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Sharjah Media City

Part 1 - General dolc plbni -1 pudll

1. Short title and commencement gLl Jyylig ppidoll poadll .1
1.1.  These Companies Regulations shall come into force on the date of A plledl] aalill diao A uanliillg cilapill anhilg ailgl S 11
their signature and are to be referred to as the Sharjah Media City ~ <ilaptill dnhilg ailgl Lajlicly gyl ggayll piig lgeudgi ayli
Free Zone Authority Companies and Licensing Regulations 2024, 4 adhia dia pilclll dgjlill dipn 2024 plel (Aalillg
amending the Sharjah Media City Free Zone Authority Companies A 2‘017 plel (aualillg alapill ghiy anghiill @il ahenll
and Licensing Regulations 2017. These Companies Regulations (oulcl jga3nl) alipll jgu Dpaabma.uapjlcu.l ALl dipo
may be amended or supplemented from time to time by the Al gv oo lpde aaloylglalbpdll ailgll 03a adi

Authority (as defined below).

2.  Authority and application Guhillgdalwll .2
2.1. These Companies Regulations are made pursuant to the Authority’s Jlan| Lglgai sill diigll dnhln (agny atapill aflglll oaa ajan .21
power to issue Companies and Licensing Regulations that apply laag aianll Jalh @i Sl ganliillg alapill LJLLu_l ailglll
within the City under the Decree (each as defined below). . (aliaf yylgll caypeill Qwn) pguynll
2.2. These Companies Regulations regulate the conduct of Companies e culi Sl ggpallg alapill dghu alapill ailglll oaa phii 2.2
incorporated and Branches established within the City. Aaijanll
2.3. Except to the extent provided in these Companies Regulations or  adyhi Lo gi dnhilllg aflglil oaa S ale yognin ga Lo cliftwly 2.3
otherwise applied in writing by the Authority, the UAE Federal Law (2) pgy ol sahill ggilall Guaiy 1 ,Lsp'i adjjh llis angll
No.2 of 2015 concerning Commercial Companies (as amended, S (Al g go diljeig CI.'I'JJ._I.JQ'I'g)(fL_I.JD.'IﬂGinDﬂULm 2015 plel
modified and replaced from time to time) shall not apply in the City. .dijaall
2.4.  The Authority may, in its absolute discretion, issue directions or ddloin aljlya gi algiagi jlan| glholl lapadil laag .abgll jgay 2.4
decisions in relation to any matter under these Companies (sl anhii (ilig i gl cilapill aflgll 0aa (agny allun sl
Regulations or any other Regulatory Instruments issued by the 2ilglll oam agiy (o 2l @T hlaw] ¢lly gng .abgll ge daln
Authority, including a waiver of any of the articles of these lapill

Companies Regulations.
2.5. All directions and decisions of the Authority made under these dlglll 0da wagny dplall aigll aljldg alglagi o piel 2.5
Companies Regulations or other Regulatory Instruments are final. .Anulag aulgi anghiill (Giligh (o lape gT alapill
2.6. The Authority may publish information or give advice in such form adyhllg Jadll (gag dyguiall claw)] gl cilnglen i augll jgay .26
and manner as it considers appropriate with respect to: G Loy (Gleil Inwa duulio Laly sill
a) theoperation of these Companies Regulations, rules, and codes awylnoll aclgd ailigang aclgillg alapill aflgll oaa Jloc| (i
of practice or other instruments made or issued under these «<alapill aflglil oaa wagoy ajalall gpill anghiill (Giligll gi
Companies Regulations, including in particular the rights of  clialgllg lilénll clphill gi cilnell Ggda aanill ¢la (jng
customers or counterparties, the duties of Licensees and the laid Laalail e sill alghillg gaalyill gb.niul_c dedlgll
steps to be taken for enforcing those rights or complying with ilylgll ellil Jliinl gl Gagdall elli
those duties; and
b)  any other matters about which it appears to the Authority to be claw| gT cloglen fii A aeg augpll S sl Lsp'T Jg.nT @T (u
desirable to publish information or give advice for the  (naia sigldlldanll calphillgi cilnell é)lnal lgiga dygiinll
protection of customers or counterparties or any class of .ﬂ,ﬂlgiﬁJ.!Lﬁ.D.ll ;dljbﬂlgi cllnell
customers, counterparties or other persons.
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3.

Dispute Resolution

3.1

3.2.

3.3.

3.4,

In the event that a party wishes to dispute, object to or appeal (a
Dispute) the Authority's application of these Companies
Regulations (including the issuance of any sanction, penalty or fine),
it may do so by referring such Dispute to the appropriate committee
or division of the Authority established from time to time to hear
such Disputes.

In making its decision regarding any Dispute, the Authority will apply
those City policies and procedures as issued from time to time
which arein force at the time it considers such Dispute. The decision
of the Authority in respect of such Dispute shall be final and binding
on the disputing party.

Nothing contained in this article 3 shall prevent a party to a contract
with the Authority or the Authority itself from seeking a judgment
in the appropriate forum set out in that contract.

Nothing contained in this article 3 shall prevent the Authority from

taking action through competent courts to enforce these

Companies Regulations or any part thereof against any person.

Definitions

4.1,

Sharjah Media City (Shams)
P.0. Box 515000
Sharjah, United Arab Emirates

In these Companies Regulations:
Activity: means any of the permitted activities carried out in the City;
Affiliate: means any person who directly or indirectly controls a
Company or is controlled by a Company or is controlled by the same
Person as a Company, and for this purpose control means the
possession by a Person, directly or indirectly, of the power to direct
or cause the direction of the management and policies of another
Person, whether though the ownership of shares or other securities
carrying the right to vote, through the composition of the board of
directors of such other Person, by contract or otherwise;
Authority: means the Sharjah Media City Free Zone Authority as
established in the Emirate of Sharjah pursuant to the Decree No. 11
of 2017;
Auditor: means a person or corporate entity approved by the
Authority that conducts an audit;
Board: means the board of Directors of a Company;
Branch means a place of business in the City established by a
Company or a Foreign Entity in accordance with the Companies
Regulations;
Branch Parent: means in respect of a Branch, the Company or

Foreign Entity, which established the Branch.
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Business Day: means any calendar day except any public holiday
observed by the Authority;

City: means the Sharjah Media Free Zone established in the Emirate
of Sharjah pursuant to the Decree No. 11 of 2017;

Corporate Entity: means a Company or a Branch;

Companies Regulations: means these Sharjah Media City Free Zone
Authority Companies and Licensing Regulation 2024 promulgated by
the City in respect of the registration and licensing of Companies and
Branches in the City, as may be amended from time to time;
Company: means a limited liability company incorporate in the City in
accordance with these Companies Regulations;

Competent Authority: means any UAE or Emirates of Sharjah
governmental, judicial or regulatory authority;

Decree: means the Emiri Decree No. 11 of 2017 establishing the
Sharjah Media City Free Zone;

Director: means a person occupying the position of a director of a
Corporate Entity, including an alternate director;

ES Regulations: means the Cabinet of Ministers Resolution No. 57 of
2020 Concerning Economic Substance Requirements, including its
amendments and additions;

Electronic Signature: means any letters, characters, number or other
symbols in digital form attached to or logically associated with an
electronic Record and executed or adopted with the intention of
authenticating or approving the electronic Record;

Employment Regulations: means the Sharjah Media City
Employment Regulations 2023 promulgated by the City, as may be
amended from time to time;

Fee: means a payment made by a Corporate Entity to the Authority
including, but not limited to fee for licencing and registration, license
renewal, obtaining copies of corporate documents, attestation, office
rent, penalties, fines, license cancellation and or any other similar
matter.

