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Date:    /      /


H/E: CHIEF EXECUTIVE OFFICER (CEO)

         SECURITIES AND COMMODITIES AUTHORITY (SCA)

        ABU DHABI 

        UNITED ARAB EMIRATES 


Subject:  Application for initial approval to establish ……………………, Public Joint-Stock Company (PJSC)


With reference to the above subject, we would like to apply for an initial approval to establish a public joint-stock company under the name ............................., in accordance with the Federal Law No. 8 of 1984 concerning Commercial Companies and amendments thereto.  We enclose a brief summary about the founders who own at least 5% of the share capital.  Following is the important information: 

· Name of the company:


· Purpose of the company:


· Main address of the company:


· Capital: 


· Number of capital shares: 


· Names of the founders, the value their shares, and a brief resume of each.  In case of a corporate founder (company or institution), a copy of the trade license and commercial registration shall be attached): 


· Founders' shares proposed to be paid: 


· Number and value of shares intended to be offered for public subscription: 


· Names and contact information of the members of the founding committee: 


In case you granted your initial approval, we undertake to provide all documents required for the incorporation along with the approval of the authority concerned with licensing the activity. We also undertake not to amending the founders list before completing the company registration in the commercial register except after obtaining the ACS approval. 


Authorized signature from the Founding Committee: 


APPLICATION FOR INCORPORATING A PUBLIC JOINT-STOCK COMPANY
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FORM (A - 2)       PREAMBLE :      The  Memorandum   of  Association   (MOA)  is  made and entered into on  ...............................  between   the following parties:     

#  Name  Nationality  Age  Profession  Address  

1       

2       

3       

4       

  This preamble and the ann exed  Articles   of Association are supplement ary   and  integral  part  of   th is   MOA .      Article (1)   According to the  Federal   Law  No  8 of 1984  concerning   the Commercial  Companies and amendments thereto,  and the  annexed  Articles   of Association,  the undersigned herei n has formed a group with the objective of   establishing   a  new public joint - stock company . (

1

)     Article (2)   The name of this company shall be ...........................................  C ompany, a  public joint - stock company (the "Company").      Article (3)   The   main office of the Company and its  domicile   sha ll be in  the Emirate of  ................... The Board of Directors may establish branches, offices or agencies  thereof in the  State   and abroad.     Article (4)   The  term   of this Company  shall be   (...........) cal endar years commencing on the  date of registration in the commercial register. Thereafter, the  term   of the  Company shall be automatically renewed for similar consecutive terms unless a  resolution of the Extraordinary General Assembly is issued to  amend the   term  of   the Company   or wind it up .  

                                                

  (

1

(   In case of conversion, the word "new"   is to be replaced by: "by providing the in - kind shares in  ..............................Company (specify the legal form of the company) based on the partners' approval to  convert the existing company into a public joint - stock company, and to increase the  capital by offering  not less than 55% for public subscription, and to appoint a supervisory committee over the company  conversion. Accordingly, the memorandum of association was amended as follows:   

PUBLIC JOINT STOCK COMPANY   MEMORANDUM   OF  ASSOCIATION  
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PREAMBLE: 


The Memorandum of Association (MOA) is made and entered into on ............................... between the following parties: 

		#

		Name

		Nationality

		Age

		Profession

		Address



		1

		

		

		

		

		



		2

		

		

		

		

		



		3

		

		

		

		

		



		4

		

		

		

		

		





This preamble and the annexed Articles of Association are supplementary and integral part of this MOA. 


Article (1)

According to the Federal Law No 8 of 1984 concerning the Commercial Companies and amendments thereto, and the annexed Articles of Association, the undersigned herein has formed a group with the objective of establishing a new public joint-stock company.(
)

Article (2)


The name of this company shall be ........................................... Company, a public joint-stock company (the "Company"). 


Article (3)


The main office of the Company and its domicile shall be in the Emirate of ................... The Board of Directors may establish branches, offices or agencies thereof in the State and abroad.


Article (4)


The term of this Company shall be (...........) calendar years commencing on the date of registration in the commercial register. Thereafter, the term of the Company shall be automatically renewed for similar consecutive terms unless a resolution of the Extraordinary General Assembly is issued to amend the term of the Company or wind it up.


Article (5)


The purposes for which the company is established shall be consistent with the applicable laws and decisions in the State. 


The purposes of the Company shall be as follows:


...............................................................................................................................


...............................................................................................................................


...............................................................................................................................


The Company may have an interest or participate in or cooperate any way with other entities or companies inside or outside the UAE as long as they practice similar business. 


Article (6)


The capital of the Company shall be AED..................................., (...... shares), of (AED .........../share), of which (..............) share as in-kind, and (...............) cash shares in percent of (............), a (................) will be added to each share's value as issue expenses, and all shares of the company shall be equal in all aspects. 


Article (7)


The founders subscribed for (............) shares, with a nominal value of (AED...........), accounting for (......%) of the capital, and all of them are as in-kind shares. Hence, holders of the in-kind shares are deemed to have paid the total nominal value of their shares after the total assignment of these shares to the company, but it shall not be permitted to be given the shares representing these allotments. Founders have paid (AED.....................) as issuing costs against the subscribed shares as (AED............/share). The in-kind shares have been allotted among shareholders as follows: 


		#

		Name

		Nationality

		Share Value

		Number of shares

		% of the capital



		1

		

		

		

		

		



		2

		

		

		

		

		



		3

		

		

		

		

		



		4

		

		

		

		

		





The remaining cash shares being (.........) shares with nominal value (AED.............) plus (........) to each share for issue expenses, representing as (........%) of the capital shall be offered for public subscription. 


Subject to the provisions of article 86 of the Federal Law No 8 of 1984 concerning Commercial companies and amendments thereto, the capital deposited in the name of the company with ..... bank may not be withdrawn except by a decision from the Board of Directors and after recording the company in the commercial register. 


Note: In case there is a cash bonus share on the in-kind share, the paragraph from the beginning of the article to the end of the table shall be replaced by the following paragraph and table: 


The founders subscribed for (............) shares, with a nominal value of (AED...........) accounting for (......%) of the capital, of which there are in-kind shares with a nominal value of (AED.............) representing (........%) of the company's capital and the remaining are cash shares with a nominal value of (AED.............) representing (....%) of the capital. The Founders have paid (AED.....................) for the cash share value plus the issue expenses against all subscribed shares whether in-kind or cash shares at AED............ per share. The in-kind and cash shares were distributed among the founders as follows


		#

		Name

		Nationality

		Shares value

		Number of shares

		% of the capital



		

		

		

		In-kind

		Cash

		

		



		1

		

		

		

		

		

		



		2

		

		

		

		

		

		



		3

		

		

		

		

		

		



		4

		

		

		

		

		

		





The paragraph below the table shall be remain the same. 

Article (8)


In-kind share incorporated in the formation of the company's capital is ...............................................................


Provide by ............................................................


And valued at .............................................................


On the following conditions .................................


It is subject to the mortgage and lien rights shown below: (
)

......................................................................................................


It is agreed that there is an option to collect the value of the said share in cash subject to the following conditions: .................................................................................


Article (9)


The undersigned founders undertake to take all necessary procedures to complete the establishment of the company. To this end, they have authorized a committee from the following  persons (founding committee): 


1. .....................................................................................................

2. .....................................................................................................

3. .....................................................................................................

4. .....................................................................................................

To apply for licensing, take legal procedures, receive the necessary documents, make amendments as may be required by the competent authorities whether on this MOA or the annexed memorandum of association, and to do the publication and registration in the commercial register. 


Article (10)


If this MOA is executed in Arabic and English and a conflict arises between the Arabic and English versions, the provisions of the Arabic version shall prevail.


Article (11)


This MOA is executed in (.....) counterparts for authentication purposes and to be submitted to the competent authorities when applying for required licenses to establish the company. A copy shall be kept in the main office of the company. 


Signatures

		#

		Name

		Signature



		1

		

		



		2

		

		



		3

		

		



		4

		

		





PUBLIC JOINT STOCK COMPANY



MEMORANDUM OF ASSOCIATION











(�( In case of conversion, the word "new" is to be replaced by: "by providing the in-kind shares in ..............................Company (specify the legal form of the company) based on the partners' approval to convert the existing company into a public joint-stock company, and to increase the capital by offering not less than 55% for public subscription, and to appoint a supervisory committee over the company conversion. Accordingly, the memorandum of association was amended as follows: 



(�( In case of lien rights in the in-kind share.
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FORM (A - 3)       PART ONE    INCORPORATING THE COMPANY     The company was incorporated in accordance with the Federation Law 8 of 1984 of  Commercial Companies and Amendments thereto, and pursuant to these Articles of  Association between the below shareholders as  a Public Joint Stock Company .      Article (1)   The name of this company shall be .................................................., a Public Joint - Stock Company (the "Company").     Article (2)     The main office of the Company and its legal place of business wil l be in  ..................................., United Arab Emirates. The Board of Directors may establish  branches, offices or agencies thereof in the United Arab Emirates and abroad.     Article (3)   The duration of this Company is (...........) calendar years  commencing on the date of  registration in the commercial register. Thereafter, the duration of the Company shall  be renewed automatically for similar consecutive terms unless a resolution of the  Extraordinary General Assembly is issued to dissolve the Comp any.     Article (4)   The objects of the company shall be under the laws and resolutions applicable in the  United Arab Emirates.    The objects of the Company are as follows:   ……………………………………………   The Company may have an interest or participate in any way with other   Board of  Directories or companies that carry on similar business or which may assist it in  achieving its objectives inside or outside the UAE.   Article (5)       The undersigned founders undertake to take all necessary actions for completing the  incorporation  process of the company. Based on, they have nominated persons  ("founding committee") on their behalf whose names are listed below:      1. .....................................................................................................   2. ............... ......................................................................................   3. .....................................................................................................   4. ............................................................. ........................................   5. .....................................................................................................  

PUBLIC JOINT STOCK COMPANY   ARTICLES OF ASSOCIATIONS  
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PART ONE 


INCORPORATING THE COMPANY


The company was incorporated in accordance with the Federation Law 8 of 1984 of Commercial Companies and Amendments thereto, and pursuant to these Articles of Association between the below shareholders as a Public Joint Stock Company. 


Article (1)


The name of this company shall be .................................................., a Public Joint-Stock Company (the "Company").

Article (2)


The main office of the Company and its legal place of business will be in ..................................., United Arab Emirates. The Board of Directors may establish branches, offices or agencies thereof in the United Arab Emirates and abroad.


Article (3)


The duration of this Company is (...........) calendar years commencing on the date of registration in the commercial register. Thereafter, the duration of the Company shall be renewed automatically for similar consecutive terms unless a resolution of the Extraordinary General Assembly is issued to dissolve the Company.

Article (4)


The objects of the company shall be under the laws and resolutions applicable in the United Arab Emirates. 


The objects of the Company are as follows:


……………………………………………


The Company may have an interest or participate in any way with other Board of Directories or companies that carry on similar business or which may assist it in achieving its objectives inside or outside the UAE.


Article (5)

The undersigned founders undertake to take all necessary actions for completing the incorporation process of the company. Based on, they have nominated persons ("founding committee") on their behalf whose names are listed below: 


1. .....................................................................................................

2. .....................................................................................................

3. .....................................................................................................

4. .....................................................................................................

5. .....................................................................................................

To apply for licensing the company, take legal actions, receive the necessary documents, make amendments as they may see necessary either on this contract or the annexed articles of association, publish and to have the company registered in the commercial register.


Article (6)


For incorporation and issuing its securities, the company shall pay the following expenses:..........................................................................................................................which to be deducted from the public costs. 


PART TWO


THE CAPITAL


Article (7)


The share capital of the Company has been set at (AED..................................), divided into (......) share, of (AED .........../share), representing (..............) in-kind shares and (...............) cash shares in percent of (............), a (................) will be added to each share's value as issuing cost, and all shares of the company shall be equal in all rights.


