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PREAMBLE

These Regulations are issued under the
Free Zones Law and concern the
regulation of Free Zone Entities operating
in or from the Free Zone.

PART 1 — Application, Interpretation
and Commencement

Article 1 (Citation/Title)

These Regulations will be referred to as
the Companies Regulations.

Article 2 (Definitions)
In these Regulations:

Annual General Assembly Meeting
means the General Assembly Meeting
which is convened by a Company at least
once during each calendar year.

Articles of Association means the
articles of association of a Company in
the form prescribed by the Authority or in
such other form as approved by the
Authority.

Authority means the Free Zones
Authority, established pursuant to the
Free Zones Law.

Beneficial Owners of an entity means a
natural person who has (alone or with
one or more others) ultimate ownership
or Control of the entity, including a natural
person who exercises ultimate effective
Control over the entity regardless of legal
ownership.

Board means the board of directors of
the Authority.

Branch means a branch that is
registered by the Originating Company
pursuant to the Free Zones Legislation.

CEO means the Chief Executive Officer
of the Authority, as appointed or replaced
from time to time;
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(A)

(B)

©)

(D)

(i)
(@)

(b)

Certificate means the certificate of
incorporation or registration issued by the
Authority to evidence that a Free Zone
Entity has been properly incorporated or
registered in accordance with the Free
Zones Legislation.

Company means a limited liability
company that is incorporated pursuant to
the Free Zones Legislation.

Control means, in relation to a Free Zone
Entity or an Originating Company, a
person who:

holds twenty five per cent (25%) or more
of the shares in the entity;

is entitled to exercise, or controls the
exercise of, twenty five per cent (25%) or
more of the voting power in the entity;

is able to exercise significant influence
over the management of the entity by
virtue of shareholding or voting power, or
by contractual or other arrangements,
including but not limited to such entity’s
board of directors and senior executive
function; or

is able to exercise influence by other
means without ownership, including
through personal or family connections to
persons in positions described in
paragraphs (A) to (C), by participating in
the financing of the entity, or through
historical or contractual associations with
the entity.

For purposes of the aforesaid definition:
shares means:

in relation to an Originating Company or
a Free Zone Entity with a share capital,
fully subscribed or allotted shares;

in relation to an Originating Company or
a Free Zone Entity with capital but no
share capital, rights to share in the capital
of the entity;

in relation to an Originating Company or
a Free Zone Entity without capital,
interests conferring any right to share in
the profits, or liability to contribute to the
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(ii)

losses, of the entity; or giving rise to any
obligation to contribute to the debts or
expenses of such entity in the event of
winding up; and

voting power, in relation to an Originating
Company or a Free Zone Entity which
does not have general meetings at which
matters are decided by the exercise of
voting rights, means the right under the
articles of association of the entity to alter
its constitution.

Council of Ministers means the Council
of Ministers of the State.

Free Zone Entity means an entity that
has been incorporated or registered in a
Free Zone.

Free Zone shall have the meaning given
to it in the Free Zones Law.

Free Zones Law means Law Number 34
of 2005 as amended by Decree-Law
Number 21 of 2017 — Regarding the Free
Zone as amended from time to time.

Free Zones Legislation means the Free
Zones Law, these Regulations and any
regulations, rules, policies, resolutions,
decisions or orders issued from time to
time in connection with the Free Zone.

General Assembly Meeting means a
meeting (including an Annual General
Assembly Meeting) of the Shareholders
convened in accordance with these
Regulations or the Articles of Association
in order to pass a Special Resolution, an
Ordinary Resolution or any other
resolution.

Licence means a licence to carry out one
or more Permitted Activities issued by the
Authority to a Free Zone Entity pursuant
to the Licensing Regulations.

Licensing Regulations means the
regulations relating to the licensing of
Free Zone Entities to carry out the
Permitted Activities in or from the Free
Zone.
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Management Board means the
management board of a Company
comprising more than one (1) Manager
and established pursuant to Article 25
and Article 26.

Management Board Meeting means a
meeting of the Management Board
convened from time to time.

Manager means one (1) or more natural
persons appointed by a Free Zone Entity
to be a manager and be the principal
representative(s) both within the Free
Zone and in all matters before or
otherwise involving the Authority.

Officer means a Manager, company
secretary and such other person as may
be designated by a Company to be an
officer.

Ordinary Resolution means a resolution
passed by simple majority (or such higher
majority as is set out in the Articles of
Association) of such Shareholders being
entitled to vote at a General Assembly
Meeting.

Originating Company means an entity,
whether incorporated within or outside
the State, which registers a Branch under
the Free Zones Legislation.

Permitted Activity means an economic
activity under the Free Zones Law that a
Free Zone Entity is permitted to be taken
from the list of activities set out in the
Schedule of Permitted Activities.

Register means a register created and
maintained by the Authority in
accordance  with  the Licensing
Regulations.

Register of Shareholders means the
register of Shareholders created and
maintained by a Company pursuant to
Article 12.

Regulations means these Companies
Regulations and, where the context so
requires, includes any rules, policies,
resolutions, decisions or orders issued
under or in connection with these
Regulations.
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)

(e)

Schedule of Fees means the schedule
of fees as issued and updated from time
to time by the Authority pursuant to
Article 62.

Schedule of Fines means the schedule
of fines issued and updated from time to
time by the Authority pursuant to
Article 63.

Schedule of Permitted Activities
means the list of permitted activities
issued and updated from time to time by
the Authority.

Shareholder means a person who owns
shares in a Company.

Special Resolution means a resolution
of at least seventy five per cent (75%) (or
such higher majority as is set out in the
Articles of Association) of such
Shareholders being entitled to vote at a
General Assembly Meeting.

State means the State of Qatar.
Article 3 (Interpretation)

In these Regulations, a reference to:

a law includes all secondary or
subordinate  legislative  instruments
(including regulations, resolutions,

decisions, decrees, policies or orders
issued by the Authority, the Council of
Ministers or any other State authority
having jurisdiction over the Free Zone)
made from time to time under that law as
amended, restated or re-enacted from
time to time;

a provision of any law or regulations
includes a reference to that provision as
amended, restated or re-enacted from
time to time;

the singular includes the plural and vice
versa;

a year, month or day means a year,
month or day of the Gregorian calendar;

the masculine gender includes the
feminine gender or a body corporate;
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3

4

®)

(6)

()

a document or instrument in “prescribed
form” is a reference to that document or
instrument in the form prescribed by the
Authority from time to time;

in writing includes any form of
representing or reproducing words in a
legible form; and

a person includes any natural or juristic
person, body corporate or body
unincorporated, including a branch,
company, partnership, unincorporated
association, government or state
(including any governmental department,
body or authority).

The headings in these Regulations do not
affect their interpretation.

Any reference to an Article, a paragraph
or a sub-paragraph in these Regulations
without further identification is a
reference to an Article, a paragraph or a
sub-paragraph of an Article in these
Regulations.

Any reference in these Regulations to
"include”, "including", "in particular", “for
example”, "such as" or similar
expressions will be considered as being
by way of illustration or emphasis only
and are not to be construed so as to limit
the generality of any words preceding

them.

Wherever in these Regulations an
obligation or duty is placed on a Free
Zone Entity or a Free Zone Entity is
authorised to do any act, then unless it is
otherwise provided, such obligation, duty
or act may be carried out by the Manager
of the Free Zone Entity.

Any reference to the “Authority” includes
any person who has been delegated or
granted powers by the Authority to
regulate, develop, operate or manage
any Free Zone in accordance with the
Free Zones Legislation.

Any reference to the “CEO” includes a
person who has been delegated authority
by the CEO.
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Article 4 (Application)

These Regulations are issued by the
Board pursuant to the powers granted to
it under the Free Zones Law and govern,
amongst other things, the incorporation,
registration, management and
administration of Free Zone Entities in
the Free Zone.