Foreign Entity: means a corporate or government entity established
in any jurisdiction outside the City, in the UAE or another country;
Health and Safety Regulations: means the Sharjah Media City
Health and Safety Regulations 2017 promulgated by the City, as may
be amended from time to time;

Licence: means a licence issued by the Authority permitting a

Licensee to carry on business pursuant to these Companies
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Licensee: means a Person licenced under these Companies
Regulations;

Liquidator: means a person appointed to wind up the affairs of a
Company;

Manager or General Manager: means a Person empowered to
manage and conduct the day-to-day operations, business and affairs
of a Corporate Entity incorporated or established in the City pursuant
to these Companies Regulations;

Memorandum: means the memorandum of association of a
Company setting out the internal rules of the Company in accordance
with article (6);

Ordinary Resolution: means a resolution passed at a General
Meeting by more than 50% of the votes of shareholders with voting
rights, in person, or where proxies are allowed, by proxy;

Person: means a natural person, legal person, any association of
persons or partnership and a Person's legal representatives,
successors and lawful assigns;

Records: means a record maintained by the Corporate Entity,
including a book, report, register, document, minutes of a meeting,
Ordinary Resolution, Special Resolution, resolution of the Directors,
financial statement, notice, letter and accounts, including electronic
documents.

Register: means the register of Licensees maintained by the
Authority in electronic form or any other permanent manner which
shall record details of Companies and Branches incorporated in the
City as well as their licensed activities any restrictions or conditions
imposed upon the Licence as the Authority may decide and any other
information notified to the Authority or required to be notified to the
Authority from time to time pursuant to these Companies
Regulations or any other applicable Regulatory Instrument;
Regulatory Instrument: means any law, regulation, rule, code,
decree, decision, direction, notice, policy, procedures or by-laws
issued by the Authority or a Competent Authority from time to time;
Secretary: means the secretary of a Corporate Entity;

Share: and its plural Shares, means a unit of ownership representing
a part of the share capital of the Company in UAE Dirhams;
Shareholder: means an individual or corporate entity entered in a
Company’s register of Shareholders as the owner of a Share or

Shares in the Company;
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4.2

Sharjah Media City (Shams)
P.0. Box 515000
Sharjah, United Arab Emirates

Special Resolution: means a resolution passed at a General Meeting
by Shareholders owning 75% or more of the voting rights, in person,
or where proxies are allowed, by proxy;

Strike-off: means removal of a Corporate Entity by the Authority
from the Register ("Striking-off” and “Struck-off” have a
corresponding meaning);

Temporary Licence: means a temporary licence issued by the
Authority pursuant to these Companies Regulations;

Trade Name: means a name used by a Company that may differ from
their registered name.

UAE: means the United Arab Emirates;

UBO Regulations: means ultimate beneficial ownership regulations

issued by the Authority or Competent Authority from time to time,

including any amendments.

In constructing and interpreting these Companies Regulations,
unless the context otherwise requires:

a) inthese Companies Regulations the terms City and Authority
are used interchangeably where the context permits;

b)  wherever in these Companies Regulations an obligation or
duty is placed on a Company or otherwise a Company is
authorised to do any act, then unless it is otherwise provided
by the Corporate Entity, such obligation, duty or act may be
carried out by the Manager or a Director of the Company;

c) references herein to individual articles are to be read as
references to the articles of these Companies Regulations;

d) the headings herein are included for convenience of
reference only and must not impact the construction or
interpretation of these Companies Regulations;

e) references in these Companies Regulations to time periods
are to be construed in accordance with the Gregorian
calendar;

f)  references herein to an applicant being “incorporated” in the
City are references to an applicant being incorporated as a
Company in the City. References herein to an applicant being
“established” in the City are references to an applicant
establishing a Branch in the City;

g)  words importing: (i) the singular include the plural and vice
versa, and (i) one gender include the other gender and vice

versa and also juridical persons;

Companies and Licensing Regulations 2024
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h)  words including and include must be construed without
limitation;

i) reference herein to a prescribed form are references to any
forms published or prepared by the Authority from time to
time for Companies and Branches to notify information and
changes to registered particulars to the Authority;

4.3.  References in these Companies Regulations to any requirement
for any document to be written, in writing, to be presented in
writing or for the giving of any notice are to be construed as
satisfied by a document or Record in electronic form (being a
document or Record generated, communicated, received or
stored by electronic, magnetic, optical or otherwise in an
information system or for transmission from one information
system to another) and any references in these Companies
Regulations to any requirement for a signature on any document
or notice are to be construed as satisfied by an Electronic
Signature which may be proved in any manner;

4.4, These Companies Regulations must be read in conjunction with
the Decree and other Regulatory Instruments issued by the
Authority or a Competent Authority from time to time;

4.5. Intheevent of any inconsistency in these Companies Regulations
or between these Companies Regulations and any other
applicable Regulatory Instruments, the Authority will determine
the correct interpretation and each Company or Branch must be
so bound;

4.6. All references to the Authority shall include all individuals and
third parties authorised from time to time to act on its behalf; and

4.7. Al references in these Companies Regulations to any Regulatory
Instruments includes all Regulatory Instruments amending,
supplementing, consolidating, or replacing them whether issued
by the UAE, Emirate of Sharjah, a Competent Authority or the
Authority.

Part 2 - Incorporation of Companies and Establishment of Branches

5. Incorporation of companies
5.1.  Any one or more Persons may apply for the incorporation of a
Company and a License to conduct any Activity in the City by
submitting an application for incorporation in the form provided
by the Authority. A Company incorporated in the City must have a

minimum of one (1) and a maximum of fifty (50) Shareholders.

Companies and Licensing Regulations 2024
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6.

5.2. Companies incorporated under these Companies Regulations
shall have a legal personality separate from that of their
Shareholders. The liabilities of a Company, whether arising in
contract or otherwise, are the Company’s liabilities and not the
personal liabilities of any Shareholder, Director, Manager or
Secretary of the Company, except as provided by UAE Federal
Law No.2 of 2015 and its amendments. The liability of a
Shareholder of a Company is limited only to the amount of capital
it has to contribute in respect of its Shares in the Company.

Memorandum

6.1. A Company with one or more Shareholders must have a
Memorandum.

6.2. The Memorandum shall:

a) have effect as binding agreement between:

i. the Company and each Shareholder; and
ii. the Shareholders,

b)  to abide by the provisions of the Memorandum and perform all
obligations, including all payment obligations, contained in the
Memorandum as though each Shareholder and the Company
has signed the Memorandum;

c) atalltimes be in compliance with all relevant articles of these
Companies Regulations;

d)  be filed with the Authority on incorporation and when
subsequently amended in accordance with article 16.1(a);

e) beinArabic or English; and

f)  beinthe form prescribed by the Authority unless otherwise
approved by the Authority

6.3. state the name, and financial year of the Company, as well as the
name, nationality of each Shareholder, the capital, its division in
the number of shares, description of the classes of shares, if any,
and the value of each share.

6.4. A Company may amend its Memorandum by Special Resolution
and any such amendment shall be notified to the Authority in
accordance with article 16.1(a).

6.5. A Shareholder is not bound by an amendment made to the
Memorandum after the date on which the Shareholder became a
Shareholder if the amendment:

a)  requires the Shareholder to subscribe more Shares than the
number held by the Shareholder at the date on which the

amendment is made; or
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b) inany way increases the Shareholder’s liability as at that date
to contribute to the Company's share capital or otherwise to
pay money to the Company,

6.6. unless the Shareholder agrees in writing, either before or after the
amendment is made, to be bound by it.

7. Establishment of Branches

7.1. A Company or a Foreign Entity may apply to the Authority to
establish a Branch by submitting an application in the form
prescribed by the Authority.

7.2. A Branch does not have separate legal personality from the
Company or Foreign Entity which has established it and, as such:

a)  all profits, benefits, gains and other returns of the Branch
shall be profits, benefits, gains and other returns of the
Company or Foreign Entity; and

b) all costs, expenses, debts and other liabilities of the Branch
shall be costs, expenses, debts and other liabilities of the
Company or Foreign Entity.

Part 3 - Licensing

8. Persons entitled to carry on business
8.1. Subject to the provisions of these Companies Regulations, a
Person must not carry on (or purport to carry on) any Activity in
the City without being incorporated or established with a License
pursuant to these Companies Regulations, unless exempted in
accordance with a decision issued pursuant to article 8.2 of these

Companies Regulations.

