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DIFC LAWS AMENDMENT LAW

PART 1: GENERAL

1. Title

This Law may be cited as the “DIFC Laws Amendment Law, DIFC Law No. [*] of 2018”.
2. Legislative Authority

This Law is made by the Ruler of Dubai.
3. Date of enactment

This Law is enacted on the date specified in the Enactment Notice in respect of this Law.
4. Commencement

This Law comes into force on the date specified in the Enactment Notice in respect of this Law.
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PART 2: AMENDMENTS TO THE GENERAL PARTNERSHIP LAW 2004

5.

6.

The General Partnership Law 2004 is amended as prescribed in this Part.

The following Articles of the General Partnership Law 2004 are to be amended by inserting the
underlined text and deleting the struck through text as shown below:

PART 2: FORMATION AND REGISTRATION

(1) A General Partnership or Recognised Partnership shall not use a name which does not
comply with the requirements prescribed in the DIFC Operating Law.

(2) A General Partnership or Recognised Partnership may change its name provided it complies
with the requirements of the DIFC Operating Law.

PART 3: ADMINISTRATION OF AFFAIRS OF A GENERAL PARTNERSHIP
15A  Licence

(1) A General Partnership or Recognised Partnership shall hold a Commercial Licence pursuant to
Article 10 of the DIFC Operating Law.

)
16. Registered office and-conduct-of-business
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3) A General Partnership or Recognised Partnership shall, at all times, have a registered office in the
DIFC as required by the DIFC Operating Law.

4) A General Partnership or Recognised Partnership shall comply with the requirements of the DIFC
Operating Law in respect of the use of its name and other relevant particulars in its communications.

18A. Confirmation Statements

(5) A General Partnership and Recognised Partnership shall comply with the requirements of the DIFC
Operating Law for the annual provision of information to the Registrar in respect of its operations
and status.

20. Records

(1) A General Partnership and Recognised Partnership shall comply with the requirements of
the DIFC Operating Law in respect of maintenance of its records.

(2) Unless otherwise agreed by all the partners:

(a) the General Partnership records are to be kept at the registered place of business of
the General Partnership in the DIFC; and

(b) every partner is entitled to access te-any records or other information of the General
Partnership.

43A. Strike off and Restoration

The provisions of Articles 32 and 33 of the DIFC Operating Law apply to a General Partnership
and, so far as the law allows, a Recognised Partnership.

PART 8: GENERAL-CONTRAVENTHONS POWERS AND REMEDIES
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58. Application of DIFC Operating Law

Part 5 of the DIFC Operating Law applies to a General Partnership or Recognised Partnership.

PART 9: MISCELLANEOUS
59. Powers to make Regulations

Q) The Board of Directors of the DIFCA may make Regulatlons for the purposes of this Law

faC|I|tate the admmlstratlon of, or further the objects of, this Law.

(2) Without limiting the generality of Article 59(1)Article-116-6Fthe-Companies-taw-2009;

such Regulations may be made in relation to:

@) the objectives, powers or functions of the Registrar under this Law;
(b) forms, procedures, notice and requirements under this Law;

(c) the filing of certain material;

(d) the manner in which such material shall be filed;

(e) which material, or parts of the material, shall be made available for viewing by the

public during-the-normal-business-hours;
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@)

()

(9)

(h)

the use of an electronic or computer-based systems for the filing, delivery or deposit
of, documents or information required under or governed by the Law and

Regulations;

the circumstances in which persons shall be deemed to have signed or certified
documents on an electronic or computer-based system for any purpose under the
Law; and

the payment of fees to the Registrar.

Where any legislation made for the purpose of this Law purports to be made in exercise of a
particular power or powers, it shall be taken also to be made in the exercise of all powers
under which it may be made.

4 Avrticles 45 and 46 of the DIFC Operating Law apply to the making of Regulations under
this Law.
(5) Without limiting the generality of Article 59(1), the Regulations under this Article may:
@ make different provision for different cases or circumstances;
(b) include supplementary, incidental and consequential provisions;
(c) be made to facilitate the administration of, or further the purposes of this Law and
another Law, or other Laws; and
(d) require the doing of an act or thing, the default of which may result in a fine payable
under that Law.
60. Waivers and Modification of the Regulations

The powers to waive and modify the Law or Regulations made pursuant to the Law are
contained in Article 45459 of the Coempanies DIFC Operating Law 200918, which shall
apply to this Law and Regulations made thereunder.
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6461 Public register

@ The Registrar shall publish and maintain a register of current and past registrations
of General Partnerships in such a manner as may be prescribed in the Regulations.

(2 The Registrar shall publish and maintain a register of current and past registrations
of Recognised Partnerships in such a manner as may be prescribed in the
Regulations.

3 The Registrar shall make a reasonably current version of any register, maintained
under this Article freely and available for viewing by the public during-the-nermal
business-heurs-of the Registrar-on the website of the DIFC.

SCHEDULE 1
INTERPRETATION
3. Defined Terms

In the Law, unless the context indicates otherwise, the defined terms listed below shall have
the corresponding meanings

Term Definition

the DIFC Operating Law DIFC Law No. [*] of 2018, and
DIFC Operating Law | where relevant, include a reference to any Regulations made
thereunder.