Article (8)


The founders have subscribed to (............) share, with a nominal value of (AED...........), as (......%) of the capital, and all of them are as in-kind shares. Hence, holders of the in-kind shares are deemed to have paid the total nominal value of their shares after the total assignment of these shares to the company, but it shall not be permitted to be given the shares representing these allotments. Founders have paid (AED.....................) as issuing costs against the subscribed shares as (AED............/share). The in-kind shares have been allotted among shareholders as follows: 


		#

		Name

		Nationality

		Share Value

		Number of shares

		% Holding in the capital



		1

		

		

		

		

		



		2

		

		

		

		

		



		3

		

		

		

		

		



		4

		

		

		

		

		





The remaining (.........) cash shares of (AED.............) as nominal value and (........) be added to each share shall be subscribed against the issuing costs of (AED..............) as (........%) of the capital for public subscription. 


Subject to the provisions of article 86 of the Federation Law 8 of 1984 with respect to the Commercial companies and Amendments thereto, the capital deposited in the name of the company at (.....bank name....) may not be withdrawn unless the Board of Directors takes a decision thereby and after the registration of the company in the commercial register. 


Note: In case there is a cash share over the nominal share, the paragraph from the beginning to the end of the article as well as the table will be replaced with the following paragraph: 


The founders have subscribed to (............) share, with a nominal value of (AED...........), as (......%) of the capital, of which there are in-kind shares its nominal value are (AED.............) representing (........%) of the company's capital and the remaining are a share cash valued (AED.............) representing (....%) of the capital. Founders have paid (AED.....................) as cash share value as well as the issuing costs against all subscribed shares either in-kind or cash shares as (AED............/share). The in-kind and cash shares have been allotted among shareholders as follows


		#

		Name

		Nationality

		Shares value

		Number of shares

		% Holding in the capital



		

		

		

		In-kind

		Cash

		

		



		1

		

		

		

		

		

		



		2

		

		

		

		

		

		



		3

		

		

		

		

		

		



		4

		

		

		

		

		

		





Paragraph below table shall be kept the same.

Article (9)


All shares of the company are nominal and the contribution of the United Arab Emirates citizens shall not be less than (........ %) of the capital. 


Article (10)


At subscription, a (......%) of the nominal value of the share shall be paid. 


Article (11)


If the par value of the share is not paid in full at the time of formation the company, the remaining shall be paid within five years at maximum by the completion date of incorporation and registration in the commercial register through appointed dates and method be determined by the board of directors provided to be published in two Arabic local newspapers 15 days prior its due date. In case of delayed payment of the remaining value on due date, an interest of (....%) shall be calculated for the benefit of the company's per year starting from the due date until the full payment. Hence, the board of directors may effect on the share by notifying the delayed shareholder through a registered written notice to repay his due installment within thirty days. If not so, the board of directors at his sole discretion is entitled to sell such share in auction by taking the prior approval of the ASC and the Securities Market on the account of the concerned shareholder, or take any legal actions thereby. Unpaid values of shareholders, interest, and expenses shall be in priority deducted from the selling price and the remaining shall be paid back to the shareholders. In case that the selling price is not enough for settlement, the company will take its needs from the own account of the shareholder. As a result, these shares shall be considered as cancelled and an equal number of registered shares will be issued in their stead to buyers which to be indicated in the shares register with the new holder. 


Article (12)


In-kind share included in the formation of the company's capital is............................................., Provide by ................................................................. And valued by ............................................................., on the following conditions .................................................................................................................................... The in-kind share was burdened with lien and concession rights which will be displayed later:(
) ....................................................................................................................................


Article (13)


The shareholders shall not be responsible for any liabilities or losses that the Company incurs save to the extent of the unpaid amount of the shares they own.  The obligations of shareholders may not be increased without their unanimous consent. 


Article (14)


Each share shall confer upon the owner acceptance of the Articles of Association and the general assembly’s resolutions. No shareholder may request that the amount they contributed be refunded.


Article (15)


No share shall be divided (share may be not divided into more than one person). 


Article (16)


Each share provides its respective shareholder with an equal right to a share of the Company’s assets at the time of liquidation and a share of profits as illustrated hereinafter and to attend general assemblies and vote on any of its proposed resolutions.


Article (17)


By the issuance of the Ministerial resolution, the Company shall within 15 working days list its shares in any licensed stock markets in the UAE. The Board of Directors may also opt to list the shares on other stock markets outside the UAE. The Company shall comply with their respective governing rules and regulations, including the laws, rules and regulations that relate to issue and registration of the Company’s shares or their transfer, trading or encumbering the shares even before amending the provisions of these Articles of Association should they conflict with those markets laws, rules and regulations. 


a. 
Shares in the Company may be transferred, sold, assigned, mortgaged or otherwise disposed of in accordance with the provisions of these Articles of Association. Any such dealings with shares shall be recorded in a special register to be called the “Share Register” to be kept with the corporate person appointed by the Board of Directors to register these transactions effected on the Company's shares. However, if the shares in the Company are listed on one of the stock markets in the UAE any such dealings shall be conducted and recorded according to the regulations applicable in such stock market.


b. 
In the event of the death of one of the shareholders, the execution of his estate shall be the sole person whom the Company shall agree to have the rights of ownership or any interest in the deceased shares. He shall have the right to profits and other benefits to which the deceased was entitled and shall have the right after recording the same to the Company pursuant to these Articles of Association, to the same rights as a shareholder in the Company that were enjoyed by the deceased with respect to such shares. The estate of the shareholder shall not be relieved of any obligations with respect to any share he owned at the time of death.


c. 
Any person who acquires a right to any share in the Company as a result of the death, bankruptcy of a shareholder, or pursuant to an attachment order issued by any competent court, shall, within thirty (30) days:


· Present proof of such right of the Board of Directors; and


· Elect to be recorded as a shareholder or to designate a person to be recorded as a shareholder with respect to such shares. 


Article (18)


Upon listing its shares in a licensed stock market in the UAE, the company shall replace the system special for temporary shares and certificates as well as its transfer in force with e-system according to the applicable law in such market. These included data shall be considered final and bonding which may not be appealed, transferred, or amended but according to the laws and regulations in force in the concerned market. 


Article (19)


Heirs or creditors of a shareholder, may not, for any reason whatsoever, require that seals be placed on the books or assets of the Company nor require that they be distributed or sold as a whole because of the impossibility of division, nor can they interfere in any manner whatsoever in the management of the Company, and upon the exercise by them of their rights they must rely on the inventories of the Company, its final accounts, and the resolutions of the General Assembly.


Article (20)


The dividends due on a Share shall be paid to the holder thereof that was registered in the Register of Shares of the Company on the date that the General Assembly which resolved such distribution of dividends was convened. Such registered Shareholder shall have an exclusive right to payments made on the Share, whether in the form of an interest in profits or in the Company’s assets.


Article (21)


Subject to laws, it shall be permissible to increase the capital of the Company by issuing new shares at the same nominal value as the original shares. A premium and subscription fee may also be added to the nominal value of the share. It shall not be permissible to issue new shares at less than their nominal value, and if they are issued at a great value, the difference shall be added to the legal reserve even if such reserve thereby went beyond the half capital of the company.


An increase or reduction in the share capital shall be by resolution of the Extraordinary General Assembly of the shareholders and in accordance with a proposal of the Board of Directors. After the report of the auditor of accounts has been reviewed in the case of any reduction, and provided that in the event of increasing the capital, the amount of such increase as well as the share issuance price and the existing shareholders' priority rights to subscribe to such increase shall be stated, and, in the event of a reduction, the amount thereof and the manner of its implementation shall be stated.


PART THREE


LOAN DEBENTURES 


Article (22)


Subject to laws of commercial companies, Extraordinary General Assembly the Company shall be authorized prior the approval of the Authority and the competent entity to resolve to issue varied loan securities, and to determine the conditions of issue thereof, and the extent of their convertibility into shares. It is also entitled to issue a decision authorizing the Board of Directors to determine the date and conditions of such issue as the Board of Directors deems fit stipulated that the loan shall be indicated in the commercial register and the ASC and the competent entity shall be notified. 


PART FOUR


THE BOARD OF DIRECTORS OF THE COMPANY


Article (23)


The first Board of Directors of the Company shall be managed by a Board of Directors to be elected by the ordinary general assembly of the Company through a secret ballot. The majority of the members of the board of directors including the Chairman shall be citizens of the United Arab Emirates.


With the exception of the appointment method above, the founders have constituted the first board of directors to be managed for a term of 3 years, upon the issuance of the Minister of Commerce in this respect, consisting of the following persons:


		#

		Member

		Nationality

		Passport / ID

		Position



		1

		

		

		

		Chairman 



		2

		

		

		

		



		3

		

		

		

		





Article (24)


Each member of the Board of Directors shall be appointed for a term of three (3) years, and upon the expiration, the Board of Directors shall be reconstituted. It shall be permissible to elect the members whose tenure have expired. 

The Board of Directors of the Company may appoint members to positions which become vacant during the year; such appointment must be presented to the ordinary general assembly for confirmation at its first meeting in relation to those members which are pointed by such Founders. During the year, if vacancies are fourth or more of the members of the board of directors, the board shall call the ordinary general assembly for a meeting within three months at maximum by the date of the last vacancy that a member be elected to such position. He shall perform the duties of the prior member and such member is electable. 


Article (25)


The Board of Directors shall elect, from amongst its members, a Chairman and a Vice-Chairman, provided that the Chairman is a national of the UAE. The Chairman of the Board of Directors shall represent the Company before the courts and shall execute the resolutions issued by the Board of Directors. The Vice-Chairman shall act in the Chairman's place in the event of the Chairman's absence or in the event of an impediment to the performance of his duties. The Board of Directors may appoint, from amongst its members, one director as Managing Director and shall specify their responsibilities and remuneration. The Board of Directors may also form, from amongst its members, one or more committees to which certain of the Board of Directors’ authorities may be delegated, or which may be entrusted with supervising the conduct of the Company's business and the execution of the resolutions of the Board of Directors.


Article (26)


The Board of Directors shall have all the powers and rights to perform all acts and things on behalf of the Company as the Company may be permitted to do for the management of the Company, and to engage in all actions and exercise all the necessary powers to achieve its goals. Such powers and actions shall not be limited except as specified by these Articles of Association or a resolution of the General Assembly. The Board of Directors shall develop the regulations concerning the management and financial affairs, personnel affairs and their compensations, and shall also develop a regulation of arranging its duties, meetings, and the distribution of assignments and obligations. 


Article (27)


The Chairman, Vice-Chairman, or the delegated member of the board of directors, or any other member duly authorized by the Board of Directors shall individually have the right to sign on behalf of the Company.


Article (28)

The Board of Directors shall hold its meetings at the head office of the Company or any other location to be agreed by the members of the Board of Directors.


Article (29)


No meeting of the Board of Directors shall be valid unless attended by a majority of its members and it shall be permissible for a member of the Board of Directors to appoint another member of the Board of Directors to vote at the said meeting in which case such member shall have two (2) votes. 



Resolutions of the Board of Directors shall be adopted by a majority of the members present, in person or by proxy. In the case of a tie, the Chairman or his deputy shall have a casting vote.


All issues discussed and passed resolutions shall be recorded in the minutes of the meetings of the Board of Directors or its committees including any reservations or dissents of the members. The minutes' drafts of the board of directors shall be signed by all attended members, which will be sent to the members after adoption. These minutes shall be kept by the reporter of the board, and in case any member refrains to sign on these minutes, his objection and reasons shall be recorded within the minute.


Article (30)


Any member of the Board of Directors who has a personal interest in any business or matter, it shall be presented to the Board of Directors for discussion, and in case the board of directors decided that his matter is substantial, the decision of the board of directors shall be taken by a majority and such member shall have no right of voting. 


Article (31)


If a member of the Board of Directors fails to attend more than three consecutive meetings without an excuse acceptable to the Board of Directors, such member shall be deemed to have resigned. 