8.2. The Authority may publish from time to time, the categories of
Activities for which a License may be issued or which may be
exempted from the obligation to obtain a License in the City.

8.3. The Authority may issue a Temporary License in instances where
a Person may only wish to carry out Activity in the City for a
defined period of time.

8.4. Any exemption may be subject to one or more conditions or
requirements as the Authority may specify.

8.5. For the purposes of these Companies Regulations, a Person
carries on an Activity in the City if he carries on an Activity from a
permanent place of business maintained by him in the City, or
engages in or from the city in any Activity which constitutes
carrying on an Activity in the City.

8.6. A Corporate Entity must ensure that it holds all additional

licenses and authorisations

permits, required under any
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10.

11.

12.

13.

Regulatory Instrument to carry out any activity outside of the City
in the UAE.
Persons not required to obtain a license
A Person is not deemed to be carrying on an Activity in the City where
that Person only:
a) owns land in the City, including any building on such land and does
not otherwise undertake an Activity from that land or building;
b) leases land or a building in the City and does not otherwise
undertake an Activity from that land or building; or
c) leases premises in the City exclusively for residential purposes.
License
10.1. A valid Licence must be held to operate from the City. A Licensee

must only carry out the Activity permitted on its valid Licence.

10.2. A License must not be assigned, transferred or otherwise
disposed of, including any part of its rights, liabilities or
obligations to a third party without the prior written approval of
the Authority.

10.3. The Authority may at any time on or after granting a Licence:

a) accept or reject an application for incorporation or
establishment;

b)  grant or refuse to grant a Licence; and

c) varyor withdraw a Licence.

Variation of license

Subject to requirements specified by the Authority in this regard, a

Licensee may apply to the Authority to seek an amendment to its

Licence. If an application seeking amendment in a License is approved,

the Authority will, subject to completion of any conditions it has

prescribed for such an amendment, issue an amended License.

Licence renewal

Subject to any conditions prescribed by the Authority in this regard, a

Licensee must renew its Licence prior to the expiry of the current term

of the Licence.

Termination, suspension or cancellation of licence

13.1. Subject to the approval of the Authority, a Licensee may submit an
application requesting the Authority to cancel or suspend its
Licence. The Authority may make such approval conditional upon
the Licensee’'s compliance with terms and conditions specified by
the Authority.

13.2. In addition to the powers vested in the Authority under article 13.1,

the Authority may suspend for a specified time, or cancel a License,

Companies and Licensing Regulations 2024
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if it determines that it is appropriate to do so, for reasons including,

but not limited to, the following:

a)

b)

0

d)

e)

f)

h)

k)

m)

Sharjah Media City (Shams)
P.0. Box 515000
Sharjah, United Arab Emirates

the Licensee has breached an article of these Companies
Regulations or its License or has failed to satisfy an obligation
to which he is subject to by virtue of these Companies
Regulations.

the Licensee has furnished misleading or inaccurate
information to the Authority;

the Licensee has not commenced the Activity it has the License
to undertake within a period specified by the Authority from
time to time, or is engaged in an Activity it is not licensed to
undertake;

the Licensee has not paid any Fees due including Fees for any
application, Licence, renewal of Licence or any other Fees,
including any fine or penalties levied by any third party or any
government authority;

the Licensee has assigned the use and control of the Licence to
a third party without the approval of the Authority;

on the order of a court;

the Licensee becomes insolvent, applies for bankruptcy, or an
order is made or a resolution passed for the bankruptcy,
liquidation, administration, winding up or dissolution of the
Licensee;

during the term of its Licence, the Licensee does not obtain or
fails to maintain the permits, authorisations and approvals
required to operate the Business from any Competent
Authority under any applicable law or regulation of the UAE or
the Emirate of Sharjah in order to operate the Business;

the Licensee is engaged in an Activity which is potentially
damaging to the public or to the reputation of the Authority;
the Licensee is in breach of any Regulatory Instrument,
including the Health and Safety Regulations, Employment
Regulations and any/all future Regulatory Instrument;

the Licensee has, or is engaged in, an activity which is contrary
to the Authority's code of conduct, public morals and public
order in the UAE;

any other ground for suspension or cancellation of Licence as
may be prescribed by the Authority from time to time;

the Licensee has failed to renew its License for a period

exceeding six (6) months after the License expiry date;

Companies and Licensing Regulations 2024
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n) the Authority has received three (3) formal complaints in
respect of the Licensee; or
0) it is necessary to protect the reputation and interests of the

City, the Emirate of Sharjah or the UAE.

Part 4 - Administration

14. Names of Corporate Entities

14.1. A Corporate Entity will not use any name except the name, which
is approved by the Authority.

14.2. Unless expressly authorised by the Authority, no Corporate Entity
shall be registered with an identical or similar name to the name
of another Corporate Entity incorporated or established in the
City.

14.3. Subject to articles 14.1 and 14.2, a Company may change its
name after incorporation by passing a Special Resolution. Such
change shall be executed by an amendment in the Company's
Memorandum to include such change in name and shall be
notified to the Authority in accordance with article 16.1(a). If a
Company does not have a Memorandum, it shall amend its name
by Special Resolution and notify the Authority of any such change
on the prescribed form.

14.4. A Branch may change its name by resolution of:

a) the Board in the case of a Branch of a Company; or

b)  the board of directors or equivalent management body in the
jurisdiction of its incorporation in the case of a Branch of a
Foreign Entity.

The Branch shall notify the Authority in accordance with article

16.2(a).

14.5. A change of name of a Corporate Entity:

a) s effective from the date of the certificate of change of name
issued by the Authority (“Date of Change”); and

b) does not affect any rights or obligations of the Corporate
Entity on or prior to the Date of Change, or any existing legal
proceedings on or prior to such date, which shall continue in
the new name of the Corporate Entity.

14.6. Subject to Authority’s prior approval, a Corporate Entity may have

a Trade Name that is different from its registered name.

Companies and Licensing Regulations 2024
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15.

16.

Registered address

A Corporate Entity shall at all times have a registered address in the City

to which all communications and notices may be addressed.

Changes

16.1. Within fifteen (15) Business Days from the date of occurrence of
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16.2.

any one or more of the events stated in articles 16.1(a) to (h), a
Company must notify the Authority of such event(s) in the form
and manner prescribed, and with all documents required, by the
Authority:

a) any amendment to the Memorandum in accordance with
article 6.3, including, but not limited to, an alteration of share
capital, a change of registered office, a change of Company
name. If a Company does not have a Memorandum, the
notification of the changes referenced in this article shall be
made to the Authority by using the prescribed form provided
by the Authority;

b) appointment, removal or resignation of a Director or
Manager in accordance with article 31.3 and 33.3;

c) transfer of Shares in accordance with article 28 or a change
to the details of an existing Shareholder or Director in
accordance with articles 30.2 and 31.4;

d) registration of any security interests over any of the Shares
in accordance with article 30.3;

e) appointment, removal or resignation of the Company's
auditor in accordance with article 65.1;

f)  appointment, removal or resignation of a Liquidator;

g) occurrence of any event that affects the probity or good
standing of the Shareholders, Directors or Manager of the
Company.; and

h)  any other event as the Authority may prescribe from time to
time.

Within fifteen (15) Business Days from the date of occurrence of
any one or more of the events stated in articles 16.2(a) to (e), a
Branch must notify the Authority of such event(s) in the form and
manner prescribed, and with all documents required, by the
Authority:

a) change of a Branch’s name in accordance with article 14.4;

b)  change of a Branch's registered address;

c)  Manager or Director is appointed or removed in accordance

with articles 31 and 33;
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d) occurrence of any event that affects the probity or good
standing of the Company, Foreign Entity, Director or Manager
of the Branch; and

e)  any other events as the Authority may prescribe from time to
time.