The Board and the Authority may, within
the scope of their respective jurisdictions,
authority or powers, amend these
Regulations from time to time, waive any
requirements of the Regulations, or make
such rules, policies, decisions, orders
and regulations to supplement these
Regulations as they consider necessary
or appropriate to implement, carry out or
enforce the Free Zones Law or any of the
Free Zones Legislation.

Pursuant to the Free Zones Law, the
Authority is empowered to establish a
facility to issue approvals, permits and
licences required for the incorporation or
registration of Free Zone Entities and for
such entities to carry out Permitted
Activities in or from the Free Zone.
Notwithstanding any other provision in
any laws, rules, policies, decisions,
orders or regulations of the State, only
the Authority is permitted to issue
Licences, Certificates and any other
documents relating to or required for Free
Zone Entities to carry out any Permitted
Activities in or from the Free Zone. All
such Licences, Certificates and any other
documents issued by the Authority in
connection with the Free Zone will be
recognised as binding by all persons in
the State, without the need for any
additional governmental licences or
permits.

Unless specified to the contrary by these
Regulations, the licensing, regulation and
incorporation of entities in the Free Zone
and the carrying out of Permitted
Activities in or from the Free Zone will be
governed exclusively by the provisions of
and be regulated as provided by and
pursuant to the Free Zones Legislation.
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To the extent that any person is licensed
in accordance with the Free Zones
Legislation to carry out any Permitted
Activity in or from the Free Zone, such
person will require no further licence,
consent, permit or registration in the
State in order to carry on such activity in
or from the Free Zone. In carrying out
such Permitted Activity, such person will
be subject to regulation and enforcement
procedures only as provided by the Free
Zones Legislation.

The licensing or regulation of any activity
conducted by a person licensed in
accordance with the Free Zones
Legislation will (other than as specified in
the Licensing Regulations) fall outside
the jurisdiction of the other authorities of
the State.

State laws relating to the licensing or
regulation of any economic activity which
would apply to such persons (but for the
Free Zones Legislation) will not apply to
the carrying out of Permitted Activities by
such persons, to the extent they regulate
matters the subject of the Free Zones
Legislation or to the extent they are
otherwise excluded by, conflict with or
are inconsistent with such legislation.

Article 5 (Commencement)

These Regulations will come into force
on the date issued or determined by the
Board.

PART 2 — Companies

Article 6 (Incorporation of a Company)

Any one or more persons may apply to
incorporate a Company with limited
liability for the purpose of carrying out the
Permitted Activities in or from the Free
Zone bhy:

fiing the prescribed form with the
Authority;

submitting the Articles of Association
signed by all the Shareholders;

payment of the relevant fee for
incorporation; and
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providing such other information or
documents as the Authority may from
time to time require.

On incorporation, the Authority will:

issue a Certificate confirming that the
Company has been incorporated with the
name specified therein and with effect
from the date of the Certificate;

allocate to the Company a registration
number which will be the Company’s
number in the Free Zone; and

enter the name and number of the
Company in the Register.

A Company will not have a legal
personality unless it has received a
Certificate and its name is included in the
Register.

A Certificate is conclusive legal evidence
that the Company has been incorporated
with the name specified in it and that the
requirements of these Regulations have
been complied with in respect of the
incorporation of the Company and
thereafter no defect in the process prior
to the incorporation of the Company will
affect the validity of its incorporation or
the Certificate.

Subject to these Regulations and upon
the issuance of the Certificate, the
Articles of Association will bind the
Company and the Shareholders.

In the event of any discrepancy between
the terms of the Articles of Association
and that of any other document entered
into between the Shareholders, the
provisions of the Articles of Association
will prevail.

Article 7 (Model Articles of Association)

The Authority may from time to time
prescribe a model form of Articles of
Association.

If the Authority prescribes a model form,
a Company may adopt for its Articles of
Association:

701635657 v19

Oe Al Lalli 38 5 AT 35 ol Claglae L,sbaéﬁ
DAY G

b Lo Al o s ¢l e

YU Ll 23 38 A8 ) O e Sisalgd o)
Galgll 5oyl e Tl Led 2aall

AS il o ) g (56 ey A8, i o8 ) (sl
5 65yl dalaidl)

Dl 3 Lgad 5 5 4S80 and JIA)

Clan 8 (S5 0 L Al et 36,0 0% o
Ol 8l jae e S 3aledl) e

A3 AL G e Tadald Lo il SUly salgil) s
s2a clyllaia ol 3V a3 415 lgd aanall AU Lgusds
JIa gl i ol @As,al umb Gl Le (8 4a500)
o3 duaa & A<, Lunds e dalll cile) jay) 4

) Al Gualidaaa b gl sl

055 8algdll ) gaay 5 43l AaiD o34 alSalBle) ja ae
A8l 5 A8 il Lo e a1 alail)

e\_E:d\ (,15;\ Qg s;\SJ.:J\ R :%.A).m Al :\393_5
il

(emla) alaill 3 ga3) 7 BaLal)
il 73 5ad a5 dlae) AY g e Al jsm

‘;MLJY\

aaind o AS5A0 Jeay cle Ladgad digll cnda 1)
b Le (ol Lol



©)

)

(@)

the whole of the model form; or

the model form with amendments set out
in the Articles of Association, which have
been approved by the Authority.

The Authority may amend the model
Articles of Association from time to time.
If it does so, the amendment does not
affect the Articles of Association already
incorporated until the Company amends
them. The Company must amend its
Articles of Association if the Authority
requests it to do so.

Article 8 (Form, content and
requirements of the Articles of
Association)

The Articles of Association must include
such information as is required by the
Authority, including the following:

the name of the Company which in all
cases must be followed by “Limited
Liability Company Registered in the Free
Zone-Qatar” or the words "QFZ LLC" at
the end of the name;

the objects of the Company set out with
such degree of specificity as the Authority
may from time to time require;

the Company address;

the name, address, nationality and
occupation (if relevant) of each
Shareholder;

the amount of capital, the share of each
Shareholder and their value together with
the names of those representing the
same (if any);

the names and nationalities of the first
Officers (whether they are Shareholders
or not) to be appointed on the date of the
incorporation of the Company;

the duration of the Company (if any);

the allocation of profits and losses;

the conditions that apply to a transfer of
shares between the Shareholders or to

10
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any third party; and

the approved method by which notices to
the Shareholders are required to be
communicated.

The management and operation of the
Company will be regulated by the Articles
of Association, which also include the
following:

requirements concerning convening of
General Assembly Meetings and
Management Board Meetings;

keeping of the Company’s accounts and
the submission of financial statements
before General Assembly Meetings;

preparation of audited and annual
financial statements and accounts by an
auditor appointed at the General
Assembly Meeting;

regulation of the appointment, functions,
duties, remuneration and removal of any
Officer;

regulation of the declaration and payment
of dividends;

requirements concerning registration of
estate representatives of deceased
Shareholders; and

regulation of the conduct of the affairs of
the Company, as well as the application
of its capital, funds and profits.

A Company may amend the provisions of
its Articles of Association only by a
Special Resolution (approved by
Shareholders representing at least 75%
of the Company’s share capital) and
subject to such amendments being
approved by the Authority.

The Managers may suggest
amendments to the Articles of
Association but any such amendments
must first be submitted to a General
Assembly Meeting for consideration and
to the extent they are approved by a
Special Resolution, the amended Atrticles
of Association (as approved by
Shareholders representing at least 75%

11
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of the Company’s share capital) and a
certified copy of the minutes of such
meeting and the resolution must be
registered with the Authority using the
prescribed form as soon as practicable
and in any event no later than fourteen
(14) days from the date the resolution is
passed. The amendments to the Articles
of Association will only then take effect if
and when the same has been registered
by the Authority.

