the Registrar that the Principal Company has settled all &l (e & staall clal JEY1 IS < gl 28 Zula¥) AS 800 b SIS (a5
outstanding liabilities related to the activities of the Branch; and 5 ¢ Al ddad)

(d) submitting all documentation and fees and meeting any other (asie Jd e st by Al lillia (o) Anliy ) ¥y Gl S aas (&)
requirements as specified by the Registrar from time to time. DAY g e S LA Gand

77.2 The Registrar shall, if satisfied with the required documents —_txdl dus b 77,1 5,8l & 5 daxiall G5l JS) 4ol vie GIS )il ot Sipasandty 772

submitted in clause 77.1, send notice to the Principal Company that a8 ;5% g il @) ol ol o () S5 aBe) &5 38 ¢ Hal ol daulal) 4S80
the Branch has been closed and taken off the Register and the S G (e Lilad
Branch closure shall be effective from the date of the notice.
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PART 16: STRIKING A COMPANY OR BRANCH OFF THE REGISTER

78.

POWER TO STRIKE A COMPANY OFF THE REGISTER

78.1

78.2

If the Registrar has reason to believe that a Company is not carrying
on business in the Zone and

(@) the Company has not entered dormancy in accordance with
clause 75.2; or

(b) the Company’s dormancy has expired or terminated in
accordance with clause 76 and the Company has not renewed
its License to operate in the Zone or has not commenced
liquidation in accordance with Part 11 of these Regulations,

the Registrar may send a formal notice to that Company requiring the
Company to confirm whether or not it is carrying on business and
stating that, if the Company does not respond to the notice or does
not provide a satisfactory response to the notice, the Registrar may
strike the name of the Company from the Register.

If, in no less than twenty (20) Business Days from the date on the
notice, the Registrar does not receive a response from the Company
or receives a response that is unsatisfactory, as determined by the
Registrar in its absolute discretion, the Registrar may place a notice
in one Arabic language national UAE newspaper and one English
language national UAE newspaper stating the Registrar’s intent to
strike the name of the Company from the Register.

Jaall (14 £ 8 9l AS i aladdi 116 5 )

daall (o 485 hadi Aadla

b Jlae Y1 (el W AS ) (o e U Gass IS8l a5 (1 s sl IS 13
g ¢dahiall

54752 55880 (385 J gedll Al 84S 580 Jaxi ol )

Lad ;) yaay AS Al A8 ol 76 58 (385 Cuedl 5 AS Al J el Alls gl (<)
ALVl o3 (e 11 ¢l 305 Aty lag o) 5l dahaid) 8 Jesl)

S A Al (o allaty 48 80 S ) Lo 5 | o) Jus g O S D) it i (m sial (S
b Y sl LU AS Al Alai) aae Jla 8 4l Al Jlee YU a5 culS 1) Lo &5
Do) (e A8 ) Cadad S LN (a5 (o gial (e ladY) e Lua e Ta

S (a5 (i sie aliasg ol 13) ¢ L) )l (e dae 052 (20) Crsie oo J Y Le b
Gy S AN Gaid i i sia saang A el e i e e 20 OIS 4S8 Gl
Gl jaal dpan ) Baa b e pa s IS a5 Gl sial Sy (Gllaall 6 s
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If, within no less than three (3) months of publication of the notice,
the Registrar does not receive

(a) any response to the notice from creditors of the Company; or
(b) a satisfactory response from the Company,

the Registrar may strike the name of the Company from the Register
and may place each Director, Shareholder and General Manager of
that Company on the Disqualification Register on such terms as
determined by the Registrar in its absolute discretion.

The liability of the Directors and Shareholders shall continue as if the
Company name had not been struck off the Register.

79. RESTORATION OF A COMPANY

79.1

The Registrar may restore a Company, that has been struck off the
Register, to the Register if the Registrar

(a) considers this to be reasonable and justified, in its absolute
discretion; or

(b) has been directed to do so by a Competent Body
and the Registrar shall notify the Company of such restoration. Upon

restoration, the previous Directors, Shareholders and Secretary of
the Company shall be automatically reinstated as such.
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POWER TO STRIKE A BRANCH OFF THE REGISTER

80.1

80.2

80.3

If the Registrar has reason to believe that a Branch is not carrying on
business in the Zone, the Registrar may send a formal notice to the
Branch and the Principal Company requiring them to confirm whether
or not the Branch is carrying on business and stating that, if neither
the Principal Company nor the Branch respond to the notice or do
not provide a satisfactory response to the notice, the Registrar may
strike the name of the Branch from the Register.