17. Retention of information and documents
17.1. ALicensee must retain all information and documents for at least
five (5) years from the date of creation.
17.2. Allinformation and documents may be held in electronic form or
in any other permanent manner.
18. Products, goods and services prohibited in the City
18.1. A Company, Branch or any individual with access to the City for any
reason shall not acquire, keep, warehouse or facilitate the entry of
the following:

a) contraband products or products boycotted by any Competent
Authority; and

b) any goods, products or services prohibited by the laws,
regulations or rules of the Emirate of Sharjah or the UAE.

19. Fees and forms
19.1. If prescribed by the Authority, a Fee shall be paid by a Corporate
Entity for:

a) thefiling of a document with the Authority in accordance with
these Companies Regulations; and

b)  the performance of any other function that the Authority, or
such individual authorised by the Authority, carries out in
order to implement or facilitate the provisions and
procedures of these Companies Regulations, as deemed
appropriate by the Authority.

19.2. The Authority may prescribe:

a) forms, Fees, policies and procedures to be used for any of the
purposes of these Companies Regulations;

b) the manner in which any document is delivered to the
Authority, whether in electronic form or otherwise;

c) any requirements for documentation to be authenticated;

and

d) anyrequirements in relation to the retention, reproduction or
destruction of Records.

Part 5 - Corporate Capacity
20. Capacity of company
20.1. A Company has the capacity and rights and privileges of a natural

person. A person acting under the express or implied authority of
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20.2.

20.3.

a Company may make, vary or discharge a contract or sign an
instrument on behalf of a Company in the same manner as if the
contract were made, varied or discharged or the instrument
signed by a natural person.

A person dealing in good faith with a Company is entitled to
assume that:

a) an individual whose name appears the licence of the
Company or otherwise to be a Director or Manager of the
Company (and is in fact a Director or Manager of the
Company) has been duly appointed and has the authority to
exercise the powers and perform the duties customarily
exercised or performed by a Director or Manager of a
Company; and

b)  the Company's capacity or power to enter into, perform or
otherwise carry out any act is not limited by anything in its
Memorandum or by any act of its Shareholders,

and a Company is not entitled to assert in proceedings in relation
to dealings of the Company that any such assumption is incorrect.
Contracts entered into prior to the incorporation of a Company

Where a Company, or a Person as agent for the Company,
purports to enter into a contract, transaction, agreement,
instrument, arrangement or other act (a Transaction), at any time
prior to the date of incorporation of the Company, then, unless
otherwise agreed by the parties to such Transaction, it shall take
effect as having been entered into by the Person purporting to act
for the Company or as agent for it and he shall be personally
bound by the Transaction and entitled to the benefits of such

Transaction.

Part 6 - Shares and Share Capital

21.

22.

Share Capital

A Company's share capital will be determined by its’ Shareholders and

stated in the Company’'s Memorandum.

Nature of shares

22.1.
22.2.

22.3.
22.4.
22.5.
22.6.

Sharjah Media City (Shams)
P.0. Box 515000
Sharjah, United Arab Emirates

The capital of a Company must be divided into shares

A share must be paid in full by a Shareholder when allotted,
unless the Authority authorises a share to be partly paid.

Each share must have a distinctive serial number.

A Company may not issue bearer shares.

A Company may not issue fractional shares.

Subject to the rights attached to different classes of shares, as

prescribed in the Memorandum, a share:
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a) carries the right to vote at a General Meeting;
b)  representsa proportionate in the ownership of the Company;
and
c) ranks equally with other shares in all respects, and where
there are different classes of shares, then shares in a class
equal in all respects with the other shares in that class.
23. Classes of shares

23.1. Shares of a Company may be of one or more classes. Shares of
the same class will have the similar rights and obligations in all
respects.

23.2. A Company may, subject to the consent of the Authority, create
different classes of shares, by providing the different classes of
shares in the Memorandum.

24. Alteration of share capital
24.1. A Company may, by Special Resolution:
a) approve an increase in its share capital;
b)  reduce its share capital;
c) consolidate all or any of its Shares into Shares of a larger
nominal amount than its existing Shares; and
d) sub-divide all or any of its Shares into Shares of a smaller
nominal amount than its existing Shares.
25. Decrease of share capital

25.1. A Company may, if authorised by a Special Resolution, decrease

its capital by:
a)  reducing the value of the shares, either by:
i) reimbursing part of the value to the shareholders; or

b)  cancelling paid up share capital, due to:

i) a loss sustained by the Company; or
ii) being unrepresented by the available assets of the
Company.

25.2. Where a Share of a Company is cancelled in order to decrease the
share capital in accordance with article 25.1(b):

a) the loss sustained by the Company or the capital that is
unrepresented by available assets of the Company, should be
confirmed in a report of an Auditor; and

b)  the Share must be acquired by the Company at the lowest
consideration, cash or non-cash, at which the Shares can be
acquired.

25.3. The decrease in capital of a Company will come into effect on the

date the Authority records the decrease in capital in the Register.
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26. Payment for Shares in cash and non-cash consideration

26.1. A Share may be issued at a premium (i.e. at a price greater than
its nominal value). A Share shall not be issued at a discount to its
nominal value.

26.2. AShare issued by a Company and any premium on it shall be paid
in full when issued for cash or for non-cash consideration.

26.3. If a Company intends to issue Shares for non-cash consideration,
the Directors of the Company shall:

a) determine the reasonable cash value of the consideration to
be paid for the Shares;
b)  passa Board resolution stating that in the Board's opinion:

i) the consideration to be paid for the Shares is fair and
reasonable to the Company and existing Shareholders
at the time of the issue of new Shares; and

ii) the 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 to be paid
for the issue of the Shares.

26.4. In order to assist the Board in determining the cash value of the
non-cash consideration and forming the opinion required
pursuant to article 26.3(b), the Board may appoint an Auditor to
provide it with a valuation report in respect of the non-cash
consideration.

26.5. The consolidation or subdivision of Shares in the Company in
accordance with articles 24.1(c) and 24.1(d) shall not be
considered an issue of Shares for non-cash consideration for the

purposes of article 26.3.

27. Treasury Shares
27.1. Unless restricted by its Memorandum, a Company may make a
purchase of its own Shares, as treasury shares, subject to:
a)  The approval of the Authority; and
b) A Special Resolution passed by the Company
27.2. The Company must be entered as a Shareholder of the treasury
shares in the Register.
27.3. The purchase of treasury shares must be made out of the

distributable profits of the Company.

27.4. The Company may hold, transfer or cancel the treasury shares. In

the event of a transfer, the Company may either transfer the
treasury shares:

a) For cash consideration; or
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28.

29.

30.

b)  For purposes of an employee’s share scheme
27.5. The Company may not exercise any other rights attached to the
treasury shares, including the right to vote, attend a meeting, and
receive dividends or distribution of the Company’s assets.
Transfer of Shares
28.1. A Company's Shares are transferable in accordance with the
Memorandum and any requirements of these Companies
Regulations.
28.2. The Board of a Company shall not register a transfer of shares in
the Company unless an instrument of transfer in writing, duly
signed by or on behalf of the transferee and transferor has been
delivered to it.
28.3. Article 28.2 does not prejudice the power of the Company to
register as a Shareholder a person to whom the right to Shares in
the Company has been transmitted by the operation of law.
28.4. A transfer of the Share(s) or other interest of a deceased
Shareholders of a Company made by the personal representative,
although the personal representative is not himself a Shareholder
of the Company, is as valid as if he has been a Shareholder at the
time of the execution of the instrument of transfer.
28.5. A share transfer shall take effect from the date on which the
register of Shareholders has been updated to reflect the transfer.
28.6. Following the registration of a share transfer in accordance with
article 28.5 and in any event within fifteen (15) Business Days, the
Company shall notify the Authority of such transfer of Shares in

accordance with article 16.1(c).

Deceased Shareholder

The ownership of the Shares of a deceased shareholder shall be handled

in accordance with the applicable inheritance laws in accordance with

the deceased Shareholder’s nationality.