Notwithstanding anything in the Articles
of Association, a Shareholder is not
bound by any amendment made to the
Articles of Association after the date on
which it became a Shareholder, if and so
far as the amendment:

requires such a Shareholder to take or
subscribe for more shares than the
number held by such Shareholder at the
date on which the amendment is made;
or

in any way increases the liability of such
Shareholder as at that date to contribute
to the Company’'s share capital or
otherwise make a payment to the
Company,

provided that this Article 8(5) will not
apply where the Shareholder agrees to
be bound in writing either before or after
the amendment is made.

Article 9 (Restrictions on a Company’s
name)

No Company will, except with the
express approval of the Authority, be
permitted to be registered with a name
which:

in the opinion of the Authority is
undesirable, offensive or contrary to
public morality;

does not end with “Limited Liability
Company Registered in the Free Zone-
Qatar” or the words "QFZ LLC";

is identical or confusingly similar to the
name by which another company is
registered or incorporated under the Free
Zones Legislation or the laws of the State

12
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or so nearly resembles that name as to
be likely to deceive unless that company
signifies its consent in such manner as
the Authority may require;

contains words that in the opinion of the
Authority:

suggest, are likely to suggest
unwarranted  association  with  or
patronage of prominent local persons;

suggest, are likely to suggest
unwarranted connection with any
government or authority whether in the
Free Zone, the State or elsewhere; or

could in any other manner be misleading
to the public; or

would breach international conventions,
rules governing intellectual property
rights or constitute a violation of
applicable laws of the State.

The Authority will not be liable to any
person for the consequences of
accepting for registration a Company with
a particular name.

If, through inadvertence or otherwise, a
Company is at any time registered with a
name or a replacement name which in
the opinion of the Authority too closely
resembles the name by which an entity in
existence is already registered or a name
in respect of which the law applicable to
intellectual property rights affords prior
protection, the Company must change its
name to a name which is approved by the
Authority. Notwithstanding any provision
in these Regulations, if following
registration, the registered name of a
Company contravenes any of the
requirements set out in Article 9(1), the
Company will change its name to a name
which is approved by the Authority.

Article 10 (Change of a Company name)

Subject to the provisions of these
Regulations, a Company may by Special
Resolution change its name after
obtaining the Authority’s prior approval of
the proposed name in writing.

13
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The Authority will, on receipt of a certified
copy of the Special Resolution referred to
in Article 10(1) together with the relevant
fee:

enter in the Register the new name of the
Company in place of the former name;

enter in the Register the effective date of
the change of name which will be the date
of entry of the new name of the Company
in the Register; and

issue a new Certificate evidencing the
change of name.

The change of name of a Company will
not affect any rights or obligations of the
Company, or render defective any legal
proceedings by or against it, and any
legal proceedings that might have been
continued or commenced against it in its
former name may be continued or
commenced against it in its new name.

Article 11 (Powers and objects of a
Company)

No act of a Company will be invalid by
reason only of the fact that the Company
was without capacity or power to perform
the act.

The objects of a Company as set out in
the Articles of Association must include
activities which are consistent with and
do not contravene the Permitted
Activities and the terms of its Licence.

Article 12 (Shareholders)

A Company may consist of one (1) or
more Shareholders. The liability of each
Shareholder will be limited to the amount
of its shareholding.

Where a Shareholder is a natural person,
he may be a national or non-national of
the State and is not required to hold a
residence permit or work permit in the
State.

The Register of Shareholders must be
maintained at the office of the Company
in the Free Zone, containing the following
information, which must be kept updated

14
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at all times:

name, address,
occupation  (if
Shareholder;

nationality  and
relevant) of each

number and value of shares owned by
each Shareholder; and

transactions affecting or restricting the
disposal of the shares (including the
creation of any pledge, mortgage or
charge over the shares), the date of the
transaction, the reason for the title
transfer, the names of the transacting
parties and the total number of shares
owned by each Shareholder after the
transactions.

A person may cease to be a Shareholder
in accordance with the Articles of
Association and these Regulations.

A Company must obtain and maintain up-
to-date details of its Beneficial Owners,
which must be entered into the Register
of Shareholders, and promptly notify the
Authority of any changes occurring from
time to time. The Company must provide
such further information as the Authority
may require regarding the legal owners
and Beneficial Owners of the body
corporate.

Article 13 (Certification of documents)

A document or instrument requiring
certification by a Company may be
signed by an Officer on behalf of the
Company.

PART 3 — Share Capital

Article 14 (Company share capital
requirements)

The Company must at all times ensure
that it maintains an adequate level of
share capital in accordance with the
requirements of the Authority or if no such
requirements exist, the Company must
maintain an appropriate level of share
capital to enable it to undertake its
Permitted Activities.
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Profits will be distributed among the
Shareholders in accordance with their
respective  shareholding  ownership
percentage in a Company unless the
Articles  of  Association  stipulate
otherwise.

The share capital of a Company must be
of one class of shares, with all shares
being of an equal value, and all shares
holding the same rights, in all respects,
including as to voting, dividends,
redemptions and distributions.

The shares of the Company will be
indivisible. If a share is owned by multiple
persons, they will appoint amongst
themselves a representative.

Unless the  Authority  otherwise
specifically approves, all capital of a
Company must be subscribed in full and
in cash only.

Article 15 (Power of Company to
increase its share capital)

Subject to the provisions of these
Regulations, a Company, if authorised by
a Special Resolution and by its Articles of
Association, may increase its share
capital as it deems fit. Any increase in a
Company’s share capital will only be
effective as of the date the Authority
updates the Register.

A Company must not create a share
capital denominated in a currency other
than Qatari Riyals without the consent of
the Authority.

Article 16 (Power of Company to reduce
its share capital)

Subject to obtaining the prior approval of
the Authority, a Company, if authorised
by a Special Resolution and its Articles of
Association, may reduce its share capital
on such terms as it may decide. In
particular, a Company may (either with or
without extinguishing or reducing liability
on any of its shares):

cancel any capital that is lost or
underrepresented by available assets; or
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pay off any capital that is in excess of the
requirements of the Company.

No Company will reduce the amount of its
share capital unless:

the Company provides no less than
fourteen (14) days’ prior written notice to
the Authority of its intention to reduce its
share capital; and

the Company submits a letter, signed by
all its Managers and its auditors, to the
Authority on the date from which the
reduction of its share capital is to have
effect declaring either that on that date
the Company is solvent or that all the
creditors of the Company on that date
have expressed in writing their
concurrence in the reduction.

Where a Company reduces the amount
of its share capital, within fourteen (14)
days after the date from which the
reduction occurred, the Company must
file a memorandum with the Authority
stating that this Article 16 has been duly
complied with and attaching a copy of the
letter referred to in Article 16(2). The
reduction in share capital will be effective
as of the date the Authority updates the
Register.

Article 17 (Nature and transfer of
shares)

The shares of any Shareholder may be
transferable in a manner provided by the
Articles of Association and subject only to
the restrictions provided therein or in
these Regulations.

Any transfer of shares will not be binding
on the Company or third parties unless
such transfer has been made in the
prescribed form, and it has been entered
in the Register of Shareholders by the
Company and the Register by the
Authority. The Company will not object to
the entry of the transfer in the Register
unless this is in breach of the provisions
of the Articles of Association or these
Regulations.

In the case of a transfer between
Shareholders and where the right to
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acquire the shares is sought by more
than one (1) Shareholder, the shares
available for transfer will be divided
among them based on the percentage of
the shares in the Company capital of
each of them, provided that Article 17(2)
is observed.