Article (32)


The Board of Directors shall have the right to appoint a manager, managers, or authorized representatives of the Company and to specify their powers, their employment terms, their salaries and their remuneration, and the general manager of the company may not have the same position in another company. 


Article (33)


Subject to Article 31 of these Articles of Association, members of the Board of Directors shall not be personally liable in connection with the obligations of the Company by reason of having carried out their duties as members of the Board of Directors to the extent they do not exceed the scope of their authorities.


Article (34)


The Chairman of the Board of Directors and the members thereof shall be liable vis-à-vis the Company and the shareholders and to others in respect of all acts of deceit, misuse of the authority granted to them, any breach of the law and these Articles of associations.


PART FIVE


THE GENERAL ASSEMBLY


Article (35)


A duly constituted General Assembly shall represent all shareholders. It shall not be permissible to convene it except in....................................


Article (36)


· Each shareholder shall have the right to attend a General Assembly of the shareholders, and he shall have a number of votes equivalent to his shares. Each shareholder may authorize another person who is not a member of the Board of Directors to attend the General Assembly on his behalf. Such authorization shall be considered valid if it is confirmed by a special written proxy according to those conditions set out by the Board of Directors. Such representative shall have no more than 5% of the share capital of the company. These representatives shall legally represent those disabled members. Representatives of legal personality shall be excluded from this percent. 


Article (37)


1. The founders shall, within thirty (30) days of subscription closure, invite the shareholders to attend the founding meeting of the General Assembly by publishing an announcement in two daily newspapers issued in the Arabic language and by sending a written notice by registered mail at least prior to fourteen (14) days of the meeting being convened. 

2. 
The first founding meeting of the general assembly shall not be duly held unless attended by no less than 75% of the shareholders. If this said quorum is not met at the first meeting, an invitation to a second general meeting shall be held within 7 days of the first general meeting. The second general meeting shall not be duly held unless attended by no less than 50% of the shareholders. If this said quorum is not met at the second meeting, an invitation to a third general meeting shall be not held within 15 days of the second meeting, and shall be considered duly held in all cases.

3. 
The founding general assembly shall particularly consider the following matters: 


· Report of founders concerning the company's formation, incurred costs, and issuing expenses. 


· Electing members of the board of directors and appoint an auditor. 


· Confirming on in-kind shares, in any. 


· Final announcement of the company incorporation. 


Article (38)


The invitation to the shareholders to attend the ordinary general meeting shall be by publishing an announcement in two daily newspapers issued in the Arabic language and by sending written notice by registered mail at least prior to twenty one (21) days of the meeting being held. This meeting shall be under the approval of the ASC. A copy of the balance sheet draft and the final accounts of the company shall be provided. The invitation shall include the agenda of the meeting and a copy of the invitation shall be sent to each of the concerned authority. 


Article (39)


The Ordinary General Meeting shall be invited by: 


1. 
The board of directors one time per year within the four months following the end of the fiscal year. 


2. 
The board of directors, when see necessary, upon the request of the auditor, or upon the request of at least ten shareholders representing 30% of the capital. For serious cases, the board of directors shall invite to an ordinary general meeting within 15 days of the request.


3. 
The auditor directly, if the board of directors fails to invite to an ordinary general meeting within 15 days from the invitation request's date of the auditor. 


4. 
The Ministry prior consultation with the concerned authority in the following cases: 


· In case where a period of thirty days as from the appointed date of meeting elapsed (four months elapsed after the fiscal year) without the invitation of the board of directors. 


· If the quorum is not met. 


· If, at any time, the Ministry finds that the law and company's regulations have been violated or in case of mismanagement.


· If the board of directors fails to invite the ordinary general meeting despite of the request of the shareholders representing 30% of the company's capital. 


· If a number of shareholders representing less than 30% of the capital request to do so. 


Article (40)


The agenda of the meetings of the general assembly includes:


1. Review and approve the report of the Company's board of directors on the Company’s activities and its financial position for the financial year.

2. Discuss and approve the Company's balance sheet and its profit and loss statements. 

3. Elect members for the board of directors when necessary.


4. Absolve the Company's board members and its auditors of liability for the financial year or to decide otherwise if necessary.


Article (41)


Shareholders wishing to attend the first ordinary general meeting should have their names registered in the special register prepared by the company's management enough time before the date of the meeting. The register shall have the name of each shareholder or his representative, owned shares, represented shares and their holders along with a power of attorney. Each shareholder or representative will be given a special badge showing his own or representing votes. A printed conclusion of representing shares and a quorum shall be taken from this register to be annexed with the minute after it has already been signed by the meeting's reporter, Chairman, and the company's auditor.

When the quorum is decided to be or not met by the Chairman, ordinary general meeting attendance registration will be closed that subsequently no shareholder or his representative may have the right to register for attendance. Based on, his voice or opinion on matter raised at that meeting will not be taken into consideration.


Article (42)


The company's register of shareholders of the meeting of the general assembly shall be closed according to regulations specially for dealing, clearing, settlement, transfer, papers keeping, and the rules applicable in the stock market containing the shares of the company. 


Article (43)


The quorum to valid the meetings of the various ordinary general meetings and the majority of members to approve the decisions shall comply with the Federation Laws No. 8 of 1984 of the Commercial Companies and amendments thereto.


Article (44)


Ordinary General Meeting shall be presided by the Chairman of Board of Directors, or by his deputy, or a person appointed by the board of directors in case of his absence.  In case of their failure, the ordinary general meeting shall elect amongst shareholders a Chairman and a reporter. The Chairman shall be elected as a vote teller upon the approval of the general assembly. 

The company shall record the meetings of the ordinary general meetings and its members in books specially for this purpose that to be signed by the Chairman, reporter, vote teller, and auditors. These signatories shall ensure that all information included in these books is true and correct. 


Article (45)

The Chairman of the general assembly shall set the method of voting, unless the general meetings determines otherwise. Any issue to elect, remove, or interrogate the members of the board of directors, voting shall be done in secret ballot and each shareholder's vote shall be equivalent to his shares whether be to a single candidate or be distributed among his preferred candidates providing that his votes for candidates shall not go beyond his holding shares. 


Article (46)


Any person has the right to attend the general meeting may not participate in the ballot personally or by his representative in respect to issues relevant to a personal interest or a dispute arising between him and the company.


Article (47)


1. The Extraordinary General Meeting shall be invited by the Board of Directors. The Board of Directors should invite to such meeting if the number of shareholders representing at least 40% of the company's capital requested to do so, and if the board fails within 15 days by the date of request, applicants are entitled to ask the ASC for inviting to such general meeting prior the consultation with the competent authority. 


2. No meeting of the Extraordinary Assembly Meeting shall be valid unless attended by members representing at least 75% of the company's capital. If this said quorum is not met at the first meeting, an invitation to a second meeting shall be held within thirty (30) days following the first meeting, and shall be considered duly held if attended by shareholders representing 50% of the company's capital. But if the said quorum is not met at the second meeting, an invitation to a third meeting shall be held within thirty (30) days following the second meeting, and shall be considered duly held in all cases, but all passed resolutions shall not come into effect unless the competent authority approves it. 


Article (48)


Duties of the Extraordinary General Meeting shall be as follows: 


1. 
Increasing or reducing the capital. 


2. 
Liquidating the company or integrating it into another company. 


3. 
Selling of disposing of the project that has been done by the company. 


4. 
Extending the duration of the company. 


5. 
Amending the articles of incorporation or articles of association of the company, on condition that such amendment shall not result in:


· Imposing additional obligations on shareholders.


· Changing the principal objective of the company. 


· Transferring the main office of the company outside the country. 


Article (49)


On the day before holding the general meeting of the company, the holder of the registered share shall have the right to vote.


Article (50)


Decisions of the General Meeting shall be taken by a majority of the shareholders, but if any resolution is to increase or reduce the capital, extend the life of the company, early liquidation, amalgamate or transfer the company with another one, it will be valid by the majority of shareholders representing 75% of the company's capital. All resolutions shall be binding on all shareholders including absenting and dissenting members. Resolutions of the extraordinary meeting shall be implemented by the board of directors and a copy of it shall be sent to the ASC and the competent authority within fifteen (15) days following the date of issue. 


Article (51)


Subject to the provisions of Article 129 of Federal Law No. 8 of 1984 concerning Commercial Companies, it shall not be permissible for a General Assembly to discuss any issue other than those set out in the agenda attached to the notice to attend the meeting. However, the General Assembly shall have the right to discuss serious matters which are discovered during the meeting.


PART SIX


THE AUDITOR


Article (52)


The Company shall have one or more auditors, appointed for a one-year renewable term by the General Assembly, which shall determine their remuneration. The auditor shall audit the accounts for the fiscal year for which he was appointed. The auditor shall be licensed by the Ministry of Commerce to practice his duties. 


With the exception of the above, the founders have appointed ................................, as a first auditor of the company. He shall perform his duties until the meeting date of the founding general assembly. 


Article (53)


The auditor shall be independent of the company and its board of directors and may not be a partner, or a representative of any shareholders, members of the board of directors, or a relative of the fourth level. 


The company shall take reasonable actions to make sure the independence of the internal auditor and that all his duties are performed perfectly without any personal interests. 


Article (54)


The auditor of accounts shall have the powers and obligations provided for under the Federal Law No. 8 of 1984 concerning Commercial Companies as amended, and he shall in particular have the right at any time to examine all of the books, records and papers of the Company and other documents, and shall have the right to request any explanations as he deems necessary in order to perform his obligations. He shall likewise have the right to verify the assets and liabilities of the Company, and if he is unable to exercise those powers he shall give a statement to that effect in writing in a report to be submitted to the Board of Directors, and if the Board of Directors does not carry out his functions, the auditor must send a copy of the report to Commodities and Securities Authority and the Competent Authority, and present it to the General Assembly. 


Article (55)


The auditor shall present to the Ordinary General Assembly a report containing the particulars provided for in Article 150 of Federal Law No. 8 of 1984 concerning Commercial Companies as amended, and he must attend the General Assembly and shall, during such meeting, express his opinion on everything concerning his work neutral and independently and in particular the balance sheet, notes, accounts, company's financial position, and any committed violations. The auditor shall be responsible for the accuracy of the particulars set out in his report in his capacity as a representative of all of the shareholders, and each shareholder shall, during the General Assembly, have the right to discuss the auditor’s report, and to seek his clarification on the matters contained therein.


PART SEVEN


THE COMPANY'S FINANCE 


Article (56)


The Board of Directors must duly maintain accurate books of accounts in order to reflect a fair and accurate picture of the Company's state of affairs and to explain its operations. Such books shall be maintained in accordance with recognized international accounting standards. No shareholder shall be permitted to examine these books without the Board of Director's authorization to do so.


The Financial year of the Company shall commence on ............................. and end on ................................. each year, with the exception of the first financial year of the Company, which shall commence from the date of its registration in the Commercial Register, and shall terminate on .................................... .


Article (57)


The Board of Directors must, at least one month before the annual Ordinary General Assemble prepare, in respect of each financial year, the balance sheet of the Company and the statement of profit and loss. The Board of Directors must also prepare a report concerning the activities of the Company during the financial year, its financial standing as at the end of that year, and the manner in which it proposes that the net profits shall be distributed. The Board of Directors shall send a copy of the balance sheet, profit and loss statement, and a report from the Board of Directors to the Authority along with the annual Ordinary General Assembly's agenda to approve its announcement in the two daily newspapers twenty one (21) days before the meeting of the general assembly.


Article (58)


The Board of Directors shall deduct from the annual net profits a percentage for the depreciation of the company's assets or for indemnifying the reduction of their values. These funds shall be dealt with according to the Board of Director's decision and shall not be distributed amongst shareholders. 