Register of Shareholders

30.1. A Company shall keep a register of its Shareholders that accurately

states:
a) the legal name, e-mail, telephone number, passport number

and nationalities of its Shareholders who are natural persons,
together with a statement of the number, value and category

of Shares held by each Shareholder;
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b)  the legal name, legal form, registered address, license number,
jurisdiction of incorporation, of each corporate Shareholder,
together with a statement of the number, value and category
of Shares held by each corporate Shareholder;

c) the date on which each individual or corporate entity was
registered as Shareholder; and

d)  the date on which any individual or corporate entity ceased to
be a Shareholder.

30.2. The Company shall notify the Authority of any such changes within
fifteen (15) Business Days of receipt of the notice from the
Shareholder in accordance with article 16.1 (c).

30.3. Subject to the Memorandum, 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 and the Company shall ensure that any information in

respect of security interests so notified shall be recorded in the

register of Shareholders within five (5) Business Days of receipt. The

Company shall notify the Authority of any such registration within

ten (10) Business Days of receipt of the notice for the Shareholder

in accordance with article 16.1 (d).

30.4. A Company's register of Shareholders shall be available for

inspection during business hours to Shareholders without a fee.

Part 7 - Director and Manager

31.

32.

Directors

31.1. A Company shall at all times have at least one Director.

31.2. A Director must be a natural person.

31.3. The Shareholders of a Company shall appoint or remove the
Directors by a Special Resolution.

31.4. Allappointments, resignations, and removals of Directors shall be
notified to the Authority in accordance with article 16.1(b).

Role of the Director

32.1. The Directors are responsible for ensuring that the Company is
performing its business activities, implementing the Company’s

overall strategy and adhering to the Company's policies and

governance.

32.2. The Directors are responsible for running the Company in
accordance with their duties and obligations.

32.3. The specific role and powers of the Directors may either by set

out within the Memorandum or within a Special Resolution.
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33.

34.

35.

36.

Managers

33.1. A Corporate Entity shall at all times have a Manager.

33.2. A Manager must be a natural person.

33.3. The Directors of a Company may appoint and remove the
Manager of a Company, by way of a resolution signed by the
Board.

Managers of Branches

34.1. The Manager of a Branch may be appointed and removed by a
resolution passed by the Branch Parent.

34.2. All appointments, resignations, and removals of the Manager
shall be notified to the Authority in accordance with article
16.1(b).

Role of the Manager

35.1. The Manager of a Company is responsible for the day to day
operations of the Company in accordance with the requirements
of the Directors of the Company.

35.2. The Manager of a Branch is responsible for the day to day

operations of the Branch in accordance with the requirements of

the Branch Parent.

35.3. The specific role and powers of the Manger of a Company may
either be set out within the Memorandum of the Company, or,
within a Board Resolution of the Company.

35.4. The specific role and powers of the Manager of a Branch may be
set out within a resolution passed by the Branch Parent.

Register of Directors

36.1. A Corporate Entity shall keep a register of its Directors that
accurately states:

a) the name, contact details, passport number and nationality
of each Director;
b)  the date on which each Director was appointed; and

c) the date on which each Director ceased to hold that position.

36.2. A Director shall notify the Corporate Entity at its registered
address within fifteen (15) Business Days of any such change. The
Corporate Entity shall update the Director register to reflect such
changes. The Company shall notify the Authority of any such
changes within fifteen (15) Business days of receipt of the notice
from the Director in accordance with article 16.1 (b).

36.3. A Company's register of Directors shall be available at its

registered address for inspection during business hours to

Directors, Shareholders and the Authority without a fee.
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37. Alternate Director

37.1. A Director may appoint an alternate director who may not be a
person who would not qualify to be a Director.

37.2. The Director must make any appointment of an alternate director
in writing.

37.3. The alternate director must agree in writing to their appointment
as an alternate director, acting for and on behalf of the Director
for a specified period, which shall be clearly mentioned in writing.

37.4. An alternate for a Director appointed under this regulation shall
be entitled to attend meetings in the absence of the Director who
appointed the alternate director and to vote in the place of the
Director.

38. Secretary

38.1. A Corporate Entity may have a Secretary.

38.2. The Secretary may be either a natural or legal person.

38.3. The Secretary shall be appointed by way of a Board resolution.

38.4. In the case of a Branch, the appointment of Secretary shall be
done by way of a resolution of the Branch Parent.

38.5. A person cannot be a Secretary who:

a) in the case of a natural person, is under the age of eighteen
years;

b) has been convicted of a criminal offence, involving
dishonesty, in any jurisdiction in the past ten (10) years.

c) inthe opinion of the Authority is not a suitable person to be a
Secretary of a Company.

38.6. A Secretary holds its position until:

a) death or incapacitation, if the Secretary is a natural person;

b)  winding-up or dissolution if the Secretary is not a natural
person;

c) resignation from the position; or

d) removal by a resolution signed by the Board (in the case of a
Company) or the directors of the Branch Parent (in the case
of a Branch).

38.7. Any change to the Secretary of a Corporate Entity must be
notified to the Authority within fifteen (15) Business Days of the
change.

39. Role of the Secretary

39.1. The Secretary is responsible for filing all documents required to

be filed with the Authority under these Companies Regulations,

including the following administrative functions:
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a) Assisting the Directors to call for a meeting or General
Meeting and assisting with the preparation of the meeting
notice, if required.

b)  Maintaining and keeping minutes of meetings.

c)  Maintaining and keeping the corporate registers up to date.

d) Submission of administrative corporate actions such as,
license renewal, license amendments, notices, submission of
audited financial statements.

39.2. The specific role and powers of the Secretary of a Corporate Entity
may either be set out within the Memorandum of the Company,
or, within a Board Resolution of the Company.

39.3. The specific role and powers of the Secretary of a Branch may be
set out within a resolution passed by the Branch Parent.

Part 8 - Meetings
40. Shareholder meetings

40.1. Unless a shorter duration is provided in the Memorandum, a
Company must hold a General Meeting as its annual General
Meeting within 18 months from the date of its incorporation and
once every 12 months thereafter. A meeting of the Shareholders,
other than the annual General Meeting, will be referred to as an
extra-ordinary General Meeting.

40.2. ADirector, Manager or Secretary must, as soon as practicable and
inany event not later than 14 Business days of the request of one
or more Shareholders holding shares representing:

a)  5%or more of the share capital of the Company, issue a notice
for a General Meeting; or

b) 5% or more of a class of shares, issue a notice for a meeting
of that class.

A Shareholder's request should state the purpose of the meeting
and be signed by the Shareholder.

40.3. The Directors may call a General Meeting, or a meeting of a class
of Shareholders, to consider any matter that the Directors
determine requires consideration of the Shareholders.

41. Notice of meeting

41.1. A meeting, be it a General Meeting or a meeting of a class of
Shareholders, may be called by a notice in writing of at least 14
Business days and no more than 2 months, unless prescribed
otherwise in the Memorandum. If a meeting is called by a shorter
notice than 14 days the meeting will be considered to have been
duly called if it is so agreed by one or more Shareholders holding

Shares representing 95% or more of the total voting rights in the
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Company, or Shares representing 95% or more of the class of

which is called, as the case may be.

41.2. A notice of a meeting should:

a)
b)
o]
d)

e)

f)

specify the time, place and date of the meeting;

provide the agenda of the meeting;

state the general nature of the business of the meeting;
state the intention to propose a resolution, if any;

permit a Shareholder to appoint a proxy who may attend and
vote on behalf of the appointing Shareholder; and

include a copy of accounts and auditor’s report, if relevant.