Unless prohibited by the Articles of
Association, each Shareholder will be
permitted to pledge, mortgage or charge
its shares in favour of lender or lenders
duly licensed and such pledge, mortgage
or charge will be effective as of the date
the Register of Shareholders and the
Register are updated. Notwithstanding
the provisions of Article 50, neither the
Company nor the Authority may refuse to
register any transfer of shares, nor may it
suspend the registration thereof where
such transfer is:

to any pledgee, mortgagee or chargee
whose interest has been noted in the
Register of Shareholders and the
Register;

by any such pledgee, mortgagee or
chargee, pursuant to the power of sale
under its security; or

by any such pledgee, mortgagee or
chargee in accordance with the terms of
the relevant security document.

Article 18 (Transfer by estate
representative)

A transfer of the shares of a deceased

Shareholder made by his estate
representative, although the estate
representative is not himself a

Shareholder, is as valid as if he had been
a Shareholder at the time of the execution
of the instrument of transfer.

Article 19 (Dividends and other
distributions)

A Company will not declare, make or pay
any dividend or other distribution if there
are reasonable grounds for believing
that:

the Company is, or would after the
payment be, unable to pay its liabilities as
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they become due; or

the realisable value of the Company's
assets would thereby be less than the
aggregate of its liabilities and its share
capital.

PART 4 — Reqistered Office

Article 20 (Registered office of a
Company)

A Company must at all times have a
registered office in a Free Zone (or in
such other location as may be permitted
by the Authority) to which all
communications and notices may be
addressed. The initial registered office
will be that notified to the Authority at the
time the application to incorporate the
Company is submitted.

Article 21 (Change of registered office)

A Company may change its registered
office by delivering notice of such change
within fourteen (14) days to the Authority
which must be:

in the prescribed form together with
payment of the relevant fee (if any); and

signed by an Officer on behalf of the
Company.

Where the Authority receives a notice
under Article 21(1), it will enter the new
registered office of the Company on the
Register in place of the former registered
office. The change of registered office will
only be effective as of the date the
Authority updates the Register.

Article 22 (Service of documents)

A document served in relation to any
matter under the Free Zones Legislation
may be served on a Company and will be
deemed delivered by leaving it at the
registered office of the Company in the
Free Zone.

Article 23 (Publication of name and
registered office of Company)
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Every Company must have its name,
registration number and registered office
mentioned in legible characters in all
business letters of the Company, written
orders for goods or services, invoices
and receipts, written demands for
payment and other such similar
documentation and in all notices and
other official publications of the
Company.

Article 24 (Name to appear outside the
place of business)

A Company will ensure that its name is
placed outside of every office or premises
which is occupied by it, in a conspicuous
position and in letters easily legible.

PART 5 — Officers

Article 25 (Management of a Company)

The affairs of a Company will be
managed by a Manager (in the case of an
appointment of a sole Manager by the
Shareholders in accordance with the
Articles of Association) or, if there is more
than one (1) Manager, by a Management
Board established in accordance with
Article 26.

The Managers will have the full power to
manage the Company unless such power
is limited by the Articles of Association or
any General Assembly Meeting
resolution. The acts of each Manager will
bind the Company where his actions are
within his capacity. Any resolution of the
General Assembly Meeting restricting the
powers or changing the identity of any
Manager must be notified to the Authority
in the prescribed form as soon as
practicable and in any event no later than
fourteen (14) days after such change,
together with payment of the relevant fee,
and will be effective as of the date the
Authority updates the Register.

Without prejudice to the powers vested in
the General Assembly Meeting, under
these Regulations and the Articles of
Association, each Manager will enjoy the
widest powers necessary to carry out the
acts permitted by the objects of the
Company, and may, to the maximum
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extent permitted under these
Regulations, delegate his powers to one
or more persons to do a specific act or
acts or to supervise any activities.

Article 26 (Establishment of the
Management Board)

The Shareholders may from time to time,
resolve by way of an Ordinary
Resolution, to appoint more than one (1)
Manager to manage the Company
whereupon a Management Board must
be established in accordance with this
Article 26. The Shareholders will also
appoint the chairman of the Management
Board from time to time.

The Management Board must comprise,
at least three (3) Managers.

The Articles of Association may provide
for a Manager to appoint an alternate to
attend meetings in the absence of the
Manager who appointed him and to vote
in his place.

No undischarged bankrupt or a person
convicted of a criminal offence in any
country may act as Manager of, or
directly or indirectly take part in or be
concerned in the management of, a
Company except with the approval of the
Authority.

Article 27 (Removal of Managers)

Notwithstanding anything in its Articles of
Association or in any agreement between
the Company and a Manager, the
Shareholders may by Special Resolution
remove a Manager before the expiration
of his period of office, provided that notice
of any such meeting must be served on
the Manager concerned as soon as
practicable and in any event not less than
fourteen (14) days before the meeting
and such Manager will be entitled to be
heard at such meeting.

Unless the Articles of Association
stipulate otherwise, a vacancy created by
the removal of a Manager at a General
Assembly Meeting must be filled at that
meeting by the Shareholders’
appointment of another Manager in his
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Article 28 (Registration requirements)

The particulars of each Manager
appointed, any departures (both
resignations and dismissals) and any
change in the particulars of the Managers
from time to time must be registered with
the Authority using the prescribed form
as soon as practicable and in any event
no later than fourteen (14) days after
such change, together with payment of
the relevant fees. For each Manager
appointed, the particulars must include
his name, date of birth, address,
nationality, business occupation, any
directorships held by him or which have
been held by him within the last twelve
(12) months and will be accompanied by
or include a written declaration signed by
the Manager that he is qualified to act as
a Manager pursuant to these
Regulations.

Article 29 (Managers’ interests)
If a Company or any subsidiary:
proposes to enter into a transaction; and

a Manager has a direct or indirect interest
in the transaction, and is aware of the
interest,

the Manager must disclose such interest
to the other Managers and must not vote
in any meetings concerning such
transaction.

The disclosure required under Article
29(1) will be made as soon as practicable
but no later than ten (10) days after the
Manager becomes aware of the
circumstances from which his duty to
make the disclosure arises.

A notice in writing given to the Company
by a Manager (including a sole Manager)
that he is to be regarded as interested in
any transaction with a specified person
and specifying the reason why he is to be
regarded as so interested is sufficient
disclosure of his interest in any such
transaction entered into after the notice is
given.

22

701635657 v19

(il a5 55 28 5Ll

(;u);m[js C}QU\SQ\A}X&AM(&UU?M&J
L; s Lﬁiji ,( adl dh.u\J\) 6‘} R
?‘M\" 4.\.\.@J\ LSAS )A\J &_\5} %) u.:).m.dl uhLu
@u@}mu&d}u}\@md\cg}d\
O Lo (14) sdie Gl 25 Y Alga & J1saY)
Alall @l ?J‘-“)}‘ iy G AlaYL el el
Jaalill paa® ) ang (e e O8I Al
Gl dligas Aliing adlgicy oD Gy 4aul
DA Ll G o WY g Gagw 4l cualia
@ﬁ@ﬂu\;é\ebﬁ?\b@a(12)ﬁ@‘)f\
mﬂ\addbs}ydﬁwdﬁymhyﬁ‘w@y

(Ol mllas) 29 sl
Al 4S8 5 AS Al Jla 8
FECANE DY I PENC RGN

Gl 3 5 sde o sl 8 sdhe dalae padll (S
(umadu %\JJ LA& Ry dlaladl)

S daladl @l e maly of sl e cany 4l
o sl o qiiar Ol AV ) ) 4
Aldaall 03¢y dilwia e Laial gl

u_a)s\ ( )29 Balad) o gar o slhaal) CLA&\J\ ah
el.}\ (10)a)~u5 G Y Alge JMA Llee (San i
Leie Loy ) GgLlall 40 e sl sy o 2

Lo Ll an

))M\dﬁwﬁﬂ\é\éajh\ﬁm)m
Sy dialit g landy Amumcﬂeuujum
G ialiad) @l g g e S ~lad) Lliey daliad)

ey dey Ll Lyl a3 Alas diia gl



“4)

®)

)

@)

)

Where a Manager fails to disclose his
interest under this Article 29, the
Manager will, unless the transaction is
confirmed by an Ordinary Resolution at
which the nature of the Manager's
interest in the transaction is properly
disclosed, be liable to account to the
Company for any profit, gain or benefit
obtained by the Manager in connection
with the transaction.