Article (59)


The net annual profits of the Company shall, after the deduction of all general expenses and other costs, be distributed as follows:

1. 10% shall be deducted to be allocated to the statutory reserve account, and such deduction shall be ceased when the total reserve reaches an amount equivalent to at least 50% of the paid up capital of the Company, and if there is a shortfall in the reserve, the deductions must resume;

2.
10% shall also be deducted to be allocated to the regular reserve account, and such deduction shall be ceased by a decision of the ordinary general assembly according to the board of director's proposal or when the total reserve reaches an amount equivalent to (..........%) of the company's capital; 


3. 5% shall be deducted from the company's capital to be allotted amongst shareholders on condition that when the net profit is not enough to be allotted at any year, it shall not be claimed to be deducted from the profits of the following years; 


4. 
The remaining amount of net profit thereof shall thereafter be distributed to the shareholders or be carried forward to the next year according to the board of director's suggestion or be assigned to form extra reserve amount in pursuant to the decision of the ordinary general meeting. 


Article (60)


Reserve amounts shall be utilized, pursuant to a resolution of the Board of Directors, in manners that serves the interest of the Company. Statutory reserve amounts may not be distributed to shareholders; however, any such amount exceeding 50% of the paid-up share capital may be utilized to ensure distribution to shareholders of dividends not exceeding 10% of the paid up capital in years in which such percentage can be distributed. Statutory reserves shall not be utilized in any manner inconsistent with its purposes unless the ordinary general meeting decides to do so.


Article (61)


Dividends on profits shall be paid to the shareholders under the special regulation of dealing, clearing, and settlement in transferring ownerships and maintaining the financial securities and the limited rules applicable in the stock market in which the company is listed. 


PART EIGHT


DISPUTES 


Article (62)


No resolution of a General Assembly releasing the Board of Directors of liability shall result in the lapse of any claim of civil liability, but if the act giving rise to liability has been placed before the General Assembly by a report from the Board of Directors or the auditor of accounts, and has been approved, the claim of liability shall lapse upon the elapsing of one year from the date of the convening of the General Assembly. Nevertheless, if the act attributed to the members of the Board of Directors amounts to a criminal offense, the claim of liability shall not lapse unless the public suit lapses.


PART NINE


DISSOLUTION AND LIQUIDATION OF THE COMPANY


Article (63)


The Company may be dissolved in any of the following causes:


1. 
The expiration of the specified duration of the Company, unless it is renewed in accordance with the rules set out in these Articles; 


2. 
The expiration of the objects for which the Company was established.


3. 
The issue of a resolution of an Extraordinary General Assembly to terminate the duration of the Company; and


4. 
The amalgamation of the Company with another Company.


Article (64)


In the event the Company's losses amount to at least half the capital of the Company, the Board of Directors shall convene the Extraordinary General Assembly to consider the continuation or dissolution of the Company. 


Article (65)


On early termination or dissolution of the company, the general assembly shall set, upon the request of the Board of Directors, the manner of dissolution and appoint one or more liquidators and specify their functions. By the assignment of liquidators, the agency of the board of directors shall be terminated and the powers of the general assembly shall exist throughout the liquidation and until the discharging of liquidators' liabilities. 


PART TEN


FINAL PROVISIONS 


Article (66)


The provisions of Federal Law No. 8 of 1984 concerning Commercial Companies and amendments thereto as well as the applicable resolutions shall apply to the extent that there is no relevant special provision in these Articles of Association or is impliedly excepted.

Article (67)


The Ministerial Decree No. 518 of 2009 which is issued by the Minister of Economic – Chairman of the Board of Directors of Commodities and Securities Authority concerning the governing laws, institutional standards of disciplines, along with any resolutions that might be issued to amend or substitute it, shall apply. It shall be part and as a supplement of the articles of association of the company. 


Article (68)


In the event of any conflict or issues of interpretation of some parts of this contract between the Arabic and English versions of the Contract, the Arabic text shall prevail.

Article (69)


These Articles shall be deposited and published in accordance with the Law.
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I. Determine sources of data on which the study was prepared:  


· Field sources: such as interviews, meetings, discussion seminars and workshops with potential clients and all parties concerned with the study, as well as officials in the government and chambers of commerce, etc.   

· Office sources: including data and statistics published in publications issued by the government authorities and departments in addition to the scientific researches.

II. Executive summary of the study: 


· This part includes a summary of the feasibility of the project, and the results and indicators of the study.   

III. A summary of the international, regional, & local economic conditions which have an impact on the feasibility of the project.

IV. Overview of the project:


· The idea of the project and its importance (Identifying the project’s objectives – legal form –visions and tasks).  

· Justifications for selecting the project.

· Explaining how the project is relevant to the national strategy for the sector and long-term development program.

· Overview on the partners and their expertise.

· The functions of the related partners. 

· Table of contributions to the capital.

· Any other general information on the project.

V. The key parts of the feasibility studies:


· Marketing feasibility study.

· Technical feasibility study.

· Administrative and organizational feasibility study.

· Social feasibility study.

· Environmental feasibility study.  

· Economic and financial feasibility study.

· Indicators of project’s feasibility. 

· Sensitivity analysis of the project.

Following are the details of the key components proposed to be available in every part of the feasibility study:

1. Key components of the marketing feasibility study:

· Describe the market and identify the need for the project's products / services. 

· Get acquainted with the structure, size, and characteristics of the market, and the procedures regulating the business therein.   

· Present and potential competitors, competition level, shares of the competitors in the market and their competitive positions, and the distinguished characteristics for each competitor.   

· Study the specific factors of supply and demand related to the products / services that will be provided by the project.

· Estimate the present and future demand and its trends.

· Estimate the present and future supply and its trends.

· Determine the present gap between supply and demand.

· Estimate the share of the project in light of demand and supply and the conditions of the project before its competitors.

· Current and excepted prices.

· Identify the views, tastes and preferences of clients about the goods or service to be provided by the project, and the appropriate forms and sizes of the goods – such information can be obtained by interviewing a sample of customers.

· Information about the consumers of the product or service which will be produced by the project - the major consumer categories of the product of the project (gender - number - average income).

· The marketing and sale plan and the marketing policy to be adopted.

· Competitive advantages of the project.

· Estimate the future sales / revenues.

2. Key components of the technical feasibility study: 


The technical study of the project includes all or some of the following points according to circumstances:  

· Explain the reasons for selecting the project site.

· Explain the reasons for determining the size of the project:  determining the production volume, regular and maximum production capacity, and expected future expansions    

· Develop the timetable for the project implementation.

· Internal planning for the project: analyze the project site; indicate the various sections of the project; determine the locations of buildings and installations for each section in view of the total area of the project; and determine the areas and locations for the machinery, equipment, stores, production wards, administration offices, and storage system whether for the inputs or outputs.     

· Determine the production method and convenient technology means.  

· Determine the requirements of the project in terms of capital assets (machines, equipment, apparatus, furniture, means of transportation, etc.) 

· Describe the production / service process, and determine the required areas and branches to provide the products or services.  

· Determine the availability of the basic production factors in term of their continued availability and quality (raw materials / assets / machines / equipment and instruments / technology)   

· Estimate the annual needs of the project of raw materials, supplies, energy and the varied other factors of production and their cost, and specifically determine the quality and specifications of the raw materials required, their accessibility and proximity to the project site, the conditions and continuity of their supply in the future. Determine the quantities of raw materials required for the complete operation cycle, indicate their prices and estimate the cost of each and the total cost of all raw materials and fuel, and estimate the strategic reserve of raw materials required to be stored.   Estimate the costs of transporting raw materials to the project site.  Specify the types of energy for the project operation (electricity / gasoline / diesel).  Indicate the total volume of required energy and the prices of obtaining same, and identify the needs for water, and its sources, prices and costs.

· Estimate the annual operation cost for the project during the period of financial forecasts. 

3. 
Key components of the administrative and organizational feasibility study:


· Evaluate the project's requirements of labor in terms of the kinds (direct, indirect, supervisory and administrative labor), qualifications, and functional levels and evaluate the wages.

· Organizational structure and management structure of the company clearly indicating the responsibilities exercised by the directors and employees.

· Describe the internal and legal systems and procedures in order to practice the business and operation systems of the project.

4. Key components of the social feasibility study:


· The impact of the project on the creation of new job opportunities, how many jobs are required for the project and what is the percent of labor from the citizens of the UAE and GCC states.  

· The expertise, training and development courses planned to develop the expertise of the national workforce in the project 

· The impact of the project in providing a national product and reduce imports. 

· The impact of the project in bringing new and advanced technology 

· The impact of the project in developing other national projects (integration of products and services).

5. Key components of the environmental feasibility study:


· Determine the negative and positive effects of the project on the environment. 

· Determine the environmental issues which will be caused by the project and estimate their actual costs. 

· Propose mechanisms to mitigate the environmental damages that may occur from the implementation of the project


6. Key components that shall be available in the financial feasibility study:


· Indicate the required size of investment and the basis of their estimation. 


· Explain the proposed funding structure of the project divided into internal funding (funds of the owners) or external funding (credit facilities and internal and external loans).    

· Draw the timetable for the repayment of the investment costs.  

· Identify the time schedule proposed for the payment of the funds  

· Draw the proposed timetable for obtaining loans. 

· Draw the timetable for the repayment of loans. 

· Include a list of funding sources and uses

· Indicate the working capital of the project.

· Identify the pre-operation costs which shall include (the costs of the economic feasibility study, the costs of obtaining the license and project registration, costs of legal advice in the foundation phase of the project, costs of advertising and promotion, wages and salaries, training costs, and other costs in the foundation phase of the project).

· Provide a summary of problems which may face the project, and the types of risks which may result from implementing the project.

· Prepare the estimated financial statements for the period of financial forecasts (5 years at least) as per the nature of the project including:   


· Estimated income statements. 

· Estimated balance sheets.

· Cash flow statements. 

7.  Financial and economic valuation of the project:


(a) Develop the financial indicators for the feasibility of the project including:

· The criteria to measure the undiscounted profitability:

· Estimate the expected net profits of the project.

· Recovery period (for the capital / investment costs).

· Average rate of return on investment (capital / investment costs).

· Analyze the break-even point. 

· The criteria to measure discounted profitability:


· The net current value

· Indicator of profitability of costs to discounted revenues.

· Internal rate of return (for the project / for the intellectual property) 

(b) Sensitivity analysis of the project:

· Measure the sensitivity of the project to investment costs exceeding the estimates of the financial forecasts.

· Measure the sensitivity of the project to the operation costs exceeding the estimates of the financial forecasts.

· Measure the sensitivity of the project to delay in the implementation period more than the estimates of the technical study

· Measure the sensitivity of the project to a decline in the sale prices greater than the estimates of the marketing study.

· Measure the sensitivity of the project to the production falling below the estimates of the marketing and technical study

· A combination of some of the above measurements. 

(c) Analysis of strengths, weaknesses, opportunities and threats (SWOT)


Annexes: 

· Indicate the in-kind shares (if any), its amount and how the fixed tangible and intangible assets are evaluated. 

· Any documents and copies of contracts related to the study. 
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GENERAL NOTES 


· This form is used for the purpose of stock public offering for a public joint stock company - under foundation.  No other form may be used for this purpose. 


· The items included in the prospectus are not exclusive but they represent the basic minimum which the public joint stock companies-under foundation must publish when they offer their shares for public subscription. The executive management of the issuer must include in the issue prospectus any other material information which may affect the decisions of investors, even if not included in the form for the subscription prospectus   The Authority may request any information that may help investors to take their decision on investment in the securities to be issued.


· The purpose of issuing the prospectus is to inform the investors, and therefore, it must provide the requested information in a clear, accurate and understandable manner free of any irrelevant or inappropriate information, taking into account not to repeat information in more than one part of the prospectus unless expressly required. If there is a need for such repetition, it is enough to refer to the part where the said information is mentioned without details.


· The issuer is entitled to prepare a detailed information memorandum for promotion provided that the memorandum shall be consistent with information and data contained in the prospectus. 


· All annexes and reports attached to the issue prospectus must be original, dated and printed on the letterhead of the issuer.