Registrar the Registrar appointed under the Cempanies DIFC
Operating Law.
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SCHEDULE 2
CONTRAVENTIONS WITH FINES STIPULATED

Article of Law creating  General nature of contravention Fine
contravention
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PART 3: AMENDMENTS TO THE LIMITED LIABILITY PARTNERSHIPS LAW 2004

7.

8.

The Limited Liability Partnerships Law 2004 is amended as prescribed in this Part.

The following Articles of the Limited Liability Partnerships Law 2004 are amended by inserting the
underlined text and deleting the struck through text as shown below:

12. Power-to-reguire-change-of-name-Names

(6) A Limited Liability Partnership shall not use a name which does not comply with the DIFC
Operating Law.

13. Change of name

{HA Limited Liability Partnership may, by Resolution, change its name, to-a-hame—which-is

aceeptable-to-the-Registrar— provided it complies with the requirements of the DIFC
Operating Law.

PART 4: ADMINISTRATION OF AFFAIRS OF ALIMITED LIABILITY PARTNERSHIP
13A  Licence

(7) A Limited Liability Partnership and Recognised Limited Liability Partnership shall hold a
Commercial Licence pursuant to Article 10 of the DIFC Operating Law.

14. Registered office and-Coenduct-of business-in-the BH-C
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(8)

15.

A Limited Liability Partnership and Recognised Limited Liability Partnership shall, at all times, have
a reqistered office in the DIFC as required by the DIFC Operating Law.

Particulars in eorrespondence-communications

©)

15A.

(10)

(11)

(12)

15B.

113 : : 14 L) 13 99

A Limited Liability Partnership and Recognised Limited Liability Partnership shall comply with the
requirements of the DIFC Operating Law in respect of the use of its name and other relevant
particulars in its communications.

Records

A Limited Liability Partnership and Recognised Limited Liability Partnership shall comply with the
requirements of the Law and DIFC Operating Law in respect of maintenance of its records.

The Members shall ensure that the records of a Limited Partnership are kept at the registered office of
the Limited Partnership in the DIFC.

All Members are entitled to access to any records or other information of the Limited Partnership.

Confirmation Statements

A Limited Liability Partnership and Recognised Limited Liability Partnership shall comply with the

requirements of the DIFC Operating Law for the annual provision of information to the
Registrar in respect of its operations and status.

PART 7: ACCOUNTS AND AUDIT

CHAPTER 1 - ACCOUNTS

26.

M)

)

©)

Maintenance of Accounting Records

This Part does not apply in relation to any Gempany Limited Liability Partnership which is
an Authorised Firm, Authorised Market Institution, Recognised Body or Recognised
Member under the Regulatory Law 2004.

Every Limited Liability Partnership shall keep accounting records including underlying
documents which are sufficient to show and explain its transactions and are such as to:

@) disclose with reasonable accuracy the financial position of the Limited Liability
Partnership at any time; and

(b) enable the Members to ensure that any accounts prepared by the Limited Liability
Partnership under this Part comply with the requirements of this Law.

A Limited Liability Partnership's accounting records shall be:

@) kept at such a place within the DIFC as the Members think fit unless specifically
prescribed in the Regulations;

10
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(b) preserved by the Limited Liability Partnership for at least 6 years from the date
upon which they were created, or for some other period as may be prescribed in the

Regulations ;

(c) open to inspection by any Member or auditor of the Limited Liability Partnership at
all reasonable times; and

(d) otherwise kept and maintained in such manner as may be prescribed in the
Regulations.

PART 9: POWERS OFNSRPECHON AND REMEDIES

11
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12
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13



DIFC LAWS AMENDMENT LAW

38. Application of DIFC Operating Law

Part 5 of the DIFC Operating Law applies to a Limited Liability Partnership or Recognised

14



DIFC LAWS AMENDMENT LAW

Limited Liability Partnership.

39. Strike off and Restoration

The provisions of Articles 32 and 33 of the DIFC Operating Law apply to a Limited Liability
Partnership and, so far as the law allows, a Recognised Limited Liability Partnership.

PART 10: MISCELLANEOUS

15
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()

©)

(4)

()

facilitate the administration of, or further the objects of, this Law.

Without limiting the generality of Article-116-efthe-Companiestaw-2009 40(1), such

Regulations may be made in respect of:

@) the operation of the Law;
(b) forms, procedures and requirements under the Law;
(c) the keeping of public registers and databases; and

(d) the conduct of the Registrar and his officers, employees and agents in relation to the
exercise of powers and performance of functions, including the exercise of
discretionary powers and powers to conduct investigations and hearings.

The Board of Directors of the DIFCA may, without limiting powers conferred upon it
elsewhere under the Law, make Regulations extending, waiving or modifying the
application of the provisions of Part 7 of this Law in relation to different cases or classes of
cases.

Where the Board of Directors of the DIFCA issues a standard or code of practice, the Board
of Directors of the DIFCA may incorporate such a standard or code into the Regulations by
reference and in such circumstances, except to the extent that the Regulations otherwise
provide, a person who is subject to the provisions of any such standard or code must comply
with such provisions as if they were provisions of the Regulations.

Where any legislation made for the purpose of this Law purports to be made in exercise of a
particular power or powers, it shall be taken also to be made in the exercise of all powers
under which it may be made.

16
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(6)

(7)

e under Asticle 141 of . |

Articles 45 and 46 of the DIFC Operating Law apply to the making of Requlations under
this Law.