A sole Manager of a Company who is
required by this Article 29 to disclose any
interest must notify the Shareholders of
the nature and extent of his interest in
writing and must further record in a
register such details which will be kept at
the Company’s registered office and will
be made available there for inspection by
any Shareholder and the Company’s
auditor without charge during the office
hours of the Company.

Article 30 (Appointment of a company
secretary)

The Managers may appoint a company
secretary who may also be a Manager
and who will hold office in accordance
with the Articles of Association.

Article 31 (Appointment of a chairman)

Unless otherwise resolved by the
Shareholders, the Management Board
will appoint a chairman immediately upon
being elected.

The chairman of the Management Board
may be replaced at any time by Ordinary
Resolution.

Article 32 (Officers)

The Company must at all times have at
least one (1) Officer who holds a valid
residence permit or work permit.
Immediately upon the incorporation of the
Company, it must complete the
formalities and obtain a valid residence
permit or work permit for such Officer in
accordance with the Free Zones
Legislation. The Manager and such
Officer may be the same natural person.
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Each Officer owes a duty to the Company
to comply with the provisions of this
Article 32.

He must act honestly and in good faith
with a view to promoting the best
interests of the Company.

He must act in accordance with the
Articles of Association and resolutions of
the Shareholders.

He must not delegate any of his powers
or fail to exercise his independent
judgement in relation to any exercise of
his powers.

He must exercise the care, diligence and
skill that is expected of a reasonably
prudent person with the knowledge, skill
and experience which may be expected
in his position and any additional
knowledge, skill and experience which
such a person would exercise in
comparable circumstances.

He must not use, for his own or anyone
else’s benefit, any property or information
of the Company or any opportunity of the
Company of which he becomes aware in
the performance of his functions as an
Officer.

He must not accept any benefit from a
third party that is conferred because of
his position or because of his doing or not
doing anything as an Officer, unless the
benefit is incidental to the proper
performance of his functions or there is
no possibility of the benefit resulting in a
conflict of interest on his part.

If an Officer fails to comply with any of the
duties set out in Article 32(2) to Article
32(7), then, unless the failure is approved
or ratified by the Shareholders by
Ordinary Resolution, he is liable to
compensate the Company for any loss
suffered by it and to account to it for any
profit, gain or benefit he obtains in
consequence of the failure.

PART 6 — Meetings and Resolutions

Article 33 (General Assembly Meetings)
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A Company may from time to time
convene General Assembly Meetings in
accordance with the provisions of these
Regulations and the Articles of
Association.

At every General Assembly Meeting, the
chairman of the meeting will be the
chairman of the Management Board (or
the Manager, in the absence of a
Management Board).

The Managers may, whenever they think
fit, or if requested by one (1) or more
Shareholders holding not less than five
per cent (5%) of the share capital of the
Company, convene a General Assembly
Meeting. Notice of all General Assembly
Meetings will specify the place (which
may be at the registered office of the
Company or at any other location as
determined by the Managers), day and
time of the meeting and, in case of
General Assembly Meetings convened
for the purposes of passing Special
Resolutions, the general nature of the
business to be considered and the
agenda of such meeting.

The Managers must, upon written
request of any Shareholder deposited at
the registered office of the Company,
attend any or all General Assembly
Meetings.

Unless the Articles of Association provide
otherwise, a meeting of the Shareholders
may be held by means of such telephone,
electronic, videoconference or other
communication facilities as to permit all
persons participating in the meeting to
communicate with each other
simultaneously, and instantaneously, and
participation in such a meeting
constitutes presence in person at such
meeting.

No business will be transacted at any
General Assembly Meeting unless a
qguorum of Shareholders as prescribed in
the Articles of Association is present at
the time when the meeting proceeds to
business. If, within one (1) hour from the
time appointed for the meeting, a quorum
is not present, the meeting will be
dissolved and such meeting will be
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adjourned and reconvened in
accordance with the Articles of
Association or the instructions of the
majority of the Shareholders present at
that meeting.

Article 34 (Holding an Annual General
Assembly Meeting)

A Company must hold an Annual General
Assembly Meeting within four (4) months
from the end of its financial year. If the
Company only has one (1) Shareholder,
a resolution signed by such Shareholder
or by its duly appointed representative
will serve in place of any requirement to
hold or determine any matter at an
Annual General Assembly Meeting.

At each Annual General Assembly
Meeting, the Shareholders must consider
and approve:

the financial statements of the Company,
prepared in accordance with these
Regulations and the Articles of
Association, the auditor’s reports and the
Managers’ reports;

the ratification of the acts of any Officer
and auditor and, if appropriate, the
discharge of the Officers and the auditor
from their liability to the Company;

the appointment (or reappointment) and
removal of any Officer or auditor and, in
the case of any appointment (or
reappointment), the remuneration
package of such person;

the transfer of funds into a Company
reserve account (if established) and the
distribution of dividends amongst the
Shareholders (if appropriate); and

such other matter as may be determined
by the Shareholders.

If an Annual General Assembly Meeting
is not held pursuant to Article 34(1), the
Managers must apply to the Authority to
approve the holding of a General
Assembly Meeting to put the affairs of the
Company in order.
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Article 35 (Convening of special General
Assembly Meeting on request)

The Managers will, notwithstanding
anything in its Articles of Association, on
the request of the Shareholders holding
not less than five per cent (5%) of the
share capital of the Company at the date
of deposit of the request, forthwith
proceed duly to convene a special
General Assembly Meeting.

The request must:
state the purposes of the meeting; and

be signed by the persons making the
request, in as many counterparts as are
necessary.

If the Managers do not, within fourteen
(14) days from the date of the deposit of
the request, proceed duly to convene a
meeting, the requesting persons, or any
of them representing more than five per
cent (5%) of the share capital of the
Company, may themselves convene a
meeting. Any meeting so convened will
not be held after the expiration of three
(3) months from the date of the deposit of
the request without the prior approval of
the Authority.

Article 36 (Length of notice for calling
General Assembly Meetings)

Unless otherwise specified in the Articles
of Association, a General Assembly
Meeting must be called by giving not less
than seven (7) days’ notice in writing to
the Shareholders entitled to attend and
vote at such meeting. The notice will be
exclusive of the day on which it is served
or deemed to be served and of the day
for which it is given, and must specify the
place, day and time of the meeting, and,
in the case of a special General
Assembly Meeting, the general nature of
the business to be considered.

The notice of a General Assembly
Meeting must also be accompanied by a
statement with respect to the matter
referred to in any proposed resolution or
the business to be dealt with at that
meeting and all relevant documents
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which will be considered at the meeting.

A General Assembly Meeting may be
called by shorter notice than that
specified in Article 36(1) be deemed to
have been duly called if it is so agreed:

in the case of a meeting called as the
Annual General Assembly Meeting, by all
the Shareholders entitled to attend and
vote; and

in the case of any other meeting, by
Shareholders holding not less than
seventy five per cent (75%) of the share
capital of the Company.