· The issue prospectus must be prepared in accordance with the order contained herein.


· The notes attached to the form must be reviewed for to be guided by the type of information required in the prospectus.

The prospectus of a public offering for subscription in the capital of the 

"......................................................." (PJSC) under foundation

In the Emirate of ....................................., UAE

Subscription Period 

During the period from  ...../....../20...... to ....../......./20.......AD.

This prospectus is to offer (................) cash nominal shares for public subscription representing (.......%) of the total capital of the .......................................................................... of totaled (AED................) with a nominal value of (AED..................) per share in addition to (AED................) per share as issuance costs.

The names of the parties taking part in the offering:

· Financial consultant: 

· Lead Manager:  

· Main underwriter:  

· Assistant underwriters:

· Shariah Board:  (in case of Islamic Shariah-compliant transactions).   

· Legal consultant for the subscription:

· Auditor of the subscription: 

· Contact person:

· Register operations manager: 

· Main subscription bank: 

· Banks receiving subscription applications in the UAE:

· Banks receiving subscription applications in the GCC states: 

· Banks receiving subscription applications in the Arab countries: 

· Banks receiving subscription applications in foreign countries:

Date of the prospectus approval by the Securities and Commodities Authority.....…/…....../20..........AD.  

		This item contains the following exact text to be placed inside a box on the inner sheet of the cover page





IMPORTANT NOTICE

To be read carefully by all investors 

· The main purpose of preparing this prospectus is to inform investors about the essential information which may help them to take their investment decisions regarding investment in the offered securities.  Each investor, before submitting a subscription application, must carefully and accurately examine and study all information included in this subscription prospectus as well as the articles of association of the issuer to decide whether it is appropriate to invest in its shares or not.  Each investor must also obtain, from his financial and legal consultants, the required advice on the investment in the securities offered for subscription.  The reader of the prospectus must take in his account that words and expressions indicating that the information is estimated and related to the future are aimed at making it clear that it is uncertain information and that he should not completely rely on such future estimates which are subject to change because it is impossible to predict future circumstances.  Thus, actual results may be different from the expected results.

· Investment in the offered securities may involve a high degree of risk, and therefore, the investor must not invest any funds in this offering unless he is able to afford the loss of his investment – see “Investment Risks”. 

· This subscription prospectus includes information provided according to the rules of issue and disclosure issued by the Securities and Commodities Authority in the UAE.  The founders and the nominated members of the board of directors, whose names are listed in the contents of that prospectus, shall jointly or severally bear the whole responsibility for the validity of the information and data included in the subscription prospectus. They confirm to the best of their knowledge and belief and after exerting due diligence and conducting the possible studies to the reasonable extent, that there are no other facts or material information, the omission of their incorporation in the prospectus may make any statement contained therein misleading or affecting the investment decision of subscribers.      

· Information contained in this prospectus are not  subject to amendment or addition without prior written approval by the Securities and Commodities Authority in the UAE, and after notifying the public about such amendment through publication in daily newspapers in accordance with rules issued by the Authority. 

· The offering of shares under this prospectus has been presented to the Authority for offering the shares within the United Arab Emirates, and therefore, if the securities are to be offered in any other country, the issuer of the securities shall be responsible for taking all required actions and measures and for obtaining the necessary approvals from the concerned authorities in such countries before offering the securities therein.

· This prospectus has been approved by the Securities and Commodities Authority of the UAE on ...../......./20........AD under the No. (....).  The approval of the Authority shall not be understood neither as approval of the investment feasibility nor a recommendation to subscribe, but it only means that the prospectus contains the minimum information required pursuant to the Authority's applicable rules of issuance and disclosure of information. The Authority shall not be responsible for the accuracy, completeness or adequacy of the information contained in this prospectus and shall not be accountable in any case whatsoever for any damage or loss incurred by any person as a result of relying on this prospectus or any part thereof. 

This prospectus was issued on ...../........../20.......AD.

TABLE OF CONTENTS 

Definitions and Abbreviations

First: Conditions and terms of subscription 

· Basic data on the offered shares for public subscription 

· Exception from allocation

· The right to subscribe 

· Timetable for subscription and listing 

· Procedures and documents required to apply for the subscription

Second:  Basic data of the Issuer

· Overview about the company

· Capital structure

· Founding committee

· Investment risks

· Reasons for the public offering 

· Use of the subscription proceeds 

· Subscription costs and issuance expenses

Third:  Financial aspects of the Issuer

· Summary of feasibility study and future work plan

· Summary of forecasted financial statements 

· Policy on the distribution of expected profits of the company 

· Report of the auditor on the estimated financial statements. 

· Summary of in-kind shares evaluation report. 

· Summary of important agreements and contracts.


· Foundation licenses obtained by the company from competent authorities. 


Fourth: other information

· Mechanism of applying corporate governance in the company

· Material events and the contracts which the company made during the conversion period (the foundation)

· Restrictions on the founders 

· Proposed management structure of the company 

· Shareholder responsibilities and rights

· Memorandum of association and articles of association of the company. 

· Consultants’ undertakings pertaining to the subscription prospectus. 

First: Terms and Conditions of Subscription


1. Basic data of the offered shares for public subscription:


· Name of the issuer: 


· Capital: 


· Nominal value of the share: 


· Number and types of the offered shares: 


· Price of the offering per share: 


· Issuance expenses per share:


· Percentage of the offered shares to capital: 


· Total value of the offered shares: 


· Number and percentage of the offered shares to be underwritten: 


· List of categories assigned to individuals, institutions and entities: 


· Eligibility of the qualified categories to subscribe for the offered shares: 


· Minimum subscription: 


· Minimum value of the subscription: 


· Maximum subscription: 


· Maximum value of the subscription:


· Payment mode: 


· Subscription period: 


· Subscription banks: 


· Allocation method for the various subscribing categories; (in accordance with the ministerial decree no. (206) of 2010 pertaining to the allotment of securities to the subscribers and revenues resulted in the subscription, all institutions that received subscription should proceed allotment of shares to the subscribers within a period not later than (15) days  from the closing date of subscription).


· Method of refunding surplus (over-subscription) amounts to subscribers; (in accordance with the ministerial decree no. (206) of 2010 pertaining to the allotment of securities to the subscribers and revenues resulted in the subscription, all institutions that received subscription should proceed allotment of shares to the subscribers within a period not later than (15) days  the closing date of subscription. At the same, such institutions are required to refund all the surplus (over-subscription) amounts as well as the relevant resulted in revenues which haven't been allotted shares against to the subscribers). 


· Listing and trading of shares: 


· Voting rights: 


· Restrictions or prohibition on shares: 


(If there is any restriction or prohibition on any part of the offered shares, such prohibition and its period must be disclosed). 


· List of names and addresses of auditors. 


· List of names and addresses of the external consultants of the company: (legal, technical, technological, marketing, etc.)


· Name of investors' relation officer. 


· Risk Factors: there are certain risks associated with the investment in this offering.  Such risks have been presented in the section of the "Risk Factors" in this prospectus and they must be carefully considered before taking the decision to invest in the shares. 


2. Exception from the allocation: 


· Pursuant to the resolution of the Council of Ministers of the United Arab Emirates No. 8 of 2006, the Ministry of Finance and Industry may subscribe to shares of no more than 5% of the shares offered. The full percentage for which the Ministry of Finance and Industry has subscribed must be allocated before the start of the allocation. Accordingly, the size of allocation will be decreased as determined by the Founding Committee. 


3. The right to subscribe: 


· Subscription in the company's shares is available to all investors (Indicate qualified investors) subject to the restrictions that the percentage of ownership by UAE nationals should not be less than 51% fifty one percent and 49% forty nine percent for the non-UAE nationals. 


4. Timetable for the subscription and listing:


· The dates specified below summarize the expected timetable for subscription. The company shall reserve the right to amend any dates of the timetable for subscription, shorten or extend the time periods specified thereto after obtaining the approval of the competent authorities and publishing such amendment in the daily newspapers. The days assigned for the subscription shall not be less than ten 10 days pursuant to the provisions of the Commercial Companies Law in the UAE. 


		Date of opening the subscription 

		....../....../20.......



		Date of closing the subscription

		....../....../20.......



		Allocation notice and announcement of percentages allocated to subscribers 

		....../....../20.......



		Sending the notices and surplus amounts to subscribers 

		....../....../20.......



		Date, time, and place of the first meeting of the founding assembly of the company (to be held within one month from the date of closing the subscription) 


· First meeting. 

· Second meeting. 


· Third meeting. 


(In case the subscription is extended, the date of holding the founding general assembly shall be adjourned which to be announced in two newspapers issued in the Arabic language)

		....../....../20.......


....../...../20.......


....../....../20......



		Date of listing the company's shares in the securities market 

		Within one month from the date of closing the subscription





5. Steps, documents, and procedures required to subscribe:

		In this part, indicate the required steps and documents for the various qualified categories to subscribe, and how to obtain the subscription prospectus and the subscription application form. 





Second: Basic data of the company


1. Overview about the company:


· Name of the company:


· Key purposes of the company:


· The decision to license the company: 


· Main office and branches of the company (P.O. Box/ Tel.): 


· Term of the company: 


· Fiscal year: 


· Overview about the sector the company works therein and the features of investment therein: 


· Overview about the idea of establishing the company, its mission, competitive advantages and success factors for its future plans: 


· Opportunities and challenges (limitations) facing the company: 


· Brief introduction to the company's future business strategy: 


· List of the Board of directors' members. 


		Name

		Capacity

		Nationality



		

		

		



		

		

		



		

		

		





* 
The proposed board of director of the company will be approved after the completion of the offering process by the founding general assembly or a new board is elected.  


· List of the directors in charge in the company. 


		Name

		Capacity

		Nationality



		

		

		



		

		

		



		

		

		





2. Statement of the capital: 


· The capital structure of the company before the start of the subscription: 


The founders of the company listed below have subscribed to (.............%) of the shares of the company offered for subscription, i.e. the equivalent of (........) shares in a total value of (AED................) , paid in cash and in-kind shares.  The value of the in-kind shares have been determined to be (AED ....................) at the rate of (AED...................) per share. The whole in-kind share and cash amounts were incorporated in the formation of the company's capital as stated in Article No............... of the memorandum of association and Article No. ......................of the articles of association. 


The following table shows the company's ownership structure and the distribution of the capital among the founders before the completion of the subscription process: 


		Name of the Founder 

		Nationality of the Founder 

		Class of shares

		Quantity of shares

		Total value of shares

		Total value of the issuance expenses

		Ownership percentage of the total capital 



		1.

		

		

		

		

		

		



		2. 

		

		

		

		

		

		



		3.

		

		

		

		

		

		





· The capital structure of the company after completing the subscription: 


The company's paid up capital after completing the public subscription will be only (AED....................) divided into (.............) shares in a nominal value of (AED....................) per share. 


The founders have subscribed to (...................) percent of the company shares offered for subscription, i.e. the equivalent of (..................) shares.  The company presented its plan to the Securities and Commodities Authority in the United Arab Emirates to offer (.......................%) of the of the total capital representing (............) shares with a nominal value of (AED....................) at the rate of (AED....................) per share in addition to (AED....................) per share as issuance expenses.


· Number of the founders' shares
:
Shares


· Number of the subscribers' shares
:
Shares



· Total

: 
Shares


Note:  Figures are confirmed by indicating them in letters.


3. Investment Risks: 

The purpose of this item is to study certain risks, perils and factors that may negatively affect the company or the subscribers to its shares whether such risks are regular or irregular.  The subscribers must take into their consideration such risks, perils and all other information included in the subscription prospectus. 


It is worth mentioning that the following perils are just examples and don not represent all the risks that the company may face in the future: 

(a) Risk factors associated with the company, its activity and operations: (must be included in a comparative analysis with similar local and regional competitive companies). 


(b) Risk factors related to the sector where the company operates: (must include a brief on the current situation, development of the sector growth during the last three years, and future expectations for the sector).