Without limiting the generality of Article 40(1), the Requlations under this Article may:

55:41.

5642.
(1)

)

(a) make different provision for different cases or circumstances;

(b) include supplementary, incidental and consequential provision;

(c) be made to facilitate the administration of, or further the purposes of this Law and
another Law, or other Laws; and

(d) where made to facilitate the administration of, or further the purposes of another
Law, require the doing of an act or thing in default of which a fine is payable under
that Law.

Waivers and Modification of Law or Regulations

The powers to waive and modify the Law or any Regulations made pursuant to the Law are
contained in Article 436-59 of the Companies DIFC Operating Law 2009-apply to this Law
or Requlations made thereunder.

Public Registers

The Registrar shall publish and maintain a register of current and past registrations of
Limited Liability Partnerships in such manner as may be prescribed in the Regulations.

The Registrar shall make a reasonably current version of any register maintained under this

Acrticle freely available for viewing by the public during-the-rormal-business-heurs-ofthe
Registrar-on the website of the DIFC.

SCHEDULE 1
INTERPRETATION

2. Legislation in the DIFC

References to legislation and Guidance in the Law shall be construed in accordance with the

followi
(@)
(b)
(©

(d)

ng provisions:
Federal Law is law made by the federal government of the United Arab Emirates;
Dubai Law is law made by the Ruler, as applicable in the Emirate of Dubai;

DIFC Law is law made by the Ruler (including, by way of example, the Law), as
applicable in the DIFC;

the Law is Fthe Limited Liability Partnership Law, DIFC Law No.5 of 2004, made by
the Ruler;

17
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(e)

the DIFC Operating Law is the DIFC Operating Law, DIFC Law No.2[*] of 2018;

)

(9)

Article of
creating
contravention

the Regulations are legislation made by the Board of Directors of the DIFCA for the
purpose of the Law and are binding in nature;

Guidance is indicative and non-binding and may comprise (i) guidance made and issued
by the Registrar under the Law; and (ii) any standard or code of practice issued by the
Board of Directors of the DIFCA which has not been incorporated into the Regulations;

and

references to “legislation administered by the Registrar” are references to DIFC Law and
Regulations conferring functions and powers on the Registrar.

Defined Terms

In the Law, unless the context indicates otherwise, the defined terms listed below shall have
the corresponding meanings

Term Definition

Auditor (13) a person registered by the Registrar as an auditor
in accordance with the requirements in Part 4 of
the DIFC Operating Law.

Company

the DIFC Operating Law DIFC Law No. [*] of 2018, and
where relevant, include a reference to any Regulations made

thereunder.

Registrar

the Registrar appointed under the Gempaniestaw DIFC
Operating Law 2009.

SCHEDULE 1

CONTRAVENTIONS WITH FINES STIPULATED

Law General nature of contravention Fine

.  £al icloading inf . I

18
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PART 4: AMENDMENTS TO THE LIMITED PARTNERSHIPS LAW 2006

9.

10.

The Limited Partnerships Law 2006 is amended as prescribed in this Part.

The following Article of the Limited Partnerships Law 2006 is amended by inserting the
underlined text and deleting the struck through text as shown below:

14. Names

(1) A Limited Partnership shall not use a name which does not comply with the DIFC Operating
Law.

(2) A Limited Partnership may change its name provided it complies with the requirements
of the DIFC Operating Law.

PART 3: ADMINISTRATION OF AFFAIRS OF A LIMITED PARTNERSHIP
14A. Licence

A Limited Partnership and Recognised Limited Partnership shall hold a Commercial Licence
pursuant to Article 10 of the DIFC Operating Law.

15. Registered office and-conduct-of-business

(1) A Limited Partnership and Recognised Limited Partnership shall, at all times, have a registered

office in the DIFC as required by the DIFC Operating Law.

@ | . | ..5 PRACH )

19



DIFC LAWS AMENDMENT LAW

4)(2) The general partners shall keep at the registered office of the Limited Partnership:

@) a register showing in alphabetical order for each partner:

() the full name and address of each partner who is an individual, or in the
case of a body corporate its full name, the place where it is incorporated
and its registered or principal office;

(i) the date on which each person was registered as a partner; and
(iii)  the date on which each person ceased to be a partner;
(iv)  whether a partner is a general partner or a limited partner

(b) a copy of the Limited Partnership’s Certificate of Registration;

(c) a copy of the partnership agreement and each amendment made to it;

(d) a statement of the amount of any contributions agreed to be made by partners
and the time at which, or events on the happening of which, the contributions are
to be made;

(e) a statement of the amount of money and nature and value of any other property
contributed by each partner and the dates thereof; and

()] such other particulars as may be prescribed in the Regulations.
5)(3) The general partners shall ensure that the records kept under Article 15(42) shall be:
@) amended within 14 days of any change in the particulars contained therein;

(b) available for inspection and copying without charge during ordinary business
hours at the request of a partner.

£6)(4) The information contained in the register and documents referred to in Article 15(42)
shall be deemed to be accurate, unless proven otherwise.

16. Particulars in correspondence—communications

A Limited Partnership and Recognised Limited Partnership shall comply with the requirements of

the DIFC Operating Law in respect of the use of its name and other relevant particulars in its
communications.

19 Records

(1) A Limited Partnership and Recognised Limited Partnership shall comply with the requirements of
the Law and the DIFC Operating Law in respect of maintenance of its records.