Article 37 (Shareholder resolutions)

Subject to the provisions of these
Regulations, the following matters will be
decided by a Special Resolution:

change of a Company’s name,
objectives, activities or principal or
registered place of business;

increase or reduction of the share capital
of a Company;
amendments to the Articles of
Association;

removal of an Officer prior to the expiry of
his term of office;

any merger, acquisition or amalgamation
of the Company with another person;

sale of a substantial part of a Company’s
business or assets;

liquidation, winding up or dissolution of a
Company; and

removal of the auditor prior to the expiry
of his term of office.

The increase of the Shareholders’
liabilities in a Company will require the
unanimous approval of the Shareholders.

Subject to the provisions of these
Regulations and the Articles of
Association, all other matters not referred
to in Article 34(2) and this Article 37 may
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be decided by the Manager or, in the
case where a Management Board exists,
by a resolution passed at Management
Board Meetings.

Article 38 (Voting at General Assembly
Meetings)

Subject to the Articles of Association, at
a General Assembly Meeting each
Shareholder will be entitled to one (1)
vote for each share held by it and a
Shareholder may attend such meeting in
person or appoint a proxy to do so on its
behalf.

Unless otherwise specified in these
Regulations, at any General Assembly
Meeting any question proposed for
consideration will be decided on a simple
majority of votes or by such majority as
the Articles of Association, any General
Assembly Meeting resolution or these
Regulations may prescribe, and such
majority will be ascertained in
accordance with this Article 38.

A question proposed for consideration at
a General Assembly Meeting may be
decided on a show of hands. In any such
case, every Shareholder present or
represented is entitled to one (1) vote for
each share and must cast that vote by
raising his hand or any other means
agreed to by the Shareholders.

The chairman may declare that, on a
show of hands, a question has been lost,
carried or carried unanimously or by a
particular majority. An entry recording
the declaration in the minutes is
conclusive evidence that the question
was so carried or lost without proof of the
number or proportion of the votes in
favour of or against the question.

In the case of an equality of votes on a
show of hands, the chairman of the
meeting will, unless the Articles of
Association provide otherwise, have a
casting vote.

Nothing in this Article 38 will be
construed as prohibiting a Shareholder
who is the holder of two or more shares
from appointing more than one proxy to
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represent it and vote on its behalf at a
General Assembly Meeting.

Article 39 (Resolution in writing)

Anything which may be done by
resolution in a General Assembly
Meeting may, without a meeting and
without any previous notice being
required, be done by resolution in writing
signed by or on behalf of, all the
Shareholders who at the date of the
resolution would be entitled to attend the
meeting and vote on the resolution. A
resolution in writing may be signed by or
on behalf of all the Shareholders in as
many counterparts as may be necessary.

A resolution in writing made in
accordance with this Article 39 is as valid

as if it had been passed by the
Shareholders in  General Assembly
Meeting and any reference in any

instrument to a meeting at which a
resolution is passed or to Shareholders
voting in favour of a resolution will be
construed accordingly.

For the purposes of this Article 39, the
date of the resolution is, unless
determined otherwise by the
Shareholders, the date when the
resolution is signed by, or on behalf of,
the last Shareholder and any reference in
any instrument to the date of passing of a
resolution is, in relation to a resolution
made in accordance with this Article 39,
a reference to such date.

A resolution in writing made in
accordance  with  this  Article 39
constitutes minutes of the meeting for the
purpose of these Regulations.

Article 40 (Representation at meetings)
A body corporate may:

if it is a shareholder of a Company,
authorise such person as it deems fit to
act as its representative at any meeting
of the Company; and

if it is a creditor (including a holder of any

security) of a Company, authorise such
person as it deems fit to act as its
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representative at any meeting of any
creditors of the Company held pursuant
to any Free Zones Legislation, or
pursuant to the provisions contained in
any security document or other
instrument, as the case may be.

A person authorised as aforesaid will be
entitled to exercise the same powers on
behalf of the body corporate which it
represents as that body corporate could
exercise if it were an individual
shareholder or creditor of that other
company.

Article 41 (Management Board
Meetings)

Save in the case of a Company with a
sole Manager, Management Board
Meetings will be held as often as is
necessary for the conduct of the affairs of
the Company in accordance with the
terms of its Articles of Association.

Subiject to the provisions of the Articles of
Association, each Manager will be
entitled to one (1) vote and decision will
be made by majority vote.

Resolutions of Management Board
Meetings or meetings of any committee
thereof may be effected by a resolution in
writing signed by all the Managers or all
the members of the committee. A
resolution signed in writing by all the
Managers or all the members of the
committee entitled to receive notice of a
meeting is as valid as if it had been
passed at a Management Board Meeting
or a meeting of any committee thereof
duly called and constituted and any
reference in any instrument to a meeting
at which a resolution is passed or to the
Management Board or a committee
thereof voting in favour of a resolution will
be construed accordingly.

For the purposes of this Article 41, the
date of the resolution is, unless
determined otherwise by the
Management Board, the date when the
resolution is signed by, or on behalf of,
the last Manager and any reference in
any instrument to the date of passing of a
resolution is, in relation to a resolution
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made in accordance with this Article 41,
a reference to such date.

Such resolutions may be signed in as
many counterparts as are necessary. A
resolution in writing made in accordance
with this Article 41(5) constitutes minutes
of the meeting for the purpose of these
Regulations.

Unless the Articles of Association provide
otherwise, a Management Board Meeting
or a meeting of any committee thereof
may be held by means of such telephone,

electronic or other communication
facilites as permit all persons
participating in the meeting to
communicate with each other

simultaneously, and instantaneously, and
participation in such a meeting will
constitute presence in person at such
meeting.

Article 42 (Filing of resolutions)

A certified copy of every resolution or
agreement to which this Article 42
applies must be provided to the Authority
within fourteen (14) days after it is passed
or made, together with payment of the
relevant fee (if any). This Article 42
applies to:

Special Resolutions;

a resolution removing the auditor of a
Company from office; and

such other resolution as may be required
by the Authority from time to time.

Article 43 (Minutes of meetings)

In this Article, a “meeting” in relation to a
Company includes a General Assembly
Meeting, a Management Board Meetings
and a meeting of any committee of the
Management Board.

A Company must keep minutes of the
proceedings of meetings. The person
who presides over a meeting must sign
the minutes of the meeting as a correct
record.
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A Company must keep the minutes at its
registered office. The minutes of a
meeting must be kept for at least ten (10)
years after the meeting.

The minutes of a meeting are evidence of
the proceedings at the meeting.

Any Shareholder or Officer or an
authorised representative may inspect
the minutes of any meeting. The
Company may impose reasonable
conditions on such an inspection.

A Shareholder or Officer may request the
company to give him a copy of the
minutes of any meeting. The Company
must supply the copy within fourteen (14)
days after the request, and may charge a
reasonable fee to cover its expenses in
doing so.

If a Company fails to comply with such a
request within fourteen (14) days, the
Authority may order the Company to
allow the minutes to be inspected, or to
give a copy of them to the person who
made the request.

PART 7 — Accounting and Auditing

Article 44 (Keeping of books of account)

Every Company must maintain proper
records of accounts with respect to the
operations of the Company, including
with regards to:

all sums of money received and
expended by the Company and the
matters in respect of which the receipt
and expenditure takes place; and

the assets and liabilities of the Company.

The records of account will be kept at the
registered office of the Company and wiill
at all times be open to inspection by the
Managers, the Shareholders and the
Company’s auditor.

In the case of records of account not
being made available for inspection by a
Manager, a Shareholder or an auditor,
the Authority may by order compel
immediate inspection of such records.
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Article 45 (Duty to prepare Company’s
accounts)

The Managers must prepare for each
financial year the Company’s financial
statements which should be in
accordance with international standards
and include:

a balance sheet as at the last day of the
financial year; and

a profit and loss account.