42. General provisions as to meetings and voting

42.1. Unless the Memorandum provide otherwise, the following are

applicable to a General Meeting or a meeting of a class of shares:
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the person will be authorised to exercise all the rights of the
Shareholder.
43. Resolutions in writing
43.1. Unless prohibited in the Memorandum, Shareholders may pass a
resolution in writing signed by all Shareholders entitled to vote.
43.2. A resolution of Shareholders in writing may be signed in
counterparts. The resolution will be considered to be passed
when the last Shareholder signs the resolution or its counterpart.
43.3. A resolution of shareholders in writing in accordance with article
42 is as valid as if it had been passed at a convened General
Meeting or a meeting of a class of shareholder.
44, Proxy
A shareholder entitled to vote at a General Meeting or at a meeting of a
class of shareholders is entitled to appoint, by an instrument of proxy
approved by the Authority and by notice to the Company in writing,
another person (whether a Shareholder or not) as a proxy vote on behalf
of the appointing Shareholder.
45, Participation in meetings
Subject to the Memorandum, a shareholder may participate ina meeting
by phone or by other similar means of communication where a
shareholder can establish their identify and hear what is said by another
shareholder.
Part9 - Director and Manager’s duties
46. General duties
46.1. A Director or Manager must at all times, act:
a) honestly and in good faith;
b)  fora proper purpose; and
c) inthe bestinterests of the Corporate Entity.
47. Duty to act within powers
47.1. A Director or Manager shall:
a) actin accordance with the Memorandum and/or any power
of attorney granted to him by the Corporate Entity; and
b) only exercise powers for the purposes for which those
powers are conferred.
48. Director and Manager duty to promote the success of the Corporate
Entity
48.1. A Director and Manager of a Corporate Entity shall act in the way
he or she considers, in good faith, would be most likely to promote
the success of the Corporate Entity for the benefit of its
Shareholders or Branch Parent as a whole, and in doing so have

regard to:
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a) thelikely consequences of any decision in the long term;
b)  theinterest of the Corporate Entity's employees;
c) the need to promote and maintain the business relationships
of the Corporate Entity with suppliers, customers and others;
d) the impact of the Corporate Entity's operation on the
community and environment;
e) the desirability of the Corporate Entity maintaining a
reputation for high standards of business conduct; and
f)  the need to act fairly as between Shareholders of the
Company.
48.2. A Director and Manager shall also have regard to the other
objectives of the Company as set out in the Memorandum.
49. Duty to exercise judgement
49.1. A Director and Manager shall exercise independent judgement.

49.2. This duty is not breached by the Director or Manager acting:

a) in accordance with an agreement duly entered into by the
Corporate Entity that restricts the future exercise of
discretion by its Directors or Manager; or

b) inaway authorised by the Memorandum.

50. Duty to exercise reasonable care, skill and diligence

50.1. A Director and Manager shall exercise the level of care, skill and
diligence that would be exercised by a reasonably diligent person
with:

a) the general knowledge, skill and experience that may
reasonably be expected of a person carrying out the
functions carried out by a Director or Manager in relation to
the Corporate Entity; and

b)  the specialist knowledge, skill and experience of that Director
or Manager.

51. Duty not to improperly use position

51.1. A Director or Manager shall not improperly use their position to:

a)  gain an advantage for himself or herself or someone else; or

b)  cause detriment to the Corporate Entity.

51.2. Anindividual who obtains information because he or sheis, or has
been, a Director or Manager shall not improperly use the
information to:

a)  gain an advantage for himself or herself or someone else; or

b)  cause detriment to the Corporate Entity.
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52.

53.

51.3. This duty continues after the individual ceases to be a Director or
Manager of the Corporate Entity.

Duty to avoid conflicts of interest

52.1. A Director or Manager 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 interest of the Corporate Entity.

52.2. This duty is not breached:

a) if the situation cannot reasonably be regarded as likely to
give rise to a conflict of interest; or

b)  ifaDirector or Manager has declared a conflict of interest and
the matter has been authorized by the Board.

52.3. Any reference in this article 52 to a conflict of interest includes a
conflict of duties.

Duty to declare interest

53.1. A Director or Manager who has a direct or indirect interest in a
proposed or existing arrangement or transaction with the
Corporate Entity shall make a declaration of the interest to the
Board by written notice unless the interest:

a) arises because the Director or Manager is a Shareholder of
the Company and has an interest which the other
Shareholders of the Company also have in common with the
Director or Manager;

b) arisesin relation to the Director's remuneration as a Director
of the Company;

c) relates to a contract the Corporate Entity is proposing to
enter into that is subject to approval by the Shareholders or
Branch Parent and will not impose any obligation on the
Corporate Entity if it is not approved by the Shareholders or
Branch Parent.

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

e) arises due to the Director or Manager having a right of
subrogation in relation to a guarantee or indemnity referred
toin article 53.1(d);

f)  relates to a contract that insures, or would insure, the
Director or Manager against liabilities the Director or
Manager incurs as a Director or Manager of the Corporate
Entity (but only if the contract does not make the Corporate

Entity or a related corporate entity the insurer);
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54.

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

h)  as otherwise specified by the Authority.

53.2. The notice required by article 53.1 shall:

a) contain details of:

i) the nature and extent of the interest; and
ii) the relation of the interest to the affairs of the
Corporate Entity; and

b) be submitted at a Director's meeting promptly after the
Director or Manager becomes aware of his or her interest in
the matter.

53.3. ADirector shall be permitted to vote at a meeting of the Directors
on any resolution concerning any proposed or existing
transaction or arrangements in which he or she has a direct or
indirect interest, provided that such interest has been declared in
accordance with article 53.1.

53.4. If a declaration of interest in accordance with this article 53

proves to be, or becomes, inaccurate or incomplete, a further

declaration by written notice shall be made by the relevant

Director or Manager immediately in accordance with article 53.2.

53.5. This article 53 requires a declaration of an interest to be made
where the Director or Manager should reasonably be aware of a
potential conflict of interest in relation to the transaction or
arrangement in question.

Consequence of breach of Director’s and Manager's duties

54.1. Inthe event that any Director, Shareholder or Manager considers
that a Director has breached any of its duties pursuant to articles
46 to 53 above, they may notify the Authority in writing of such
breach.

54.2. The Authority may, upon become aware of the breach of duty
(whether as a result of notification pursuant to article 53.1 or
otherwise), do any of the following:

a) disqualify the concerned individual form acting as a Director

or Manager in the City pursuant to article 73.2(c).

b)  issuea public notice providing details of the breach, the name
of the Corporate Entity and the concerned Director or
Manager pursuant to article 73.3

c) inrespect of a breach by a Director or Manager of his or her

duty under articles 46 to 53 make an order for the
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55.

56.

arrangement or transaction concerned to be set aside and
directing the Director or Manager in breach of duty to account
to the Corporate Entity for any profit or gain realised; or

d)  make such other order or take any such further action as the
Authority deems appropriate.

54.3. The provisions of this article 54 shall apply in the event that any
breach of duty has been waived by the Shareholders or Branch
Parent of the Corporate Entity. However, the Authority may take
account of any waiver by the Shareholders or Branch Parent in
taking any decision pursuant to article 54.2.

Breach waived by the Shareholders or Branch Parent

55.1. The Shareholders may, by Special Resolution, waive a breach of a
Director’s or Manager’s duty under articles 46 to 53. The Branch
Parent may, by resolution, waive a breach of a Director's or
Manager’s duty under articles 46 to 53.

55.2. The vote of the Director or Manager (if he or she is also a
Shareholder) and any Shareholder related to the Director or
Manager shall not be counted in the Special Resolution passed in
accordance with article 55.1 unless the Company only has one
Shareholder, in which case such Shareholder may vote regardless
of whether he or she is also a Director or Manager of the
Company.

Indemnity of Directors and Managers

56.1. Any provision (whether contained in the Memorandum, any
agreement between the Shareholders in a contract with the
Company or otherwise) that excludes or attempts to exclude a
Director's or Manager's liability for negligence, default or breach
of a duty (other than in respect of article 55) shall be void.

56.2. Any provision by which a Corporate Entity or any of its Affiliates

directly or indirectly provide an indemnity for a Director or

Manager for the Corporate Entity against any liability for

negligence, default or breach of a duty shall be void.

56.3. A provision that indemnifies a Director or Manager against
liability incurred to a third party other than the Corporate Entity
or any of its Affiliates shall be permitted if:

a) the liabilities are incurred in defending any proceedings

(whether civil or criminal):
i) in which judgement is given in his or her favour or he or
she is acquitted; or
ii) which are discontinue or settled in circumstances

where the majority of the Directors consider that the
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b)

0

indemnified Director or Manager was substantially
successful in arguing his or her case or resisting any
accusation;

the liability was incurred by a Director or Manager who the

majority of the Directors consider acted in good faith with a

view to the best interests of the Corporate Entity; or

the liabilities are not in respect of payment of a fine or penalty

however imposed.