(22)  The general partners shall ensure that the records of a Limited Partnership are kept
at the registered office of the Limited Partnership in the DIFC.

20
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(23) All partners are entitled to access to any records or other information of the Limited
Partnership.

19A. Confirmation Statements

A Limited Partnership and Recognised Limited Partnership shall comply with the requirements
of the DIFC Operating Law for the annual provision of information to the Registrar in
respect of its operations and status.

21
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" ey T ice:
: , el \

PART 10: FHE-REGISTRAR POWERS AND REMEDIES

49, Application of DIFC Operating Law

Part 5 of the DIFC Operating Law applies to a Limited Partnership or Recognised
Limited Partnership.

50. Strike off and Restoration

The provisions of Articles 32 and 33 of the DIFC Operating Law apply to a Limited
Liability Partnership and, so far as the law allows, a Recognised Limited Liability
Partnership.

51. Inspeetors>Repeorts-[Deleted]

22



DIFC LAWS AMENDMENT LAW

52. False-or-misleading-information[Deleted]

23
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55.  Dissolution-of Limited Partnerships by the Registrar [Deleted]
" 5 o y :

24
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PART 12: MISCELLANEOUS

64. Powers to make Regulations

@ The Board of Directors of the DIFCA may make Regulatlons fer—the—perpeses—ef—thrs

2009 to facrlltate the admmlstratlon of, or further the objects of, this Law.

(2) Without limiting the generality of Article-140-6fthe-Companies-taw-2009-Article 64(1),

such Regulations may be made in relation to:

(@)
(b)
(©
(d)
(€)

()

(9)

the objectives, powers or functions of the Registrar under this Law;
forms, procedures, notice and requirements under this Law;

the filing of certain material;

the manner in which such material shall be filed;

which material, or parts of the material, shall be made available for viewing by

the public during-the-nermal-business-hours;

the use of an electronic or computer-based system for the filing, delivery or
deposit of, documents or information required under or governed by the Law and
Regulations;

the circumstances in which persons shall be deemed to have signed or certified
documents on an electronic or computer-based system for any purpose under the
Law; and

the payment of fees to the Registrar.

25
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3) Articles 45 and 46 of the DIFC Operating Law apply to the making of Requlations under
this Law.

(4) Where any Regulation made under this Law purports to be made in the exercise of a particular
power or powers, it shall be taken also to be made in the exercise of all the powers under which it

may be made.

(5) Without limiting the generality of Article 64(1), the Requlations under this Article may:

@ make different provision for different cases or circumstances;

(b) include supplementary, incidental and consequential provision:;

(c) be made to facilitate the administration of, or further the purposes of this Law
and another Law, or other Laws; and

(d) where made to facilitate the administration of, or further the purposes of another
Law, require the doing of an act or thing in default of which a fine is payable
under that Law.

65. Waivers and Modification of the Regulations

The powers to waive and modify the Law or any Regulations made pursuant to the Law
contained in Article 59 of the DIFC Operating Law, apply to this Law or Regulations
made thereunder.

66. Public register

@ The Registrar shall publish and maintain a register of current and past
registrations of Limited Partnerships in such a manner as may be prescribed in the
Regulations.

(2) The Registrar shall publish and maintain a register of current and past
registrations of Recognised Limited Partnerships in such a manner as may be
prescribed in the Regulations.

3 The Registrar shall make a reasonably current version of any register, maintained
under this Article freely available for viewing by the public during—the-nermal

business-heurs-of the Registrar on the website of the DIFC.

26
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SCHEDULE 1
INTERPRETATION
3. Defined Terms

In the Law, unless the context indicates otherwise, the defined terms listed below shall
have the corresponding meanings

Term Definition

the DIFC Operating Law DIFC Law No. [*] of 2018, and
DIFC Operating Law | where relevant, include a reference to any Regulations made
thereunder.

Registrar the Registrar appointed under the Cempaniestaw-2009-DIFC
Operating Law.

SCHEDULE 2
CONTRAVENTIONS WITH FINES STIPULATED

Article of Law creating  General nature of contravention Fine
contravention

52 Providing false or misleading information to the Registrar $15,000

54 Failure to comply with the direction of the Registrar $15,000

27
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PART 5: AMENDMENTS TO NON PROFIT INCORPORATED ORGANISATIONS LAW 2012

11.

12.

The Non Profit Incorporated Organisations Law 2012 is amended as prescribed in this Part.

The following Articles of the Non Profit Incorporated Organisations Law 2012 are amended by
inserting the underlined text and deleting the struck through text as shown below:

PART 2: PURPOSE AND ACTIVITIES

10. Restrictions

@ For the purposes of this Law, an Incorporated Organisation shall not be formed to carry
on activities for the purpose of commercial or financial gain for its Founding Members
or Members or former Founding Members or Members.

2 An Incorporated Organisation shall not distribute profits or revenues from its activities to
its Founding Members or Members or former Founding Members or Members.

3 The revenues generated from the activities of the Incorporated Organisation shall be used
for the following purposes:

@) to fund the operations of the Incorporated Organisation in relation to its
Authorised Purposes; and

(b) other purposes which are in compliance with this Law and are approved by the

Registrar ef-Companies.

14. Registration

Q) The Registrar may refuse to register an Incorporated Organisation for such reason as he
believers to be proper grounds for refusing such registration.