Article 46 (Financial statements to be
submitted before the Annual General
Assembly Meeting)

The Managers must, for each financial
year, submit to the Shareholders in the
Annual General Assembly Meeting
financial statements for such financial
year which include:

a profit and loss account;

a statement of retained earnings or
deficit;

a balance sheet at the end of such period;

a statement of changes in financial
position for such period;

notes to the financial statements;

the report of the auditors as mentioned in
Article 49 in respect of the financial
statements described in this Article 46;
and

such further information as required by
these Regulations, any Free Zones
Legislation and the Articles of
Association.

Financial statements must, before being
submitted to an Annual General
Assembly Meeting, be signed on the
balance sheet page by two (2) of the
Managers (or in the case of a sole
Manager, by such sole Manager).

Notwithstanding Article 46(1), if at an
Annual General Assembly Meeting, the
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statements have not been so submitted,
the chairman may adjourn the meeting
for a period of up to sixty (60) days or
such other period as the Shareholders
may agree.

Article 47 (Right to receive copies of
financial statements)

A copy of the financial statements of a
Company, including every document
required by these Regulations or the
Articles of Association, will be made
available to every Shareholder and, if
such financial statements and other
documents are not sent to each
Shareholder seven (7) days before the
Annual General Assembly Meeting, any
Shareholder may move a resolution at
the Annual General Assembly Meeting
that it be adjourned for seven (7) days.
However, this Article 47 will not require
the making available of the financial
statements and other documents to:

any person not entitled to receive notices
of General Assembly Meetings;

more than one of the joint holders of any
shares; and

any person whose address is not known
to the Company.

Copies of financial statements must be
kept in the registered office of the
Company for a period of not less than ten
(10) years from the date when they were
first prepared.

Article 48 (Appointment of auditor)

The Shareholders must at the first
General Assembly Meeting following
incorporation of the Company appoint
one or more auditors to hold office until
the close of the next Annual General
Assembly  Meeting and, if the
Shareholders fail to do so, the Managers
must forthwith make such appointment or
appointments.

The Shareholders at each Annual
General Assembly Meeting will by
Ordinary Resolution appoint one or more
auditors to hold office until the close of
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(@)

the next Annual General Assembly
Meeting and, if an appointment is not so
made, the auditor already in office will
continue in office until a successor is
appointed.

The Shareholders, by a Special
Resolution, may remove an auditor
before the expiration of his term of office,
and must by a majority of the votes cast
at that meeting appoint another auditor
for the remainder of the relevant term.

The remuneration of an auditor appointed
by the Shareholders will be fixed by the
Shareholders or by the Managers, if they
are authorised to do so by the
Shareholders, and the remuneration of
an auditor appointed by the Managers
will be fixed by the Managers.

No person will be appointed as auditor of
a Company who is an Officer or
employee of that Company or of an
affiliated Company or who is a partner,
employer or employee of any such officer
or employee.

Article 49 (Audit)

The auditor will audit any financial
statements to be submitted pursuant to
Article 46 so as to be able to report to the
Shareholders.

Based on the results of the audit under
Article 49(1), the auditor will make a
report to the Shareholders.

No action can be taken against an auditor
in the performance of any function as an
auditor contemplated by these
Regulations except in the instance of:

the Shareholders and the Company who
engaged the auditor to perform such
function; or

any other person expressly authorised by
the auditor to rely on his work.

PART 8 — Change of Control

Article 50 (Change of control)

36

701635657 v19

Jadlly 3 s sall Bl iy omnill 6l ga) aae Jla b
Alala ').\.\uw"eﬁgu_?;w. A uﬁ

FEx e pald IR asa @8O ey
g1 Al by agile 5 cainmts i el Jd cillual)
0o i Lal AT i et g laia¥) elld 8 Lgy o)

Agieall 34l

8 e oSl dfiey ) gaal Bl s A
8 e Ay agumsii & 13 ol Sl el
Cromdal) Aimy 53 ol 3l a4y LS IS )

Ol J8 (e

13 4S8 8 Glbia (3808 Gadd gl Gumd & )
AS i G o) AS Al el ik sa 51 Y gpana il g IS
ali ga Y lala s ol Jee caalia 51150 ol Ll dalls

il ge 5 Jgase

(wbluall 38x3) 49 salall
265 20 Al Cilily ol daal par cilluall §8aa 2 g8
el e + & o (e a5

G ol e Sl Ga 46 sl Sl
LRIl

salal) o gy 3 il e 5Ly llal) (500 a5
S ) S S (1)49

dalge 40Y dagil $aall 0 ol ya) ool A3 K Y
I\_}ll:d\ GO PN @ 3{\ AU sda [SEENG O éﬁA.AS

Glli 1oy el catie ) AS N ) oS8 B o
i ¢dagall

Gl 8 e Aa) jea J38e JAT padi @l 8 e
pSaillfd shasd) i - 8 andil)
(3ohdll/pSadll juat) 50 salal)




)

)

3
(@)

)

)

(@)

(c)

A Company or a Branch must obtain the
written consent of the Authority prior to
any assignment or transfer (directly or
indirectly) of benefit or interest in or any
change (directly or indirectly) of Control
or shareholding in a Company or an
Originating Company.

A Company or a Branch (as the case may
be) must file an application for consent
under Article 50(1) in the prescribed form
and provide the Authority with such
documents or information as the
Authority may require in order to assess
the impact of any such proposed
assignment, transfer or change upon the
operations of the Company or the Branch
as the case may be.

Any changes pursuant to this Article 50:
will not affect the ongoing validity, liability
and obligations of the Company or the

Branch; and

will be effective as of the date the
Authority updates the Register.

PART 9 — Liquidation, winding-up and
insolvency

Article 51 (Liguidation, winding-up and
Insolvency of Companies)

The liquidation, winding-up or insolvency
of a Company will be made in accordance
with the Free Zones Law and any Free
Zones Legislation. In the absence of any
such  regulations, rules, policies,
decisions or orders, the Authority may
determine that the laws of the State
governing liquidation, winding-up and
insolvency will apply.

Notwithstanding any provision in the Free
Zones Legislation, a Company may be
liquidated and dissolved in the following
cases:

the achievement of the objects for which
the Company is established;

a decision by a court of competent
jurisdiction to dissolve the Company;

a declaration of the Company's
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bankruptcy;

where a notice of revocation of the
Licence or Certificate is issued by the
Authority;

the merger of the Company with another
entity; and

the passing of a Special Resolution.

PART 10 — Branches

Article 52 (Registration of a Branch)

An Originating Company may apply to
register a Branch for the purpose of
carrying out Permitted Activities in or
from the Free Zone by:

filing the prescribed form with the
Authority; and
payment of the relevant fee for
registration.

On registration, the Authority will:

issue a Certificate confirming that the
Branch has been registered with the
name specified therein and with effect
from the date of the Certificate;

allocate to the Branch a number, which
will be the Branch’s number; and

enter the name and number of the Branch
in the Register.

A Branch will not have legal presence
unless it has received a Certificate and its
name is included in the Register.

A Certificate is conclusive legal evidence
that the Branch has been registered with
the name specified in it and that the
requirements of these Regulations have
been complied with in respect of the
registration of the Branch and thereafter
no defect in the process prior to the
registration of the Branch will affect the
validity of its registration.

A Branch may apply, using the

prescribed form and payment of the
relevant fee, to cancel its Licence and
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(ii)

Certificate and remove its registration
with the Authority upon commencement
of insolvency, winding up or liquidation
proceedings affecting the Originating
Company or for any other reason.

The Branch must at all times have at least
one (1) Manager who holds a valid
residence permit or work permit.
Immediately upon the incorporation of the
Branch, it must complete the formalities
and obtain a valid residence permit or
work permit for such Manager in
accordance with the Free Zones
Legislation.