56.4. A Corporate Entity may purchase and maintain liability insurance

for its Directors, Managers or Secretary,

Part 10 - Re-domiciliation of a Foreign Entity

57. Transfer of a Foreign Entity to the City

57.1. A Foreign Entity may, subject to the laws of the jurisdiction in

which it is incorporated, apply to the Authority for the

continuation of the Foreign Entity in the City asa Corporate Entity.

57.2. The application should include the following:

a) the name, nationality, address and other details of each
shareholder of the Foreign Entity;

b) the name, nationality, address and other details of each
ultimate beneficial owner of the Foreign Entity;

c) the name of the Foreign Entity;

d) the details of the activities of the Foreign Entity, the
proposed activities of the Company and the proposed license;

e) the type and size of premises required;

f)  the share capital amount of the Foreign Entity;

g) the name, nationality, address and other details of the
proposed Directors, Manager and Secretary ; and

h)  otherinformation required by the Authority.

57.3. An application made under article 57.2 must be accompanied
with:
a) a resolution of the Foreign Entity resolving to transfer the

b)

0

Sharjah Media City (Shams)
P.0. Box 515000
Sharjah, United Arab Emirates

Foreign Entity to the City and for it to continue as a Corporate
Entity within the City.

adraft memorandum and articles of continuation as provided
by the Authority. Amemorandum and articles of continuation
are memorandum and articles of association for a Foreign
Entity continuing as a Company. Provisions in these
regulations in relation to Memorandum apply to
memorandum and articles of continuation.

the memorandum and articles of association, or other

equivalent constitutional document of the Foreign Entity;
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58.

59.

60.

d)  anapplication for the lease of a premises within the City, that
is suitable for the proposed activities applied for;
e) documents specified by the Authority for the License and
lease of a premises;
f)  details of the ultimate beneficial owners of the Foreign
Entity;
g) a business plan for the proposed activities, estimated
financial investment, the audited financial statements of the
Foreign Entity for the last three years (or for the period since
the incorporation of the Foreign Entity, if incorporated less
than three years ago), the number of employees required,
and any other relevant information;
h)  any other information required by the Authority.
57.4. On receipt of the application under article 57 and accompanying
information under article 57.2 and 57.3, the Authority may offer
a premises to be leased on terms and conditions offered by the
Authority, which must be reserved by the prospective
shareholders pending the completion of the process of transfer
of incorporation.
57.5. On confirmation of the premises and on completion of the
process of transfer of incorporation, the Authority may issue:
a) alicense;
b)  acertificate of continuation; and
c) aregistered memorandum and articles of continuation.
Conversion of a Branch to a Company
58.1. A Branch may apply to the Authority to convert the Branch into a
Company.
58.2. An application made under article 58.1 must be accompanied
with:
a) a resolution of the Branch Parent resolving to convert the
Branch into a Company; and
b)  any other documents required by the Authority.
Change of Branch Parent
A Branch may apply to the Authority to change its Branch Parent. The
existing Branch Parent will need to pass a Special Resolution resolving
to convert the Branch into a Company and the new Branch Parent and
Branch will need to adhere to the requirements stipulated by the
Authority in relation to the conversion.
Amalgamation of companies
Two or more Companies, which are incorporated in the City, may,

subject to the consent of the Authority, amalgamate and continue as
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one Company. The Companies applying to the Authority to amalgamate

and continue as one Company must adhere to the requirements

stipulated in this regard by the Authority.
61. Holding Company and Subsidiary

61.1. In these Companies Regulations, a “Subsidiary” means a body
corporate:

a) whose majority voting rights are directly or indirectly
controlled or owned by another Company; or

b) 50 percent (50%) of whose directors can be elected by
another Company.

61.2. Inthese Companies Regulations a “Holding Company” means the
other Company referred to in article 61.1(a) (the Company who
directly or indirectly controls or owns majority voting rights of a
Subsidiary), and in article 61.1 (b) (the Company who can elect 50
percent (50%) of the Subsidiary's directors).

61.3. The objectives of a Holding Company include:

a) tohold shares or aninterest in a body corporate, including its
Subsidiary;

b)  to provide loans, guarantees or finance to its Subsidiary;

c) toownimmovable assets such as real estate;

d) tomanage its Subsidiary; and

e)  toown assets such as intellectual property rights.

61.4. A Holding Company must have its financial statements
consolidated with its Subsidiary.

61.5. Where on the date a body corporate became a Subsidiary, the
Subsidiary owns shares in a Holding Company, the Subsidiary
may own the shares, but:

a)  must not exercise the right to vote attached to the shares;
b)  must not acquire additional shares in the Holding Company;
and
c)  must sell the shares in the Holding Company within twelve
(12) months of becoming a Subsidiary.
Part 11 - Accounts and Audit
62. Accounts

62.1. The Directors of a Company must cause accounts to be prepared
for each Financial Year.

62.2. The accounts of a Company must:

a) be prepared in accordance with applicable accounting
principles or standards;
b)  show true and fair view of the financial affairs, including the

profit or loss; and
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c¢) be prepared in accordance with these Companies
Regulations and any requirements stipulated by the
Authority from time to time.

62.3. The accounts of the Company must be approved by the Directors
and must be examined and reported on by an auditor. Once the
accounts are approved and examined, the manager must sign the
accounts.

62.4. Each Shareholder is entitled to request the Manager or the
Directors to provide a copy of the latest auditor’s report.

62.5. The Directors must, for each Financial Year, lay before a General
Meeting:

a) the accounts of the Company, as approved by the Directors
and signed by the Manager; and
b)  the report of the auditors.
63. Accounting records
A Company shall keep accounting records at such place as the Directors
think appropriate that:
a) show and explain the Company's transactions;
b) disclose with reasonable accuracy, at any time, the financial
position of the Company at that time; and
c) enable the Directors to ensure that all accounts prepared by
the Company comply with the requirements of these
Companies Regulations.
64. Financial year

64.1. The first financial year of a Company shall start on the date on
which the Company is incorporated and shall continue for a period
of at least six (6) months and not longer than eighteen (18)
months.

64.2. Following the first financial year, each Company shall have a
financial year lasting for twelve (12) months from 1st January to
31st December.

65. Appointment, removal and resignation of an auditor

65.1. An auditor may be appointed or be removed by Ordinary
Resolution.

65.2. A Company shall, in accordance with article 16.1 (e) notify the
Authority of the appointment, resignation or removal of the
Company's auditor.

Part 12 - Distributions
66. Distributions
66.1. A Company may make a distribution at any time out of profits

available for the purpose. A Company's profits available for
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distribution are its accumulated, realised profits so far as not
previously utilised by distribution or capitalisation less its
accumulated, realised losses so far as not previously written off
in a reduction or reorganisation of capital duly made.

66.2. The following shall not be considered a distribution of the
Company's assets to Shareholders:

a)  areduction of share capital; and
b)  a distribution of assets to Shareholders of the Company on
its liquidation.

66.3. Any distribution shall be approved by Ordinary Resolution before
being paid.

66.4. Where a distribution or part of a distribution is made by a
Company to its Shareholders in contravention of this article 66,
any Shareholder who knows or has reasonable grounds for
believing that the distribution was so made shall be liable to repay
all or part of the distribution (or its cash equivalent in the event
that the distribution was made other than in cash) to the

Company.

Part 13 - Liquidation
67. Liquidation regulations

The regulations concerning the liquidation of a Company will be

contained within the Sharjah Media City Free Zone Authority Liquidation

Regulations 2024, as amended from time to time.

Part 14 - Closure of a Branch
68. Closure of a Branch

68.1. A Foreign Entity may apply to the Authority to close its Branch by
completing the prescribed form and submitting all
documentation and Fees and meeting any other requirements as
specified by the Authority from time to time.