(c) Risks related to the political and legal environment: (must include the risks related to changes in the applicable laws and legislations, and changes resulting from political events). 


(This item must include the procedures the company will take to mitigate irregular risks.)


(d) Risks related to the ownership of shares: (must include the risks of shares trading in the securities market). 


4. Reasons for the public offering: 


5. Use of the subscription proceeds: 


· The total amount expected to be gained from the subscription. 


· The main purposes for which the subscription proceeds will be used and the expected amounts to be used for each purpose. 


· The timetable and the order of priorities for the uses of the subscription proceeds. 


6. Costs of the subscription and issuance expenses: 


· A detailed statement of all costs related to the issue:


		Item

		Beneficiary 

		Amount



		Legal consultation fees 

		

		



		Lead Manager fees

		

		



		Advertising expenses 

		

		



		Typing expenses  

		

		



		Government fees 

		

		



		Total fees for the subscription banks under the signed agreements 

		

		



		Auditor fees

		

		



		Other expenses (to be listed in details)

		

		



		Total 

		





· The issuance costs will be covered from the total issuance expenses of (AED.......................).  The surplus, if any, will be posted to the general reserve account. This will be disclosed in the founding general assembly of the company. 


Third: The Financial Aspects of the Issuer


1.  Summary of the feasibility study and the future work plan:

 This summary shall include, for example but not limited to, a presentation of the idea, objectives, nature of the activity, implementation timetable, location, and area of the land of the project, a brief on the competitive position of the company, the total cost of the project, financing sources, sources of revenue, financial indicators, a summary sensitive analysis, etc. As well as the name, address and experience of the party that developed the study and its relation to the founders and the company. 


2.  Summary of forecasted financial statements: 

This summary shall include the forecasted financial statements (estimated income statements, estimated cash flow statements, and estimated balance sheets), in addition to the auditor's report. Key assumptions used in preparing these forecasts must be indicated. 


3. The distribution policy for the expected profits of the company:

 The company will adopt a policy for the distribution of the dividends requiring the distribution of no less than (............%) of the net income as cash dividends as of the .............. year of operation, provided that negatively affect the bank financing requirements and the capital subject to the articles of association, the powers of the BOD and the general assembly of the company.  


4.  The auditor's report on the estimated financial statements:


5. Summary of in-kind shares valuation report (if any):  


· A list of the in-kind assets provided by the founders and names thereof. 


· Statement of their values (book and current). 


· Conditions for their provision, mortgages, and liens. 


· The basis of evaluating such assets. 


· All rights derived from the in-kind shares. 


· Number of shares to be issued against the in-kind share. 


· The report of the valuation expert, date of valuation report, name and address of the expert. 


· The expected advantage for the company from such in-kind shares. 


6. Summary of the significant agreements and contracts (before and during the incorporation process): 


· A detailed statement of transactions, contracts and agreements current or planned to be concluded with third parties and related parties, the natures of transactions, financial value and the resulting rights and obligations thereof. 


7.
Licenses obtained from the competent authorities:  


· Administrative Order issued from the authority concerned with the company foundation; 


· SCA approval on prospectus; and 


· Approvals by competent authorities for certain activities requiring special approvals. 


Fourth: Other Information


1. Mechanism of applying the corporate governance in the company: 


This item must explain the governance policies and procedures; how the company will develop its internal bylaws in compliance with governance rules and institutional discipline standards; how the shareholders can practice supervision over the Board of Directors members; how to protect minority rights; and the list of acts prohibited for the Board of Directors. 


2. Key events which the company has passed through during the foundation period:  


3. Restrictions on the founders:

In this item, all restrictions on the founders whether related to trading in their shares; or related to limitations that their equity must not exceed a specific percentage; or related to management roles in counterpart companies, etc. 


4. The proposed structure of the company management:

In this item, the following shall be explained: 


· The management structure for the company. 


· Conditions for eligibility, election, dismissal and the proposed names for the first executive management team in the company. 


· Statement of conflicts of interests. 


· The powers and responsibilities of the Board of Directors. 


· Committees drawn from the Board of Directors, the powers and responsibilities of each, and the names of the audit committee members. 


· Indicate the direct and indirect capital equity of the Board of Directors and executive directors in the company. 


5. The responsibilities and rights of the shareholder:


In this item, the legal rights of the shareholder shall be specified. For example, the liability of a shareholder is limited to paying the value of the subscribed shares, and he shall not be accountable for the company debts except within the limits of the nominal value of his shares.

· The right in the dividends approved by the general assembly of the company. 


· The priority right in secondary subscriptions and the right to receive the share of his stocks upon liquidation. 


· The right to attend the general assembly and vote on its resolutions, and to obtain a copy of the financial statements of the company. 


· The right to request the cancellation of the assembly resolutions and prosecute the BOD members. 


· The right to be a candidate for the BOD membership. 


6. Articles of association of the company:


· This item includes the full text of the articles of association of the company. 


7. Memorandum of association of the company:


· This item includes the full text of the memorandum of association of the company. 


8. Undertakings of consultants pertaining to the subscription prospectus:

This item contains the following undertakings issued by each party participating in the offering: 

 Undertaking issued by the head of the founders' committee. 


· Undertaking issued by the financial consultant and the Lead Manager. 


· Undertaking issued by the auditor. 


· Undertaking issued by the feasibility study developer. 


· Undertaking issued by the author of the in-kind share valuation report (if any). 


· Undertaking issued by the legal consultant. 


		Declarations attached to the subscription prospectus





· The undertaking issued by the founders' committee. 


· The undertaking issued by the financial consultant and the Lead Manager. 


· The undertaking issued by the auditor. 


· The undertaking issued by the feasibility study developer. 


· The undertaking issued by the author of the in-kind shares valuation report. 


· The undertaking issued by the legal consultant. 


DECLARATION OF THE LEGAL CONSULTANT


I, ..........................................................................................................., the legal consultant of ........................................................... (A PJSC under foundation), undertakes that all documents, contracts, procedures, and legal aspects related to the company and to offering the capital shares thereof for public subscription have been examined and legally reviewed; and that I have obtained all information and adequate confirmations required to express our legal opinion. I confirm that there are no legal violations at the company, and all documents, procedures and contracts are legally sound and do not give rise to any future obligations on the investors that are not disclosed in the subscription prospectus.   All legal procedures and aspects related to the offering of the company's share for public subscription comply with the legislations and laws applicable in the United Arab Emirates and other countries where the company shares are offered.  


Name:


Signature:


Stamp:

DECLARATION OF THE FINANCIAL CONSULTANT AND ISSUE MANAGER


I, ................................................................................, the Financial Consultant and Issue Manager for the offering process of the shares of ................................................................  (a PJSC under foundation), hereby acknowledge my compliance with all professional fundamentals  and rules applicable in the United Arab Emirates concerning the management and organization of issuing securities and that all documents and contracts pertaining to the public offering process of the company's capital provided by the founders have been reviewed. I acknowledge that all information and required approvals to express my opinion have been obtained. I acknowledge the validity and integrity of all procedures related to issuing the securities subject of the offering and that all provided documents and procedures related to the public offering process are correct and complying with laws and regulations applicable in the United Arab Emirates. 


I acknowledge that no data or information will be modified or added without the prior approval of the SCA and after notifying the public. I commit to maintain my continued follow-up of the proceeding of the subscription process, ensure the provision of the subscription prospectus to all parties receiving the subscription, make the allocation of shares to the subscribers, and refund surplus funds from the subscription in accordance with the conditions included in the issuance prospectus. I undertake to address any problem may arise during the offering period and provide the SCA with periodic reports on the results of the subscription.


Name:


Signature: 


Stamp:


DECLARATION OF THE FOUNDERS COMMITTEE


We, members of the founding committee of ....................................................... (A public joint stock company under foundation), jointly and severally, hereby acknowledge our full responsibility with respect to the validity of the data and information contained in the subscription prospectus.  Having applied the required due diligence, we confirm that there is no material facts or information the lack of which in the prospectus will make any statement contained therein to be misleading or influential in the investment decision of the subscribers. 


We are committed to the issuance and disclosure rules issued by the SCA and undertake to notify the SCA of any material events or changes that may affect the financial position of the company as of the date of submitting the application to offer the shares for public subscription to the SCA until the date of starting the subscription process. We also confirm that we applied adequate diligence in concluding agreements that determine the duties and responsibilities of the parties participating in the subscription process according to the best terms available at the contractual date and pursuant to the requirements issued by the SCA.


Upon any change or amendment in the subscription information or conditions, we undertake to notify the SCA immediately; and to obtain the approval of the SCA on the advertisements, publication and promotional campaigns that the company may wish to publish to promote and introduce the subscription. 


Upon the completion of the subscription, we undertake to invite to the founding general assembly immediately and to complete the registration and listing of the subscribed shares with the competent bodies within a period not exceeding the time appointed by SCA.

		Name

		Capacity

		Signature



		

		

		



		

		

		



		

		

		





DECLARATION OF THE FOUNDING COMMITTEE


MEMBERS OF BOARD OF DIRECTORS AND THE SENIOR NOMINATED DIRECTORS


We, the member of founding committee, members of board of directors, and the senior executive directors, jointly and severally, in .................................., (A public joint stock company under foundation), hereby acknowledge that: 


· We have the full commercial legal personality that qualifies us to occupy the posts mentioned in this declaration. 


· Neither we, nor any of our first and/or second degree relatives and their dependents and/or related parties, own any equity in the company's shares except as mentioned in the subscription prospectus; and we have no direct or indirect interest under a written or verbal agreement, existing or potential, at the time of preparing this prospectus except as mentioned in the subscription prospectus. 


· We have no powers that authorize us to borrow from the company or to vote for any remuneration granted to us without the approval of the general assembly. 


· The management of the company has no intention to change its main activity or main purposes, or to change its strategic plans for which it was founded. 


· Neither we, nor any of our first and/or second degree relatives and their dependents and/or related parties, have received any commission, discount, brokerage fee, or cash and/or non-cash consideration in connection with the company's capital before the date of founding the company except as mentioned in the subscription prospectus. 


		Name

		Capacity

		Signature



		

		

		



		

		

		



		

		

		





DECLARATION OF THE AUDITOR


We, ..................................., the auditors of ............................................... (A public joint stock company under foundation), hereby acknowledge that all financial information contained in this prospectus has been extracted from the audited financial statements of the company without any material change thereon; and that the audited financial statements have been prepared according to the generally accepted accounting standards and policies, and pursuant to the applicable laws and the articles of association of the company related to preparation and publishing of the financial statements of the company. 


		Name

		



		Capacity 

		



		Signature 

		





PUBLIC OFFERING PROSPECTUS



TO ESTABLISH A PUBLIC JOINT STOCK COMPANY
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FORM ( A - 6)        

  Company's  Name:  ........................................................................................................................   (P ublic  J oint  S tock  C ompany  -   under foundation )    

Provision   Resolution   

The issuance expenses of AED  . ......... . a t the rate of  ........ . %   of the nominal value  of the share have been approved.      

No issuance expenses have been determined.     

Statement of the issuance expenses  

Item   Value  

Legal consultation fees     

Lead Manager  fees    

Advertising expenses     

Typing expenses      

Government fees     

Total fees for the subscription banks under the signed agreements     

Auditor fees    

Total     

Declaration of  the  Founding Committee   We , the undersigned, Founding Committee, hereby  acknowledge   that the amounts indicat ed  above represent the actual expenses of the company foundation.    Signatures:   

Name  Signature  Date  

   

   

   

   

   

 

Auditor's approval   We have reviewed all the documents and data provided by the Founding Committee; and we  approve the above in terms  of validity and method of calculation of the expenses of the company  foundation.    Name:  ............................................................................   Signature:  ......................................................................   Date:  ... ......................................................................... ..   Stamp:  ............................................................................    

 

  STATEMENT OF ISSUANCE AND FOUNDATION EXPENSES  


Microsoft_Word_97_-_2003_Document6.doc
FORM (A-6)



		Company's Name: ........................................................................................................................