If, in no less than twenty (20) Business Days from the date on the
notice, the Registrar does not receive a response from the Branch
or Principal Company or receives a response that is unsatisfactory,
as determined by the Registrar in its absolute discretion, the
Registrar may place a notice in one Arabic language national UAE
newspaper and one English language national UAE newspaper
stating the Registrar’s intent to strike the name of the Branch from
the Register.

If, within no less than three (3) months of publication of the notice,
the Registrar does not receive a satisfactory response to the
proposed striking off, the Registrar may strike the name of the Branch
from the Register and may place each Director and Shareholder of
the Principal Company and the General Manager of the Branch on
the Disqualification Register on such terms as determined by the
Registrar in its absolute discretion

ol (0 £ b Gl Ladla

ilaiall & Jlae Y s lag¥ & il ol e D s IS LA Gand i a sie sl OIS 13
et oy Al A 5 g ) () Laas 1) s ¢ S ) i 5 (12 sl (S0
& A Y 5 Al AS 5 a8l 13 el ) a5 Jae Wl sty gl S 13 Le i ) aSls
g oAl had Jaall Hsmg Gl e A e e AlaiuY) CulS i S Al

dadl e

aJJ;.lg;.ﬂ\);.ﬂ\éc ci_\_..af‘)x; J‘)&\ulsj\:\.\_uu\(\rﬂs‘)_ﬁd\}\t)ﬂ\whjﬁ\sﬂd\
O pma s IS )8l a5 G sial (S eallaall o i (385 IS )-8l a5 (s
MMJM@)E.A’.});}B.\ASA‘@):J\Q\J\A}!“éﬁh‘)ﬂ\dh‘)_\mﬁw‘)om‘)}‘éﬁ
pal el IS S8l pand gt By e (el shastall A jall <l jleY) A K5y

Sl e gl

O 5 ashe (Al o 1) OladY) 58 g ) (e el (3) DB e iy Y Le (st
& Al anl ek IS LN Gl 55 (i sl (S ez il aladll e T ye Ty cilS
Do 8 e gl alad) jnall g Al AS LAl aalise ¢ pade US auay Sars Jadl (g

Glaall o 8l 18 5 S AN a5 i she Ladasy ) da g il a5 3 laY) o8

93

Yas Creative Hub
Building 4, P2 P.O Box 79301
Abu Dhabi, United Arab Emirates

b - daclw¥l dihioll

769301 ..y0 P2 4 pd) Lire
Bumiial duy I Glylodl (absi
www.cma.abudhabi

+971 2 401 2454 regulatoryaffairs@cma.abudhabi

80.1

80.2

80.3

.80



80.4

S phs ) &l

* CREATIVE MEDIA AUTHORITY

The liability of the Principal Company in respect of the Branch shall
continue as if the Branch name had not been struck off the Register.

PART 17: TRANSFER OF INCORPORATION

81. APPLICATION TO TRANSFER INCORPORATION TO THE ZONE

81.1

81.2

81.3

A Principal Company may, if authorised by the laws of the jurisdiction
in which it is incorporated, apply to the registrar for the continuation
of the Principal Company as a Company in the zone.

An application for continuation shall be made by the Principal
Company to the Registrar in the prescribed form and shall

(@) be executed by an officer of the Principal Company in front of a
notary;

(b) be accompanied by Articles that comply with clause 5; and

(c) be accompanied by any other documentation, fees and
requirements as specified by the Registrar.

The Registrar shall notify the appropriate official or public body in the
jurisdiction in which the Principal Company is incorporated that the
Principal Company has made an application in accordance with
clause 81.2.
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82. CERTIFICATE OF CONTINUATION Dl Balgd
82.1 if the Registrar approves, in its absolute discretion, the application o e el ¢81.2 3 aall a5 callall e S )il pad 5 pmsie il Jla (8 8211

made in accordance with clause 81.2, it shall ke (gl

(a) issue a certificate of continuation on the terms and conditions Alio Wl 1 ASAY) 5 o s ) oy ) et 83le S laa) (0

the Registrar considers appropriate;

(b) enter the Company’s name on the Register; and 5 tdamall (A8 ,Al ) Jas (@)

(c) assign to the Company a registration number in the Zone. Adbiall SAS A Jas o) parads (©)
82.2  From the date of continuation stated in the certificate of continuation DY) Balgd (8 ) sSaall ) i) g 5 e 2l 822

(a)  the Principal Company shall be a Company; and 5 A8 5 A ) S8 s ()

(b)  the certificate of continuation shall be treated as the certificate AN Gl ol W e ) pain¥) saled Jalad (@)

of incorporation of the Company.