68.2. The Authority may, if satisfied with the required documents
submitted pursuant to article 62.1, send notice to the Company
or Foreign Entity that the Branch has been closed and taken off
the Register and the Branch closure shall be effective from the
date of the notice.

Part 15 - Compliance, investigations and sanctions
69. Compliance

69.1. Each Company, Branch, Director, Manager, Liquidator,

Shareholder or Secretary shall at all times be in compliance with:

a) all applicable laws of the UAE and of the Emirate of Sharjah;
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70.

69.2.

69.3.

69.4.

b) anyapplicable Regulatory Instruments and judgments issued
by any Competent Authority;

c) the Decree, these Companies Regulations and all other
Regulatory Instruments and any and all amendments of the
Regulatory Instruments issued from time to time, issued by
the Authority from time to time; and

d)  the conditions of its Licence.

A Company, Branch, Director, Manager, Liquidator, Shareholder
or Secretary shall not carry on any act which may be damaging to
the public or to the reputation of the Authority, the Emirate of
Sharjah or the UAE or which may cause risk to the national
security of the UAE.
A Corporate Entity 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 Companies Regulations.

A Corporate Entity shall promptly pay to the Authority all Fees

and/or fines due under these Companies Regulations or any other

Regulatory Instruments issued by the Authority.

Provision of information

70.1.

70.2.

70.3.

70.4.

Sharjah Media City (Shams)
P.0. Box 515000
Sharjah, United Arab Emirates

The Authority or a Competent Authority may require that a
Company, Branch, Director, Manager, Secretary, Auditor or
Shareholder provides information or Records in any form or
manner as specified by the Authority or a Competent Authority,
relating to that Company, Branch or individual’s compliance with
these Companies Regulations or any other Regulatory
Instruments issued by the Authority or a Competent Authority.

A Company, Branch, Director, Manager, Secretary, Auditor or
Shareholder shall provide all information and Records requested
by the Authority or a Competent Authority under article 70.1 in
full within the time period specified in the notice, and if no time
period is specified, within three (3) Business Days from the date
of the notice.

All disclosures made by a Company, Branch, Director, Manager,
Secretary, Auditor or Shareholder to the Authority or a Competent
Authority 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 Authority or a Competent

Authority by or on behalf of a Company, Branch, Director,
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Manager, Secretary, Auditor or Shareholder may be disclosed by
the Authority or a Competent Authority to a third party if required:

a) in the performance of the Authority's or a Competent
Authority's functions;

b)  under UAE law;

c) intheinterests of the national security of the UAE;

d) by another Competent Authority; or

e) in any other circumstances deemed appropriate by the
Authority.

70.5. The Authority may publish information, guidance, policies or
procedures in any manner or form relating to these Companies
Regulations or any other Regulatory Instruments issued by the
Authority.

70.6. Communications between the Authority and a Company, Branch,
Director, Manager, Auditor or Shareholder and information and
documents to be provided under these Companies Regulations or
any other Regulatory Instrument issued by the Authority must be
provided either in Arabic and English, or English.

71. Right of Entry

71.1. The Authority may, by providing prior written notice to a
Corporate Entity, enter and inspect any premises in the City
occupied by that Corporate Entity and may examine, copy or
remove Records of any type and in any form relating to that
Corporate Entity's compliance with these Companies Regulations
or any other Regulatory Instruments issued by the Authority or a
Competent Authority.

71.2. The Authority may take the action specified in article 71.1 without
giving notice to the Corporate Entity where the Authority has
reasonable grounds to believe that if notice were provided the
relevant Records may be compromised.

72. Investigations

72.1. The Authority may conduct an investigation of a Company,
Branch, Director, Manager, Liquidator, Shareholder or Secretary
if:

a) it has reason to suspect that there may have been a breach
of these Companies Regulations or any other Regulatory
Instruments issued by the Authority or a Competent
Authority; or

b) it has imposed a sanction under article 73.1 and a

retrospective investigation is required.
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72.2. The Authority may inform a Company, Branch, Director, Manager,
Liquidator or Shareholder, by written notice, that an investigation
is being conducted into its affairs which may include:

a) 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 article 72.1.

72.3. The Authority may, during the period of investigation:

a) invite the Company, Branch, Director, Manager, 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 article 71.1.

72.4. The Authority shall, on conclusion of the investigation, inform the
Company, Branch, Director, Manager, Liquidator or Shareholder,
by written notice, of the outcome of the investigation and any
action to be taken by the Authority.

73. Suspension, Revocation and Sanctions

73.1. The Authority may impose any of the sanctions listed under
article 73.2 where it determines it is appropriate to do so by
providing notice to the Company, Branch, Director, Manager,
Liquidator or Shareholder and, where it determines appropriate,
conduct a retrospective investigation in accordance with article
72.1 (b).

73.2. Where the Authority determines that there has been a breach of
these Companies Regulations, the Authority may, without
prejudice to any of its other powers under these Companies
Regulations or any other Regulatory Instruments of the
Authority, impose on the Company, Branch, Director, Manager,
Liquidator or Shareholder a fine of an amount determined by the
Authority or more sanctions including but not limited to:

a) a direction to the Company, Branch, Director, Manger,
Liquidator or Shareholder to cease the breach which could
include, but not be limited to, a requirement that the
Company, Branch, Director, Manager, Liquidator or
Shareholder remedy the breach or cause the breach to be

remedied;
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b) an additional fine to be paid by the Company, Branch,
Director, Manager, Liquidator or Shareholder to the Authority
as determined by the Authority;

c)  adirection that an individual is disqualified from acting as a
Director, Shareholder or Manager within the City on such
terms as is prescribed in the direction;

d) suspend any Licence on such terms as specified by the
Authority; or

e) revocation of the Licence and strike off a Corporate Entity
from the Register in accordance with article 75.

73.3. The Authority may from time to time publish in such manner and
in such place:

a) alist of fines for breach of these Companies Regulations or
any other Regulatory Instruments of the Authority; and

b)  a decision made under these Companies Regulations or any
other Regulatory Instruments of the Authority.

74. Penalties

74.1. The Authority may issue a list of fees to be paid to the Authority
in relation to any punishable offences in relation to any breach of
these Companies Regulations.

75. Sanctions Imposed by Third Parties

75.1. Any sanction, fine, or penalty imposed on a Licensee by any third

party other than the Authority, is payable by the Licensee.
76. Revocation of License

76.1. The Authority may, in its absolute discretion, Strike-off a
Corporate Entity from the Register.

76.2. Any liability of every Shareholder, Director, Manager of the
Corporate Entity or the Corporate Entity itself, continues to exist
after the strike off. The liability (if any) may be enforced as if the
Corporate Entity had not been Struck-off.

76.3. On the Striking-off of a Company, the Shareholders must
immediately commence winding-up procedures as prescribed by
the Authority.

76.4. On the Striking-off of a Branch, any liabilities purported to be
incurred by the Branch shall remain the liabilities of the parent
company of the Branch.

77. Suits and Actions

77.1. No suit or action must exist against the Authority or any person

acting on its behalf in respect of anything done or omitted to be

done in the Authority's official capacity in good faith.
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78.

79.

77.2. The Authority or any person acting on its behalf must not be
required to prosecute, defend or take part in any proceedings
outside the City, provided that where the Authority chooses to do
so, the Authority must be indemnified by or on behalf of the
person who has requested the Authority to do so.

Economic Substance
All Corporate Entities that conduct a relevant activity as defined within
the ES Regulations are responsible for filing a notification with the UAE
Ministry of Finance within six (6) months from the end of the financial
year. If a Corporate Entity has also received income in respect of that
relevant activity, the Corporate Entity is also responsible to file a report
within twelve (12) months from the end of the financial year. Failure to
adhere to the ES Regulations may result in penalties as evidenced within
the ES Regulations, which the Corporate Entity will be responsible to
pay.

Ultimate Beneficial Owner

All Corporate Entities must adhere to the UBO Regulations issued by the

Authority or Competent Authority including any of its amendments from

time to time.
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