(Public Joint Stock Company - under foundation)





		Provision

		Resolution 



		The issuance expenses of AED ...........at the rate of .........% of the nominal value of the share have been approved. 

		



		No issuance expenses have been determined. 

		



		Statement of the issuance expenses



		Item

		Value



		Legal consultation fees 

		



		Lead Manager fees

		



		Advertising expenses 

		



		Typing expenses  

		



		Government fees 

		



		Total fees for the subscription banks under the signed agreements 

		



		Auditor fees

		



		Total 

		



		Declaration of the Founding Committee

We, the undersigned, Founding Committee, hereby acknowledge that the amounts indicated above represent the actual expenses of the company foundation. 

Signatures: 


Name


Signature


Date






		Auditor's approval


We have reviewed all the documents and data provided by the Founding Committee; and we approve the above in terms of validity and method of calculation of the expenses of the company foundation. 

Name: ............................................................................

Signature: ......................................................................

Date: ..............................................................................

Stamp: ............................................................................











STATEMENT OF ISSUANCE AND FOUNDATION EXPENSES
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  FORM (B - 1 - 7)       To: The Chairman of the Board of Directors    ……………….Company, (PJSC  – under foundation )     Subject: Declaration on board membership of public joint - stock companies       Dear Sir,    In reference to article 98 of the Federal Law No. 98 of 1984 concer ning the Commercial  Companies, which stipulates that:      "No one, either in his personal capacity or as a representative of a corporate body, may be a  director in more than five joint - stock companies having their head offices within the State.   Nor may he b e a chairman or a vice - chairman of more than two companies having their head  offices within the State, nor a managing director for more than one company located in the  State.   The membership of the violator shall be nullified in the companies in excess of   the  legal number in order of the latest appointment.  The violator whose membership therein is  nullified shall return to the company all amounts he has received."      I, ................................................, a founder in ........................ ............. Company ( under  foundation ), acknowledge the following:     

#  Company  Position  

1    

2    

3    

4    

5    

  Best regards.      Head of the Founding Committee    Name:    Signature:      Founder    Name:    Signature:      Date:         

DECLARATION  ON BOARD MEMBERSHIP OF    PUBLIC JOINT - STOCK COMPANIES  


Microsoft_Word_97_-_2003_Document7.doc
FORM (B-1-7)




To: The Chairman of the Board of Directors 


……………….Company, (PJSC –under foundation)


Subject: Declaration on board membership of public joint-stock companies


Dear Sir, 


In reference to article 98 of the Federal Law No. 98 of 1984 concerning the Commercial Companies, which stipulates that: 


"No one, either in his personal capacity or as a representative of a corporate body, may be a director in more than five joint-stock companies having their head offices within the State.  Nor may he be a chairman or a vice-chairman of more than two companies having their head offices within the State, nor a managing director for more than one company located in the State.   The membership of the violator shall be nullified in the companies in excess of the legal number in order of the latest appointment.  The violator whose membership therein is nullified shall return to the company all amounts he has received." 


I, ................................................, a founder in ..................................... Company (under foundation), acknowledge the following: 


		#

		Company

		Position



		1

		

		



		2

		

		



		3

		

		



		4

		

		



		5

		

		





Best regards. 


Head of the Founding Committee 


Name: 


Signature: 


Founder 


Name: 


Signature: 


Date: 






DECLARATION ON BOARD MEMBERSHIP OF 



PUBLIC JOINT-STOCK COMPANIES
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FORM (A - 8)         To:  the Chief Executive Officer   Securities and Commodities Authority    Abu Dhabi, UAE       Subject :  D eclaration o n   satisfying   the  conditions   of Article 97 of the  Commercial Companies Law     Dear Sir,      We,  the  Founder s Committee   of   ............ ........................ ...........     Company,  undertake to  satisfy   the  conditions  of  A rticle 97 of the Federa l   Law No. 8 of  1984 concerning the Commercial   Companies, which provide s   for:        "A  board member   must not  have been  convicted in a crime  against moral  turpitude   unless  rehabilitated   or  officially pardoned   by the concerned  authorities."     Best   regards.      Head of  the  Found ers   Committee   Name:    Signature:      Date: ...............................        

DECLARATION O N   SATISFYING   THE  CONDITIONS   OF ARTICLE 97 OF  COMMERCIAL COMPANIES LAW  


Microsoft_Word_Document2.docx
FORM (A-8)

 (
DECLARATION O
N
 
SATISFYING
 THE 
CONDITIONS
 OF ARTICLE 97 OF COMMERCIAL COMPANIES LAW
)





To:  the Chief Executive Officer

Securities and Commodities Authority 

Abu Dhabi, UAE





Subject: Declaration on satisfying the conditions of Article 97 of the Commercial Companies Law



Dear Sir, 



We, the Founders Committee of ...............................................  Company, undertake to satisfy the conditions of Article 97 of the Federal Law No. 8 of 1984 concerning the Commercial Companies, which provides for: 



 "A board member must not have been convicted in a crime against moral turpitude unless rehabilitated or officially pardoned by the concerned authorities."



Best regards. 



Head of the Founders Committee

Name: 

Signature: 



Date: ...............................
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FORM (A - 9)         T o :  The  Securities  a nd Commodities Authority     Subject:    The share of the founders in  ....... ....................................   Company ,                 (PJSC  -   under  foundation )       We,   the  .....................................................   B ank, hereby acknowledge that the  following founding shareholders have deposited in the account of the public  joint stock company - under  foundation ,   the amount of (AED......................),  which represents their fully paid cash share in the company's ca pital, in  addition to the amount of (AED......................), which represents the prescribed  issuance expenses on the whole founders' subscribed share whether in - kind or  cash shares amounted (........................) at rate of (..........%) of the co mpany's  capital under  foundation , as follows:       

Founder  Nationality  Number  of shares  Share's  Value  In - kind  shares  Cash  shares  % in  capital  Issuance  expenses  

1.         

2.         

3.         

Total        

  The bank is committed not to hand over these amoun ts to the company except  after the  registration   of the company in the commercial register.        B ank officer:   B ank stamp:   Signature:   Date:        

  CERTIFICATE OF BANK DEPOSIT     


Microsoft_Word_97_-_2003_Document8.doc
FORM (A-9)



To: The Securities and Commodities Authority


Subject:  The share of the founders in ........................................... Company,               (PJSC - under foundation)


We, the ..................................................... Bank, hereby acknowledge that the following founding shareholders have deposited in the account of the public joint stock company-under foundation, the amount of (AED......................), which represents their fully paid cash share in the company's capital, in addition to the amount of (AED......................), which represents the prescribed issuance expenses on the whole founders' subscribed share whether in-kind or cash shares amounted (........................) at rate of (..........%) of the company's capital under foundation, as follows: 


		Founder

		Nationality

		Number of shares

		Share's Value

		In-kind shares

		Cash shares

		% in capital

		Issuance expenses



		1.

		

		

		

		

		

		

		



		2.

		

		

		

		

		

		

		



		3.

		

		

		

		

		

		

		



		Total

		

		

		

		

		

		





The bank is committed not to hand over these amounts to the company except after the registration of the company in the commercial register. 


Bank officer:


Bank stamp:


Signature:


Date:






CERTIFICATE OF BANK DEPOSIT 
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  FORM (A - 10)       DECLARATION  BY   THE  LEAD   MANAGER     I, .....................................................................,  in may capacity as the  Lead   Manager for  the shares of ....................................................................   Company   (PJ SC  –   under  foundation ), undertake and commit to:      1.    Calculate  the returns on the  yields   o f   the subscription  from the day   following the subscription closure  date  until the day  preceding the   refund   of   the  excess   amounts to  the  subscribers ,   according to th e banking  rules   applicable in the UAE.      2.    Refund the  excess   amounts and their returns to  the  subscribers within 15  days  from   the subscription closure date.        Date: ................................   Signature: ........................   Stamp: ............ .................        

DECLARATION  FORM  BY THE  LEAD   MANAGER   TO   COMPUT E   THE  YIELDS   AND REFUND  THE  EXCESS   AMOUNTS & THE  RESULTING RETURNS   RELATED THERE OF   TO  THE  SUBSCRIBERS  IN   ...................................................... .................   COMPANY   (PJSC  –   UNDER  FOUNDATION )  


Microsoft_Word_97_-_2003_Document9.doc


FORM (A-10)

DECLARATION BY THE LEAD MANAGER

I, ....................................................................., in may capacity as the Lead Manager for the shares of .................................................................... Company (PJSC – under foundation), undertake and commit to: 


1. 
Calculate the returns on the yields of the subscription from the day following the subscription closure date until the day preceding the refund of the excess amounts to the subscribers, according to the banking rules applicable in the UAE. 


2. 
Refund the excess amounts and their returns to the subscribers within 15 days from the subscription closure date. 


Date: ................................


Signature: ........................


Stamp: .............................


DECLARATION FORM BY THE LEAD MANAGER TO COMPUTE THE YIELDS AND REFUND THE EXCESS AMOUNTS & THE RESULTING RETURNS RELATED THEREOF TO THE SUBSCRIBERS IN ....................................................................... COMPANY (PJSC – UNDER FOUNDATION)
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Form ( A - 11 )     To: Securities  a nd Commodities Authority            Issuance and Disclosure Department             Issuance Section     Subject :   The   Auditor ' s  Certificate  on   the  position  of  ...........................................................   Company             (PJSC -   under  foundation )     We, Auditors registered under No. (...................) in the Auditors Register with  the Ministry of Economy, hereby certify that the subscription in the shares of  ..........................................................   Compan y   (PJSC -   under  foundation ) was  completed as follows:     1.   Subscription Dates:  Commencement date of the  subscription   ......................   -   closure date of the  subscription     ......................    2.   Subscription  proceeds:  Total amounts collected from subscribe rs   are   .....................................................   3.   S ubscribed shares :    Number of subscribed shares:  (...................) share  [individuals .........,  corporate   ..............., UAE citizens................,  GCC   citizens ................, other  nationalities ..........................]   4.   Issue expenses:  (AED...................) at the rate of (...........) Fils per share.    5.   Coverage position :   coverage rate: (...............),  thus the  subscription was  covered ................... time s .    6.   Allocation  percentage:  (…… %).    7.   Yields  accrued on the total amounts collected from subscribers:  (AED.............)  including  (AED.............) representing the  y ields  resulted  from  the  subscription in the  total   shares of the company , and the amount of  (AED..... .... .....) representing the  returns   generated from the  surplus   amounts ,   which  were   calculated as follows:  ..................................... ................   8.   Date of refunding the  surplus   amounts in excess of the capital and   their  earned returns   to subscribe rs: ......../......./.............   9.   The subscribed capital of (AED ..................) plus the issue expenses of  (AED ..................) and the proceeds generated  there from  in the   amount of  (AED ....................) were deposited in the  bank  account of   the company  under  foundation   under the custody of  .............................................   B ank 

  THE AUDITOR'S CERTIFICATE ON    THE PUBLIC  OFFERING   POSITION  
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Form (A-11)


To: Securities and Commodities Authority

        Issuance and Disclosure Department 


        Issuance Section


Subject:
The Auditor's Certificate on the position of ........................................................... Company

         (PJSC- under foundation)

We, Auditors registered under No. (...................) in the Auditors Register with the Ministry of Economy, hereby certify that the subscription in the shares of .......................................................... Company (PJSC- under foundation) was completed as follows:


1. Subscription Dates: Commencement date of the subscription ...................... - closure date of the subscription  ...................... 


2. Subscription proceeds: Total amounts collected from subscribers are .....................................................


3. Subscribed shares:  Number of subscribed shares: (...................) share [individuals ........., corporate ..............., UAE citizens................, GCC citizens ................, other nationalities ..........................]