(2) Where the Registrar refuses to register an Incorporated Organisation he shall not be
bound to provide any reason for his refusal and his decision shall not be subject to appeal
or review in court.

3 No person shall carry on activities as an Incorporated Organisation in or from the DIFC
unless and until such person has been duly permitted to do so by the Registrar. Due
permission by the Registrar for these purposes shall be conclusive evidenced by the
issuance to such person by the Registrar of a certificate of incorporation aleng—with-a

Licence-as-provided-forin-the-Regulations.

28
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An Incorporated Organisation shall hold an Operating Licence pursuant to Article 10 of
the DIFC Operating Law.

Effects of registration

On the registration of an Incorporated Organisation and the Charter of Organisation, the
Registrar shall:

@ issue a certificate that the Incorporated Organisation is incorporated and such
certificate shall expressly set out the status of the Incorporated Organisation as a

“Non Profit Incorporated Organisation”;

(b) assign to the Incorporated Organisation a number, which shall be the
Incorporated Organisation’s registered number; and

(c) issue an Operating Licence.

Registered office and conduct of business

An Incorporated Organisation shall, at all times, have a registered office in the DIFC as
required by the DIFC Operating Law.

Particulars in comunication

An Incorporated Organisation shall comply with the requirements of the DIFC Operating
Law in respect of the use of its name and other relevant particulars in its
communications.

14A. Licence
15.

16.

17.

18. Name

29
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@ An Incorporated Organisation shall not use a name which does not comply with the

requirements prescribed in the DIFC Operating Law.

(2) An Incorporated Organisation may change its name by Special Resolution provided that
it complies with the requirements of the DIFC Operating Law.

18A  Confirmation Statements

An Incorporated Organisation shall comply with the requirements of the DIFC Operating
Law for the annual provision of information to the Registrar in respect of its operations
and status.

PART 4: FINANCIAL RESOURCES, ACCOUNTS AND AUDIT

20. Accounts
Q) The Founding Members of an Incorporated Organisation shall cause accounts to be

prepared in relation to each financial year of the Incorporated Organisation within six
months after the end of the financial year.

2 The accounts shall be prepared in accordance with accounting principles or standards
approved by the Registrar or prescribed in the Regulations and shall show a true and fair

view of the financial position of the Incorporated Organisation.

3 The accounts shall be approved by the Founding Members and signed on their behalf by
at least two Founding Members.

(@) The accounts shall be examined and reported upon by an auditor registered under the

30
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CompaniesLaw-2009-DIFC Operating Law.

(5) An Incorporated Organisation shall file its annual audited accounts with the Registrar
within seven-thirty (30) days after the accounts have been approved by the Founding
Members and reported upon by an auditor.

PART 7: DISSOLUTION

2928. Publication of dissolution

The Registrar ef-Coempanies shall publish the dissolution of an Incorporated Organisation on the
website of the DIFC.

29. Strike off and Restoration

The provisions of Article 32 and 33 of the DIFC Operating Law apply to an Incorporated
Organisation.

31
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32. Application of DIFC Operating Law

Part 5 of the DIFC Operating Law applies to an Incorporated Organisation.
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PART 10: MISCELLANEOUS

3933. The power to make Regulations

Q) The Board of the DIFC Authorrty may make Regulatlons fer—the—purpeee&ef—thrs—lzaw

to facrlltate the admlnlstratlon of, or further the objects of this Law.

(2) Without limiting the generality of Article 33(1), such Requlations may be made in

relation to:

(a) the objectives, powers or functions of the Registrar under this Law;

(b) forms, procedures, notice and requirements under this Law;

(c) the filing of certain material;

(d) the manner in which such material shall be filed:;

(e) which material, or parts of the material, shall be made available for viewing by
the public during the normal business hours;

() the use of an electronic or computer-based system for the filing, delivery or
deposit of, documents or information required under or governed by the Law and
Regulations;

(q) the circumstances in which persons shall be deemed to have signed or certified
documents on an electronic or computer-based system for any purpose under the
Law; and

(h) the payment of fees to the Registrar.

(3) Articles 45 and 46 of the DIFC Operating Law _apply to the making of Requlations

under this Law.
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(4) Where any Regulation made under this Law purports to be made in the exercise of a
particular power or powers, it shall be taken also to be made in the exercise of all the
powers under which it may be made.

(5) Without limiting the generality of Article 33(1), the Requlations under this Article may:

(a) make different provision for different cases or circumstances;

(b) include supplementary, incidental and consequential provision;

(c) be made to facilitate the administration of, or further the purposes of this Law
and another Law, or other Laws; and

(d) where made to facilitate the administration of, or further the purposes of another
Law, require the doing of an act or thing in default of which a fine is payable

under that Law.

34
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4235.

The powers to waive and modify the Law or Regulations made pursuant to the Article 59
of the DIFC Operating Law apply to this Law or Regulations made thereunder.

Application of the Insolvency Law

The Insolvency Law shall apply to an Incorporated Organisation, except where the
context otherwise requires, with the following modifications:

@) reference to a Company shall include references to an Incorporated
Organisation;

(b) references to a director or an officer of a Company shall include references to a
Founding Member;

(c) references to other provisions of the Companies Law shall include references to
those provisions as they apply to an Incorporated Organisation in accordance
with this Law;

(d) references to the articles of a Company shall include references to the Charter of
Organisation of an Incorporated Organisation;

(e) references to a meeting of a Company shall include references to a meeting of
the Founding Members of an Incorporated Organisation; and

4] such further modifications as the context requires for the purpose of giving effect
to that legislation as applied by this Law.