83. RIGHTS AND LIABILITIES il Y1 5 3 shad)
83.1  Where a Principal Company is continued as a Company under these 538 Aalai¥ll Can gy AS S Aty A8 i lavie 83,1

Regulations, the Company

(a) continues to have all the property, rights and privileges and is Al <l g sual) IS acadi g <l a1 5 (5 gaall 5 lShiaall JS M) & aind ()
subject to all the liabilities that it had before the continuation; 56 il Ji LSl el
and
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(b) remains a party in any legal proceedings commenced in any
jurisdiction in which it was a party before the continuation.

TRANSFER OF INCORPORATION FROM THE ZONE TO ANOTHER
JURISDICTION

84.1 A Company may, if it is authorised by
(a) a Special Resolution; and
(b) the Registrar,
apply to the appropriate governmental, judicial or regulatory body of
any jurisdiction outside the Zone to transfer its incorporation to that
jurisdiction.

84.2 A Company shall submit a copy of the Special Resolution required
under clause 84.1(a) to the Registrar in order to obtain the Registrar’s

authorisation, which may be given in its absolute discretion.

84.3 A Company shall not apply under clause 84.1 unless the laws of the
other jurisdiction provide that the Company

(a)  will continue to have all the property, rights and privileges and
is subject to all the liabilities that it had before the continuation;
and
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(b)  will remain a party in any legal proceedings commenced in any
jurisdiction in which it was a party before the continuation.

A Company ceases to be a Company when it is issued with a
certificate or instrument of continuation or equivalent by the
appropriate governmental, judicial or regulatory body of the other
jurisdiction and when it files with the Registrar a copy of such
certificate or instrument certified by an appropriate official of that
jurisdiction.

When the Registrar receives the other jurisdiction's certificate or
instrument of continuation, the Registrar shall strike the name of the
Company off the Register with effect from the date of the certificate
or instrument of continuation.

The Registrar may, in his absolute discretion, refuse to authorise a
Company to apply to be continued in another jurisdiction under
clause 84.1.
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PART 18: REGISTRAR

85. ROLE OF THE REGISTRAR

85.1

The Authority shall appoint one or more Registrars who shall be e i (asis slea i Ladla () sSlay JST i a5 IS 53 ek ji (2 i Al (i
empowered to carry out the functions and duties of the Registrar in

accordance with these Regulations, which shall include but not be

S &) pard i Gl sia 118 5 o)

QS a5 pasha g0

limited to

(a)  the incorporation, dissolution, transfer of incorporation and fleadadi s S 8l Gusads Jii g Ja s sl
striking-off of Companies;

(b)  the establishment, closure and striking-off of Branches; tleadadi o Lllad) g & o 5all oL)

(c)  the registration of documents that must be filed with the (S Al et 8 (st (M el sy (A BN Jaas
Registrar;

(d) the maintenance and provision, where appropriate, of Louia el ()5S Laie: clgdain 5 ¢ g pdll 5 ISl Jn e slaall uals
information regarding Companies and Branches;

(e)  setting and issuing fees related to the provisions and Aadaiy) o3a el a5 AlSals Aslaiall o g N laal 5 puas
procedures of these Regulations; ‘

(f) issuing prescribed forms related to the provisions and Aalai¥l oda Dlel a5 plSal dalaial) aaaall Zilaill Hlaal
procedures of these Regulations;

(g) issuing the policies and procedures for ensuring compliance — J'a—als gy dalaill sdgd JUiaY) glaal el 2 Y15 by ull Hlaal

with these Regulations and setting and issuing fines for non
compliance with these Regulations; and
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(h)  undertaking investigations on behalf of the Authority in relation
to these Regulations, including investigations to ensure
compliance with these Regulations.

The Registrar may authorise individuals to perform certain
administrative functions on behalf of the Registrar from time to time.

The Registrar and the Authority shall have an official stamp for the
authentication of documents in connection with the performance of
the Registrar's functions and duties.

The Registrar shall maintain a register of

(&) the name and number of each Company and Branch
incorporated or established in the Zone;

(b) alist of the Directors and Shareholders of each Company; and

(c) any other information relating to a Company or Branch as
deemed appropriate by the Registrar.

A Company or Branch may request that the Registrar

(@) provide an authenticated copy of an extract of the register kept
in accordance with clause 85.4, as appropriate; or

(b)  provide a certificate of good standing.
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85.6 If there is a discrepancy between the English and Arabic translation O i a stal 3 a8 Al a2l el s (s IS paill G g et s aas 1D 856
of these Regulations, it shall be referred to the Registrar who shall, ol Glls mliay) ¢lhaall o 508 e lely 5 «ilS Al
in its absolute discretion, clarify the discrepancy.