Article 53 (Restrictions on a Branch’s
name)

A Branch must be registered with a name
identical to that of its Originating
Company and no Branch will, except with
the express approval of the Authority, be
permitted to be registered with a name
which:

in the opinion of the Authority is
undesirable, offensive or contrary to
public morality or is so misleading an
indication of the nature of its activities as
to be likely to cause harm to the public;

does not end with “Branch Registered in
the Free Zone-Qatar” or the words "QFZ
Branch";

is identical or confusingly similar to the
name by which another branch is
registered under the Free Zones
Legislation or so nearly resembles that
name as to be likely to deceive or confuse
unless that branch signifies its consent in
such manner as the Authority may
require;

contains words that in the opinion of the
Authority:

suggest, are likely to suggest
unwarranted  association with  or
patronage of prominent local persons;

suggest, are likely to suggest
unwarranted connection with any
government or authority whether in the
Free Zone, the State or elsewhere; or
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could in any other manner be misleading
to the public; or

would constitute a violation of applicable
laws of the State.

If, through inadvertence or otherwise, a
Branch is registered with a name which in
the opinion of the Authority too closely
resembles the name by which an entity in
existence is already registered or a name
in respect of which the law applicable to
intellectual property rights affords prior
protection, the Branch will change its
name to a name approved by the
Authority.

Article 54 (The Manager of a Branch)

The Manager will have the full power to
manage the Branch unless such power is
limited by a power of attorney or any
resolution of the Originating Company.
The acts of the Manager will bind the
Branch where his actions are within his
capacity.

Article 55 (Records to be kept by
Branches)

Every Branch must maintain proper
records of accounts with respect to the
operations of the Branch, including with
regards to:

all sums of money received and
expended by the Branch and the matters
in respect of which the receipt and
expenditure takes place; and

the assets and liabilities of the Branch.

The records of account will be kept at the
registered office of the Branch and will at
all times be open to inspection by the
Managers, the Originating Company and
the auditors for the Branch or Originating
Company.

In the case of records of account not
being made available for inspection by a
Manager, an Originating Company or an
auditor, the Authority may by order
compel immediate inspection of such
records.
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The Originating Company must prepare
for each financial year its financial
statements which should be in
accordance with international standards
and include:

a balance sheet as at the last day of the
financial year; and

a profit and loss account.

Article 56 (Letterheads and service of
documents)

Every Branch must have its name,
registration number and registered office
mentioned in legible characters in all
business letters of the Branch, written
orders for goods or services, invoices
and receipts, written demands for
payment and other such similar
documentation and in all notices and
other official publications of the Branch.

A document served in relation to any
matter under these Regulations may be
served on a Branch by leaving it at the
registered office of the Branch in the Free
Zone.

Article 57 (Name to appear outside of
place of business)

A Branch will ensure that its name is
placed outside of every office or premises
which is occupied by it, in a conspicuous
position and in letters easily legible.

PART 11 — Powers of the Authority

Article 58 (Power to request information
and documentation)

The Authority may exercise all powers
granted to it pursuant to the Free Zones
Legislation, including requiring a Free
Zone Entity, by written notice, to do the
following:

provide to the Authority in the manner
and in the form prescribed in the
Authority’s notice, any information or
document which the Authority may
require for the exercise of its duties or
powers under the Free Zones
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Legislation; and

permit an officer or agent of the Authority
or any other competent authority of the
State to enter the registered office of or
any business premises occupied by the
Free Zone Entity for the purpose of
obtaining or verifying any information.

The Authority’s powers referred to in
Article 58(1) include the right to make
copies of any documents produced by
the Free Zone Entity and require the Free
Zone Entity to certify the accuracy of the
copies.

A Free Zone Entity must co-operate fully
with, and respond to any requests from,
the Authority or any of its representatives,
investigators, advisors or consultants for
information or documents relating to its
shareholders (including details
concerning their legal owners and
Beneficial Owners), business, assets and
activities within the period prescribed in
the notice.

Article 59 (Power to investigate)

The Authority may appoint one or more
persons to investigate the affairs of a
Free Zone Entity, to determine whether a
person or entity has contravened a
provision of the Free Zones Legislation,
breached a term of its Licence, or
following receipt of a complaint from a
third party.

In the case of a Company, such an
investigation may also be carried out
following receipt of an application of its
Shareholders as, in the Authority’s
opinion, is sufficient to warrant the
investigation. The application by the
Shareholders must be supported by such
evidence as the Authority may require for
the purpose of showing that the
applicants have good reason for, and are
not actuated by malicious motives in
requiring, the investigation and the
Authority may, before appointing an
investigator, require the applicants to
give security for payment of the costs of
the investigation.
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The Authority will notify the Free Zone
Entity of the appointment of such
investigator(s) in writing.

The investigator(s) may, if considered
necessary for the purposes of the
investigation, look into the affairs of the
Originating Company or any other body
corporate which is an affiliate of a Free
Zone Entity or any other person who is
connected to a Free Zone Entity.

The Authority may on written notice
require a Free Zone Entity to allow the
investigator(s) to enter the registered
office of or any business premises
occupied by a Free Zone Entity if an
investigator considers such action
necessary for the purpose of carrying out
the investigation pursuant to this
Article 59.

The investigators must submit a report to
the Authority as soon as practicable
following completion of their investigation
and the report must include the
investigator’s findings on whether the
Free Zone Entity is in contravention of
any part of the Free Zones Legislation or
a term of its Licence.

Article 60 (Right to appoint independent
auditors)

The Authority may, upon review of the
report referred to in Article 59(6) appoint
reputable auditors to inspect a Free Zone
Entity’s business and books. In such
circumstances, the Free Zone Entity will
permit the auditor so appointed access to
all relevant information related to the
affairs of the Free Zone Entity such as
books, documents and papers in their
custody or access. The auditor will
submit a report to the Authority within the
period specified in his appointment.

PART 12 — Term, Expiry and
Revocation of the Certificate

Article 61 (Term and expiry of a
Certificate)

A Certificate remains valid unless:
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the Licence is revoked or suspended
pursuant to the Free Zones Legislation;
or

the Free Zone Entity is dissolved.

PART 13 — General Provisions

Article 62 (Fees)

The Authority will issue a Schedule of
Fees and may update the schedule from
time to time.

A Free Zone Entity must pay any fees
due to the Authority immediately upon the
fee becoming due.

Fees paid by a Free Zone Entity are not
refundable.

Article 63 (Penalties)

The Authority will issue a Schedule of
Fines and may update the schedule from
time to time.

The Authority may impose fines for a
contravention of the Free Zones
Legislation.

Article 64 (Alternative corporate
structures)

The Authority may from time to time issue
Licences to persons to establish
alternative forms of corporate structures
or legal entities within the Free Zone
(other than a Company or a Branch).

The Authority will determine which parts
of the Free Zones Legislation (in whole or
in part) will apply to such structures or
entities.

Article 65 (Amendments to these
Regulations)

These Regulations, or any part of these
Regulations, and any rules, policies,
decisions or orders supplementing these
Regulations may at any time be replaced,
cancelled, updated, restated, revised or
reissued without prior notification to any
person and such regulations, rules,
policies, decisions or orders will have the
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same legal effect as these Regulations.
No person will have a right to bring any
claim or action against the Authority
based upon any replacement,
cancellation or amendment of these
Regulations.

A Free Zone Entity and an Originating
Company are required to comply with the
version of these Regulations or any rules,
policies, decisions or orders
supplementing these Regulations as are
currently in force and will not be relieved
from any obligation to comply with the
current version of these Regulations or
any such rules, policies, decisions or
orders because such person was not
aware that these Regulations had been
updated, restated, revised or reissued or
that the rules, policies, decisions or
orders were in force.
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Annex 1

Revisions to the Companies Regulations
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