35



DIFC LAWS AMENDMENT LAW

4536. Public Register

@ The Registrar shall publish and maintain a register of current and past registrations of
Incorporated Organisations in such manner as may be prescribed in the Regulations.

2 The Registrar shall make a reasonably current version of any register maintained under
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this Article freely available for viewing by the public during-the-rormal-business-hours
of the Registrar on the website of the DIFC.

4737. Fees

Q) An Incorporated Organisation shall pay the fees applicable to an Incorporated
Organisation, including annual licensing fees, as prescribed in the Regulations.

2 For the avoidance of doubt, the DIFC Operating Regulations (OR) shall not apply to
Incorporated Organisations.

4838. Previsiens Conversion of fer existing non profit Companies_to Incorporated
Organisations

(1) An existing non profit Company may apply to the Registrar for continuance -existenee

atthe-date-of entry-into-forceofthis-Law-shall notbereguired-to-re-tncorperate as an

Incorporated Organisation under this Law provided it complies-with-this-Law-and has
obtained the written approval of the Registrar.

2 The Registrar may require the a-non profit Company to do any act or thing, including
amending its articles of association, to ensure compliance with this Law and the
Regulations.

(3) The Reqistrar may give directions as to the manner in which the conversion is to be
effected and the Company shall comply with those directions prior to it being continued
as an Incorporated Organisation by the Registrar.

SCHEDULE 1
INTERPRETATION
3. Defined Terms

In the Law, unless the context indicates otherwise, the defined terms listed below shall
have the corresponding meanings

Term Definition

Companies Law Means the Companies Law 20609 DIFC Law No. 5 of 2018.
the DIFC Operating Law DIFC Law No. [*] of 2018, and

DIFC Operating Law where relevant, include a reference to any Regulations
made thereunder.

Registrar Means the Registrar efCompanies-as-defined-in-the
Companies-Law-2009 appointed under the DIFC Operating
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| Law.
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SCHEDULE 2

CONTRAVENTIONS WITH FINES STIPULATED

Article of the | General nature of contravention Maximum

Law creating

contravention fine

17 Failure to have the name of the Incorporated Organisation | US$ 1,000
on correspendence communications.

;E;(;Z) T (13 . . 2 l |§;$ ; ,(;(;(9
company-nstrtments

28 i VY — 3T - ,
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PART 6: AMENDMENTS TO THE FOUNDATIONS LAW 2018

13.

14.

The Foundations Law 2018 is amended as prescribed in this Part.

The following Articles of the Foundations Law 2018 are amended by inserting the underlined
text and deleting the struck through text as shown below:

PART 1: GENERAL

9. Regulations

(1) The Board of Directors of the DIFCA may make Regulations to facilitate the
administration of, or further the objects of, this Law.

(2) Without limiting the generality of Article 9(1), such Regulations may be made in relation
to:

(a) the objectives, powers or functions of the Reqistrar under this Law;

(b) forms, procedures, notice and requirements under this Law;

(c) the filing of certain material;

(d) the manner in which such material shall be filed;

(e) which material, or parts of the material, shall be made available for viewing by
the public;

(f) the use of an electronic or computer-based system for the filing, delivery or
deposit of, documents or information required under or governed by the Law and

Regulations;

(q) the circumstances in which persons shall be deemed to have signed or certified
documents on an electronic or computer-based system for any purpose under the
Law; and

(h) the payment of fees to the Registrar.

(3) Articles 45 and 46 of the DIFC Operating Law apply to the making of Regulations under

this Law.

(4) Where any Regulation made under this Law purports to be made in the exercise of a particular

power or powers, it shall be taken also to be made in the exercise of all the powers under which it
may be made.

(5) Without limiting the generality of Article 9(1), the Requlations under this Article may:
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(a) make different provision for different cases or circumstances;

(b) include supplementary, incidental and consequential provision;

(c) be made to facilitate the administration of, or further the purposes of this Law
and another Law, or other Laws; and

(d) where made to facilitate the administration of, or further the purposes of another
Law, require the doing of an act or thing in default of which a fine is payable under
that Law.

oooooooooo

12. Objects and categories of Foundations
(1) A Foundation’s objects:

@ must be certain, reasonable and possible; and

(b) must not be unlawful or contrary to public policy in the DIFC.
2 A Foundation may be established for:

@) objects which are exclusively charitable; arg-or

(b) one or more of the following:

(1) objects which are not charitable; and

(i) objects to benefit persons by name, category or class.

PART 3: ESTABLISHMENT OF A DIFC FOUNDATION
17. Creation

1) The Founder(s) may apply for the establishment of a Foundation by signing and filing
with the Registrar an application for its establishment in the manner prescribed by the
Registrar.

(2) The application filed with the Registrar under Article 17(1) shall be signed by each
Founder and shall include:

@ the name of the proposed Foundation;
(b) the address of the proposed Foundation’s registered office in the DIFC;
(c) the full name, nationality and address of each Founder;

(d) the full name, nationality and address of each of the proposed members of the
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Council of the proposed Foundation;

(e) if applicable, the name and business address of the proposed Registered Agent in
the DIFC;

( the Charter of the proposed Foundation;

(9) unless a Registered Agent is proposed to be appointed, the By-laws of the
proposed Foundation; and

(h) such other particulars as the Registrar may require.