86. FEES AND FORMS glailly a gu ) .86

86.1 If required by the Registrar, a fee shall be paid by a Company or e Lntia Lawy o g 51 4S5 (6l e el S8 pak i paste alb ds 8 86.1
Branch for

(a) the filing of a document with the Registrar in accordance with CAadail) 38 Cn gay SN Gk i (i ghe e AR 5 Al ()
these Regulations;

(b)  an authentication or certificate in accordance with clause 85.5; 5485.5 5l a sar Baled ) Gaaas (@)
and

(c) the performance of any other function that the Registrar, or (e dsie padd gl 5l « QIS Al Gad 5 (1 sha Ly a5k (AT Al g (gl ela (<)
such individual authorised by the Registrar, carries out in order oda el ya) 5 al&al Gudat Jagud o) (Gudail (S Al ard i ashe J
to implement or facilitate the provisions and procedures of Lialie S EN Gand 53 (2 sda ol e o cdalail)

these Regulations, as deemed appropriate by the Registrar.
86.2  The Registrar may prescribe sy of S AN Gk S gasid (S 86.2

(a) forms, fees, policies and procedures to be used for any of the el o3a Jal e Gl ja) 5 il o gy «illlal 3l aladiul )
purposes of these Regulations;

(b) the manner in which any document is delivered to the sl 5 S, 3l jas 5 o sial 5288 5 (o ey G A 43y ) 20, (<)
Registrar or the Authority, whether in electronic form or ts Al Aapay ol L Sl allall 23 gad iS¢ g
otherwise;
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(c) anyrequirements for documentation to be authenticated; and

(d) any requirements in relation to the retention, reproduction or
destruction of Records.

PART 19: COMPLIANCE, INVESTIGATIONS AND SANCTIONS

87. COMPLIANCE

87.1

87.2

Each Company, Branch, Director, Secretary, and

Shareholder shall at all times be in compliance with

Liquidator

(a) allapplicable laws of the UAE and of the Emirate of Abu Dhabi;

(b) any applicable regulations, decrees, decisions, by-laws,
codes, directions and judgments issued by any Competent
Body; and

(c) Law 8, these Regulations and all other regulations, codes,
directions, decisions, and regulatory instruments issued by the
Registrar or the Authority from time to time.

A Company, Branch, Director, Secretary, Liquidator and Shareholder
shall not carry on any act which may be damaging to the public or to
the reputation of the Zone, the Emirate of Abu Dhabi or the UAE or
which may cause risk to the national security of the UAE.
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A Company or Branch shall ensure and, if required, demonstrate that
appropriate internal compliance policies, procedures and personnel
are in place to ensure compliance with its obligations under these
Regulations.

A Company or Branch shall maintain all Records in a legible form for
at least six (6) years from the date of creation.

A Company or Branch shall promptly pay to the Authority or Registrar
all fees and/or fines due under these Regulations or any other
regulations, codes, directions and decisions issued by the Authority
or Registrar.

PROVISION OF INFORMATION

88.1

A Registrar, the Authority or a Competent Body may require that a
Company, Branch, Director, Secretary, Liquidator or Shareholder
provide information or Records in any form or manner as specified
by the Registrar, the Authority or a Competent Body, relating to that
Company, Branch or individual’'s compliance with these Regulations
or any other laws, regulations, codes, decrees, decisions, by-laws
and policies and procedures issued by the Registrar, the Authority or
a Competent Body.
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A Company, Branch, Director, Secretary, Liquidator or Shareholder
shall provide all information and Records requested by the Registrar,
the Authority or a Competent Body under clause 88.1 in full within
the time period specified in the notice, and if no time period is
specified, within five (5) Business Days from the date of the notice.

All disclosures made by a Company, Branch, Director, Secretary,
Liquidator or Shareholder to the Registrar, the Authority or a
Competent Body at any time shall be complete, truthful and accurate.

Information, data and materials of any type or in any form, including
any Records, provided to the Registrar, the Authority or a Competent
Body by or on behalf of a Company, Branch, Director, Secretary,
Liquidator or Shareholder may be disclosed by the Registrar, the
Authority or a Competent Body to a third party if required:

(@ in the performance of the Registrar’s, the Authority’s or a
Competent Body’s functions;

(b)  under UAE law;
(c) inthe interests of the national security of the UAE;
(d) by another Competent Body; or

(e) in any other circumstances deemed appropriate by the
Registrar or the Authority.
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The Registrar or the Authority may publish information, guidance,
policies or procedures in any manner or form relating to these
Regulations or any other regulations, codes, directions or decisions
issued by the Registrar or Authority.