4. Issue expenses:  (AED...................) at the rate of (...........) Fils per share. 


5. Coverage position: coverage rate: (...............), thus the subscription was covered ................... times. 


6. Allocation percentage:  (…… %). 

7. Yields accrued on the total amounts collected from subscribers: (AED.............) including (AED.............) representing the yields resulted from the subscription in the total shares of the company, and the amount of (AED..............) representing the returns generated from the surplus amounts, which were calculated as follows: .....................................................


8. Date of refunding the surplus amounts in excess of the capital and their earned returns to subscribers: ......../......./.............

9. The subscribed capital of (AED ..................) plus the issue expenses of (AED ..................) and the proceeds generated therefrom in the amount of (AED ....................) were deposited in the bank account of the company under foundation under the custody of  ............................................. Bank until the completion of the registration procedures of the company in the Commercial Register in compliance with the provisions of the law. 


Name: .....................................................................

Signature: ................................................................

Stamp: .....................................................................

Date: ......................................................................





THE AUDITOR'S CERTIFICATE ON 



THE PUBLIC OFFERING POSITION
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FORM ( A - 12 )           TO:  SECURITIES AND COMMODITIES AUTHORITY     Subject :  C ertificate on the  position   of subscription  in  the capital shares of  .......................................... Company   ( PJSC  -   under  foundation )     Dear Sir,      We, ......................... ...............................   Bank   (the main subscription bank), hereby certify  that:     1.   S ubscription in the company shares was received during the period from …/..../ 20..... to  ...../..../20.....    2.   The total amounts collected from subscribers amounted to  (AED.................).     3.   All the offered shares  amounting to   (...................) shares were subscribed  for,  and the  subscribed capital amounted to (AED.................).    4.   The total  a mount of the   issue expenses  was   (AED.................)   at   the rate of   (..........)   Fills  per share.    5.   The total of surplus amounts in excess of the subscription w ere   (AED.................).    6.   The allocation  percentage  was (.............%).    7.   Proceeds accrued on the total amounts collected from subscribers: (AED................ .),  calculated as follows: ...............................................................................................   8.   Refunding  the  surplus amounts in excess of the capital to the subscribers was completed  on   ....../..…/20................   9.   The subscr ibed capital of  (AED.................)   plus the issue expenses of  (AED.................)  and the proceeds generated from the capital amount ing to   (AED.................)   were  deposited in the account of the company under  foundation   under the custody of   ... ....................................................   Bank   until the completion of the registration  procedures of the company in the Commercial Register in compliance with the provisions  of the law.   Attached herewith  is  the underwriting statements including   the subscribers' names, total  number of subscribed shares of each, the total amounts deposited  by   each subscriber, date of  deposit, number and value of shares allocated to each subscriber, issue expenses related  thereto, and the value of the surplus amoun ts refunded to each subscriber.      We also undertake that the proceeds of the subscribed capital in addition to the issue expenses  and the proceeds generated from the capital during the period of subscription will remain 

  BANK  CERTIFICATE O N   THE SUBSCRIPTION POSITION  
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FORM (A-12)



TO: SECURITIES AND COMMODITIES AUTHORITY

Subject: Certificate on the position of subscription in the capital shares of .......................................... Company (PJSC - under foundation)

Dear Sir, 

We, ........................................................ Bank (the main subscription bank), hereby certify that:


1. Subscription in the company shares was received during the period from …/..../ 20..... to ...../..../20..... 


2. The total amounts collected from subscribers amounted to (AED.................).  


3. All the offered shares amounting to (...................) shares were subscribed for, and the subscribed capital amounted to (AED.................). 


4. The total amount of the issue expenses was (AED.................) at the rate of (..........) Fills per share. 

5. The total of surplus amounts in excess of the subscription were (AED.................). 


6. The allocation percentage was (.............%). 

7. Proceeds accrued on the total amounts collected from subscribers: (AED.................), calculated as follows: ...............................................................................................


8. Refunding the surplus amounts in excess of the capital to the subscribers was completed on   ....../..…/20................


9. The subscribed capital of (AED.................) plus the issue expenses of (AED.................) and the proceeds generated from the capital amounting to (AED.................) were deposited in the account of the company under foundation under the custody of  ....................................................... Bank until the completion of the registration procedures of the company in the Commercial Register in compliance with the provisions of the law.

Attached herewith is the underwriting statements including the subscribers' names, total number of subscribed shares of each, the total amounts deposited by each subscriber, date of deposit, number and value of shares allocated to each subscriber, issue expenses related thereto, and the value of the surplus amounts refunded to each subscriber. 


We also undertake that the proceeds of the subscribed capital in addition to the issue expenses and the proceeds generated from the capital during the period of subscription will remain frozen in the subscription account and will not be released unless until the completion of the registration procedures of the company in the Commercial Register.

Bank officer:


Bank stamp:


Signature:


Date:






BANK CERTIFICATE ON THE SUBSCRIPTION POSITION
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FORM ( A - 1 3 )     The founding general assembly of the shareholders of .......................................   Company   (PJSC  –   under foundation ) convened its meeting at ........... on  ..../...../.......... in ........................................ . Mr   ..... .......................................................   chaired the meeting ,   which was attended  by the following members of the board:    1. ..................................................................................................................   2.   ..................................................................................................................   3. ..................................................................................................................     The meeting was atten ded by Messrs/ .................., the auditors of the company.    The meeting was also attended by Mr.................., representative of the  Securities and Commodities Authority.    The quorum  of   the meeting was.......%, representing .......% present in per son  and ...............% present by proxy.    Mr. ............................. was appointed as reporter for the meeting and Mr.  .....................................as vote  counter .    Mr. .................................. presented the agenda for the meeti ng as follows:       The report of the founders on the procedures of incorporating the company  and the  expenses   incurred.       Electing the members of the first Board of Directors, whose names are  listed below:    1.    Mr. .................... number of in - person vote s ............ / number of by - proxy  votes ...............   2.    Mr. ..................., number of in - person votes ............ / number of by - proxy  votes ..............      Messrs ...................................... were appointed as auditors for the company   for   fees in the amount of AED .........................      Approval of the valuation of the in - kind shares, if any.       Approval of the  appointment   of the Shari ah Supervisory Board  for   a   company practicing according to the Islamic law ,   consisting of  the  followi ng:      ...............................................................  

MINUTES OF THE MEETING OF THE    FOUNDING GENERAL ASSEMBLY OF THE COMPANY    
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The founding general assembly of the shareholders of ....................................... Company (PJSC – under foundation) convened its meeting at ........... on ..../...../.......... in ........................................ . Mr ............................................................ chaired the meeting, which was attended by the following members of the board: 


1. ..................................................................................................................


2. ..................................................................................................................


3. ..................................................................................................................


The meeting was attended by Messrs/ .................., the auditors of the company. 


The meeting was also attended by Mr.................., representative of the Securities and Commodities Authority. 


The quorum of the meeting was.......%, representing .......% present in person and ...............% present by proxy. 


Mr. ............................. was appointed as reporter for the meeting and Mr. .....................................as vote counter. 


Mr. .................................. presented the agenda for the meeting as follows: 


· The report of the founders on the procedures of incorporating the company and the expenses incurred. 


· Electing the members of the first Board of Directors, whose names are listed below: 


1. 
Mr. .................... number of in-person votes ............ / number of by-proxy votes ...............


2. 
Mr. ..................., number of in-person votes ............ / number of by-proxy votes ..............


· Messrs ...................................... were appointed as auditors for the company for fees in the amount of AED .........................


· Approval of the valuation of the in-kind shares, if any. 


· Approval of the appointment of the Shariah Supervisory Board for a company practicing according to the Islamic law, consisting of the following: 


 ...............................................................


· Announcing the establishment of the company. 


The above items were approved. 


The meeting ended at .........................  


		Chairman 

		Auditor

		Reporter

		Vote Counter





MINUTES OF THE MEETING OF THE 



FOUNDING GENERAL ASSEMBLY OF THE COMPANY
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FORM ( A - 1 4 )       (Note: By renewing the registration before the expiry date, you will avoid being fined).  

1  Company Name   

2  Address  Main office    

P.O Box   

Tel.   

Fax.   

E - mail   

3  Contact Person  Name   

Tel.   

4  Name and Address of  Auditors     

  

5  Ministerial resolution  announcing the  foundation  Resolution No.    

Date of   resoluti on   

6  Address of company's  branches inside and  outside the State   

7  Entry in the  Commercial Register  with the competent  authority in the  Emirate  Record No.    

Date of entry   

Recording  Authority   

8  Company's capital   

8 /1  Subscribed     

8 /2  Paid - up  Cash   

In - kind shares   

8 /3  Number of shares   

8 /4  Nominal value of the  share   

8 /5  The amount paid  of   the  share nominal  value    

9  Layout of capital ownership   

Category  Value  Rate %  

Government    

UAE  citizens     

GCC  citizens     

Other nationalities    

Total   100%  

Executed on    /   /200  Stamp of the company  Signature of the representative  

APPLICATION FOR THE REGISTRATION OF    A PUBLIC JOINT S TOCK COMPANY  
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FORM (A-14)

		1

		Company Name

		



		2

		Address

		Main office 

		



		

		

		P.O Box

		



		

		

		Tel.

		



		

		

		Fax.

		



		

		

		E-mail

		



		3

		Contact Person

		Name

		



		

		

		Tel.

		



		4

		Name and Address of Auditors 

		

		



		

		

		

		



		5

		Ministerial resolution announcing the foundation

		ResolutionNo. 

		



		

		

		Date of resolution

		



		6

		Address of company's branches inside and outside the State

		



		7

		Entry in the Commercial Register with the competent authority in the Emirate

		Record No. 

		



		

		

		Date of entry

		



		

		

		Recording Authority

		



		8

		Company's capital

		



		8/1

		Subscribed  

		



		8/2

		Paid-up

		Cash

		



		

		

		In-kind shares

		



		8/3

		Number of shares

		



		8/4

		Nominal value of the share

		



		8/5

		The amount paid of the  share nominal value 

		



		9

		Layout of capital ownership 



		Category

		Value

		Rate %



		Government

		

		



		UAE citizens 

		

		



		GCC citizens 

		

		



		Other nationalities

		

		



		Total

		

		100%



		Executed on    /   /200

		Stamp of the company

		Signature of the representative





(Note: By renewing the registration before the expiry date, you will avoid being fined).

APPLICATION FOR THE REGISTRATION OF 



A PUBLIC JOINT STOCK COMPANY
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FORM (A - 1)     Date :    /      /   H/E :  CHIEF EXECUTIVE OFFICER (CEO)              SECURITIES AND COMMODITIES AUTHORITY  (SCA)             ABU DHABI              UNITED ARAB EMIRATES       Subject:    Application   f or initial approval  to establish   ……………………,  Public  Joint - Stock Com pany (PJSC)     With  reference   to the above subject, we would like to apply for an initial  approval to  establish  a public joint - stock company under the  name   ............................., in accordance with the  Federal   Law   No.   8 of 1984  concerning   Commercial  Companies and  a mendments thereto .     We  enclos e   a  brief summary about  the  founders  who own   at least   5% of the  share  capital.    Following is the important   information:          Name of the company:      Purpose of the company:      Main   address of the company:      Capital:       Number   of c apital shares:       Names   of the founders,  the value  their shares , and a brief resume of  each.     In case  of a corporate   founder (company or  institution) , a copy of  the  trade   license and commercial registration shall be attached):       F ounders' shares  p roposed   to be paid :       Number and value of shares  intended   to  be offered for  public  subscription:       Name s   and contact   information   of  the  members of  the  founding  committee:      In case you granted your   initial approval, we undertake to provide all  documents  required   fo r  the  incorporation along with the  approval of the  authority concerned with  licens ing the activity . We also undertake not to  amending the founders list before completing the company registration in the  commercial register  except after   obtaining the ACS   app roval.          Authorized   s ignature   from  the Founding Committee :     

APPLICATION FOR INCORPORATING A PUBLIC JOINT - STOCK  COMPANY  