®)

(4)

®)

(6)

(")

A Foundation shall not use a name which does not comply with the requirements
prescribed in the DIFC Operating Law.

A person may not be named as a Registered Agent unless that person is a Qualified Person.

Upon lodgment of the application and payment of the prescribed fee, the Registrar shall
either:

@ register the Foundation;

(b) seek further information in respect of the proposed Foundation; or
(c) refuse the application.

On the registration of a Foundation, the Registrar shall:

@) issue a certificate that the Foundation is established and such certificate shall
expressly set out its status as a Foundation;

(b) assign to the Foundation a number, which shall be the Foundation’s registered
number; and

(© issue a Licence in its favour.

set-outin-Schedule-3. A Foundation shall hold a Licence pursuant to Article 10 of the

DIFC Operating Law.

PART 5: ADMINISTRATION OF DIFC FOUNDATIONS

33A. Confirmation Statements

A Foundation shall comply with the requirements of the DIFC Operating Law for the annual
provision of information to the Registrar in respect of its operations and status.
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34.

(1)

Change of name

A Foundation or Recognised Foundation may change its name provided it complies with the

*2)

(23)

(34)

35.

@)

2

®)

(4)

Q)

PART 6:
36.

M)

requirements of the DIFC Operating Law.

Where a Foundation changes its name under Article 19(4), the Registrar shall enter the
new name on the Register in place of the former name, and shall issue a certificate of
name change showing the previous name and the new name of the Foundation, provided
that any such name change shall also be subject to Article 17(3).

The name change will take effect from the date on which the Registrar issues the
certificate of name change.

A change of name by a Foundation under this Law does not affect any rights or
obligations of the Foundation or render defective any legal proceedings by or against it
and any legal proceedings that might have been continued or commenced by or against it
under its former name may be continued or commenced under its new name.

Accounts and Accounting Records

Unless inconsistent with this Article 35, Articles £28-126 to 432-130 of the Companies
Law shall apply to a Foundation, as if it were a private company and any reference to
“Director(s)” or “Officer(s)” in relevant Articles in the Companies Law shall be
interpreted to refer to member(s) of the Council. A Foundation which fails to keep and
maintain accounts or make them available as required under this Law is liable to a fine,
as set out in Schedule 3.

A Foundation’s accounts shall be approved by the Council and signed on their behalf by
at least two members of the Council. A Foundation which fails to comply with this
requirement is liable to a fine, as set out in Schedule 3.

A Foundation shall within thirty days (30) after the accounts have been approved by the
Council:

@) if it has not appointed a Registered Agent, file a copy of its annual accounts with
the Registrar; or

(b) if it has appointed a Registered Agent, provide a copy of its annual accounts to
its Registered Agent.

A Foundation which fails to comply with the requirements in Article 35(3) is liable to a
fine, as set out in Schedule 3.

A person who makes a statement that is false, misleading or deceptive in a material way
to the Registrar or the Registered Agent in respect of accounts, is liable to a fine as set
out in Schedule 3.

REGISTRAR

Exercise of functions of the Registrar

The Registrar shall administer this Law on behalf of the DIFCA.
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)

@)

In the exercise of his functions under this Law, the Registrar has all the powers and
duties conferred upon him by:

2 el 10 ofs : - and
" el : : |

(a) Articles 7 and 8 of the DIFC Operating Law; and

(b) Articles 23 to 33 of the DIFC Operating Law

including the power of delegation.

In exercising any powers and duties conferred upon the Registrar in Article 36(2), any
reference to “Director(s)” or “Officer(s)” shall be interpreted as referring to member(s) of

the Council.

PART 7: JUDICIAL AND NON JUDICIAL PROCEEDINGS

54.
)

)

©)

(4)

Arbitration of Foundation disputes

Where the Charter or By-laws of a Foundation provide that any dispute or Administrationve
Question arising between any of the parties in relation to the Foundation shall be submitted to
arbitration, that provision shall, for all purposes under the Arbitration Law have effect as between
those parties as if were an arbitration agreement and as if those parties were parties to that
agreement.

Where the Charter or By-laws of a Foundation do not provide that any dispute or Administration
Question arising in relation to the Foundation shall be submitted to arbitration but the parties to
that dispute agree in writing to have it resolved by arbitration, that agreement shall, for all
purposes under the Arbitration Law, have effect as between those parties as if it were an
arbitration agreement.

The Arbitration Law shall apply to an arbitration under this Law in accordance with the
provisions of Schedule 2.

The Court may make such orders in relation to an arbitration or possible arbitration which
supplement or vary the application of Schedule 2 as the Court deems appropriate in the
circumstances.

PART 8: CONTINUATION OF FOUNDATIONS AND COMPANIES

65.

@)

Recognised Foreign Foundations

A Foreign Foundation which wishes to conduct operations within the DIFC may apply
for a Licence to be a Recognised Foreign Foundation in the DIFC for the purposes of this

Law, in accordance with the DIFC Operating Law.
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2

@)

(4)

()

77.

1)

)

@)

(4)

()

3.

An application made under Article 65(1) shall be in such form as may be prescribed by
the Registrar and accompanied by the prescribed fee.