Communications between the Registrar or the Authority and a
Company, Branch, Director, Secretary, Liquidator or Shareholder
can be in either Arabic or English.

RIGHT OF ENTRY

89.1

89.2

The Authority may, by providing prior written notice to a Company or
Branch, enter and inspect any premises in the Zone occupied by that
Company or Branch and may examine, copy or remove Records of
any type and in any form relating to that Company or Branch’s
compliance with these Regulations, laws, regulations, codes,
directions or decisions issued by the Registrar or the Authority or a
Competent Body.

The Authority may take the action specified in clause 89.1 without
giving notice to the Company or Branch where the Authority has
reasonable grounds to believe that if notice were provided the
relevant Records may be compromised.

INVESTIGATIONS

90.1

The Authority may conduct an investigation of a Company, Branch,
Director, Secretary, Liquidator or Shareholder if
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(@) it has reason to suspect that there may have been a breach of
these Regulations or any other regulations, codes, directions,
decisions, policies or procedures issued by the Registrar or the
Authority or a Competent Body; or

(b) it has imposed a sanction under clause 91.1 and a
retrospective investigation is required.

The Authority may inform a Company, Branch, Director, Secretary,
Ligquidator or Shareholder, by written notice, that an investigation is
being conducted into its affairs which may include

(@) anoutline of the suspected breach; and

(b) a request for provision of information or, where relevant,
materials of any type and in any form or manner as specified
by the Authority in accordance with clause 88.1 above.

The Authority may, during the period of investigation

(@) invite the Company, Branch, Director, Secretary, Liquidator or
Shareholder to make written representations in relation to the
suspected breach in the form and manner as specified in the
notice; and

(b)  provide notice, if appropriate, that the Authority shall be
entering the Company or Branch’s premises in accordance
with clause 89.1 or 89.2 above.
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The Authority shall, on conclusion of the investigation, inform the
Company, Branch, Director, Secretary, Liquidator or Shareholder, by
written notice, of the outcome of the investigation and any action to
be taken by the Authority.

SUSPENSION, REVOCATION AND SANCTIONS

91.1

91.2

The Authority may impose any of the sanctions listed under clause
91.2 where it determines, in its absolute discretion, it is appropriate
to do so by providing notice to the Company, Branch, Director,
Secretary, Liquidator or Shareholder and, where it determines
appropriate, conduct a retrospective investigation in accordance with
clause 90.1(b).

Where the Authority, in its absolute discretion, determines that there
has been a breach of these Regulations, the Authority may, without
prejudice to any of its other powers under these Regulations or any
other regulations, codes, directions and decisions of the Registrar or
Authority, impose on the Company, Branch, Director, Secretary,
Liquidator or Shareholder a fine of UAE Dirhams 1,000 and, in its
absolute discretion, one or more sanctions including but not limited
to:

(a) a direction to the Company, Branch, Director, Secretary,
Liquidator or Shareholder to cease the breach which could
include, but not be limited to, a requirement that the Company,
Branch, Director, Secretary, Liquidator or Shareholder remedy
the breach or cause the breach to be remedied,;
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an additional fine to be paid by the Company, Branch, Director,
Secretary, Liquidator or Shareholder to the Authority as
determined by the Authority;

a direction to the Registrar that the Company or Branch shall
be struck off the Register on such terms as it deems
appropriate;

a direction that an individual is disqualified from acting as a
Director, Shareholder, General Manager or Secretary within
the Zone on such terms as is prescribed in the direction;

suspend any License on such terms as specified by the
Authority; or

revoke any License.

The Authority may from time to time, in its absolute discretion, publish
in such manner and in such place

(a)

(b)

a list of fines for breach of these Regulations or any other
regulations, codes, directions and decisions of the Registrar or
the Authority; and

a decision made under these Regulations or any other
regulations, codes and directions of the Registrar or the
Authority.
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92. POWER TO ISSUE DIRECTIONS AND DECISIONS Gl clguasid) Jaal dada .92

92.1  The Authority or the Registrar may, in its absolute discretion, make s Cleas sill jlaal ¢ slaall as a8 o a (IS 58 ek Ji pasial S dell (S 9211
directions or decisions in relation to any matter under these el e 3ba s al @il ols dadail (g 5f Aadast) o2 Can o Al (sl Aslaial) il )3l

Regulations or any other regulations and codes issued by the Aadail) oda <l s (e gl e JolE eld G ey
Authority, including a waiver of any of the clauses of these
Regulations.

92.2  All directions and decisions of the Authority and the Registrar made Ales iad Alai¥) o3a Ca s Angl) e 8 oball )l s e N IS G 9222

under these Regulations are final.
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