A Recognised Foreign Foundation must appoint a Registered Agent and have a
registered office in the DIFC, and comply with any conditions in its Licence and the

DIFC Operating Law.

A Recognised Foreign Foundation may not carry out any commercial activities, except
those necessary for, and ancillary or incidental to, its objects.

Acrticle 24 and Part 5 of this Law and Articles $45-t0-151 137 to 143 of the Companies
Law shall apply with all necessary modifications to a Recognised Foreign Foundation.

Fines

A Foundation which contravenes a requirement of this Law to provide information to the
Registrar, or its Registered Agent, is liable to a fine, as set out in Schedule 3.

A Foundation which in any document or other communication provided to the Registrar,
or its Registered Agent, makes a statement which is false or intentionally misleading in
any particular, is liable to a fine, as set out in Schedule 3.

Part 1 of Schedule 3 to this Law contains a list of fines applicable to any contravention of
this Law.

Avrticles 172to-174-of the CompaniesLaw 36 to 38 of the DIFC Operating Law apply in

relation to proceedings by the Registrar in respect of contraventions, or possible
contraventions, of this Law.

Avrticle 171-of the Companies-Law 35 of the DIFC Operating Law applies in respect of
the involvement of persons knowingly concerned in a contravention of this Law or the

Regulations.

SCHEDULE 1
INTERPRETATION

Defined terms

In the Law, unless the context indicates otherwise, the defined terms listed below shall have the
corresponding meanings:

DIFC Operating Law of 2018, and where relevant, include a

the DIFC Operating Law DIFC Law No. [*]

reference to any Regulations made
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thereunder.

Registrar

the Registrar ef-Cempanies appointed under

Article-8-of the Companies Law the DIFC
Operating Law
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PART 7: AMENDMENTS TO THE TRUST LAW 2018

15.

16.

The Trust Law 2018 is amended as prescribed in this Part.

The following Articles of the Trust Law 2018 are amended by inserting the underlined text and
deleting the struck through text as shown below:

PART 8: DUTIES AND POWERS OF TRUSTEES

60. Duties of trustees

(6) A trustee of an express trust shall:

(a)

(b)

(©

(d)

(€)

take reasonable steps to identify the ultimate beneficial owners of any party to
the trust which is a body corporate, including the settlor, enforcer, protector,
beneficiaries and any other person exercising effective ultimate control over the
trust;

keep records of the names and contact details of the agents and service providers
engaged on behalf of the trust;

disclose its status as trustee to financial institutions and DNFBPs when engaging
their services on behalf of the trust;

maintain accurate and up-to-date records of the information required under
Acrticles 60(6)(a) and (b) for a period of six (6) years from the date on which it
ceased to act or be involved with the trust; and

make the information referred to in Article 60(6)(a) and (b) available to the

Registrar ef-Companies for the purposes of Article 60(7), within-three{3)-days
of receipt-of such-a-reguest-at such time and at such place as may be specified in

the notice.

(7) The Registrar ef-Cempanies shall:

(@)

(b)

collect and process information obtained under Article 60(6)(e) only for the
purposes of regulation in relation to money laundering and terrorism financing,
unlawful organisations and sanctions compliance in the DIFC, or to comply with
any other applicable laws in the DIFC; and

disclose such information only at the request of a regulator, a law enforcement
agency or other government authority prescribed by legislation.

(8) A trustee is entitled to rely in good faith, without further enquiry, on any information
provided to the trustee in response to enquiries made pursuant to Article 60(6)(a), unless
the trustee has reason to believe the response is misleading, false or incomplete.

9 Where the trustee fails to comply with the requirements in Article 60(6), the Registrar of
Companies may make an application to the Court for orders under Article 20(2)(a)(i) and
if the trustee fails to comply with such an order, the Registrar may make an application
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under Article 54(1). For the avoidance of doubt, the Registrar ef-Cempanies shall be
deemed, for the purpose of this Article, to have standing to make applications to the

Court under Articles 20(2)(a)(i) and 54(1).

SCHEDULE 1
INTERPRETATION

3. Defined terms

In the Law, unless the context indicates otherwise, the defined terms listed below shall
have the corresponding meanings:

Term Definition

the DIFC Operating Law DIFC Law No. [*] of 2018, and
DIFC Operating Law where relevant, include a reference to any Regulations made
thereunder.

the Registrar ef-Coempanies appointed under the Cempanies
aw-DIFC Operating Law.

has the meaning given in Article 3972} 60(3) of the
Companies-Law-DIFC Operating Law.

SCHEDULE 3

FINES AND FEES

PART 2

The following fees are payable in respect of applications and notifications made in accordance with the Regulations

Application or notification Fee Payable

Application for registration of a Foundation $200NIL
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licationf Lof lation { | Fee $200
ification of . . | office add $100
Notification of appointment and cessation of a Registered Agent (if appointed) $100
Notification of change of particulars of the appointed Registered Agent $100
Notification of an appointment and cessation of a Councillor $100
Notification of change of particulars of a Councillor $100
Notification of an appointment and cessation of a Guardian $100
Notification of change of particulars of a Guardian $100
Amendment of the Charter by the Founder(s) or in the event of Founder’s death by Court $100
Order
Request for information from the Registrar $100
Continuation to DIFCA $500
Continuation from DIFCA $500
Application for Registration of a Foreign Foundation $100
Reinstatement of a Foundation on the Register Nil
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