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Companies Liquidation Reqgulations

Short title and commencement

These Companies Liquidation Regulations shall come into force

on the date of their signature and are to be referred to as the

Sharjah Media City Free Zone Authority Companies Liquidation

Regulations 2024. These Companies Liquidation Regulations

may be amended or supplemented from time to time by the

Authority.

Definitions and interpretation

2.1.

Companies Liquidation Regulations 2024

In these Regulations:

Authority means the Sharjah Media City Free Zone
Authority as established in the Emirate of Sharjah pursuant
to the Decree;

Branch means a place of business in the City established
by a Company or a Foreign Entity in accordance with the
Companies Regulations

Branch Parent means in respect of a Branch, the Company
or Foreign Entity, which established the Branch

Company means a limited liability company incorporate in
the City in accordance with the Companies Regulations;
City means the Sharjah Media Free Zone established in the

Emirate of Sharjah pursuant to the Decree;

Companies Regulations means the Sharjah Media City
Free Zone Authority Companies and Licensing Regulation
2024 promulgated by the City in respect of the
registration and licensing of Companies and Branches in
the City, as may be amended from time to time;

Competent Authority means any UAE or Emirates of

Sharjah governmental, judicial or regulatory authority;

Corporate Entity means a Company or a Branch;

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

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

director;
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Companies Liquidation Regulations 2024

Foreign Entity means a corporate or government entity
established in any jurisdiction) outside the City, in the UAE
or another country;

License means a license issued by the Authority permitting
a Licensee to carry on business pursuant to the Companies
Regulations from the City;

Licensee means a Person licensed under the Companies
Regulations;

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

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

Memorandum means the Memorandum of Association of
a Company setting out the internal rules of the Company;
Person means a natural person, legal person, any
association of persons or partnership and a Person's legal
representatives, successors and lawful assigns;

Register means the register of Licensees maintained by
the Authority in electronic form or any other permanent
manner which shall record details of Companies and
Branches incorporated in the City as well as their licensed
activities any restrictions or conditions imposed upon the
License as the Authority may decide and any other
information notified to the Authority or required to be
notified to the Authority from time to time pursuant to the
Companies Regulations or any other applicable Regulatory
Instrument;

Regulatory Instrument means any law, regulation, rule,
code, decree, decision, direction, notice, policy, procedures
or by-laws issued by the Authority or a Competent
Authority from time to time;

Share and its plural Shares, means a unit of ownership

representing a part of the share capital of the Company in

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

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

proxy;

UAE means the United Arab Emirates.

3. Methods of Winding - Up

3.1

The winding up of a Company may either be:
a)
b) a creditors’ voluntary liquidation; or

c)

a Shareholder’s voluntary liquidation;

mandated by the competent courts of the UAE, under
the UAE Commercial Transactions Law No. 18 of 1993

and other applicable legislation.

4. Shareholders’ voluntary liquidation

4.1.

4.2.

Companies Liquidation Regulations 2024

This article applies to the liquidation of a Company which
has no liabilities, or which is able to discharge its liabilities
in full within six (6) months after the commencement of
the winding up.
A Company shall commence a Shareholders’ voluntary
liquidation and cease to carry on its business by providing
to the Authority:
a) A completed prescribed form;
b) A Special Resolution not older than thirty (30) calendar
days to commence the liquidation; and
c) A statement of solvency which must be signed by each
Director and Manager, stating that having made full
inquiry into the Company’s affairs, each of them is
satisfied that:
) The Company has no assets and no liabilities; or
i) The Company will be able to discharge its liabilities
)

commencement of the liquidation; and

in  full within six months after the

iii)

There is currently no threatened or active litigation

against the Company.
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d) After the commencement of a Shareholders’ voluntary
liquidation of a Company which has assets, the
corporate capacity of the Company continues until the
Company is dissolved but, from the commencement of
the winding up, its powers shall be exercised only so far
as may be required for the realization of the assets of
the Company, the discharge of any liabilities of the
Company and the distribution of its assets in
accordance.

4.3. On or after the date of commencement of a Shareholder’s
voluntary liquidation, the Shareholders must, by Special
Resolution, appoint a Liquidator for the purposes of the
winding up.

4.4. On the appointment of a Liquidator, all the powers of the
Directors cease except so far as the Special Resolution
appointing the Liquidator or any subsequent resolution
otherwise provides and, subject to any such resolution, all
those powers shall thereafter be exercisable by the
Liquidator.

4.5. The Authority may, if satisfied with the required
documents submitted pursuant to these regulations issue
the Company a cancellation certificate showing that the
License of the Company has been cancelled and that the
Company is dissolved.

Creditors’ voluntary liquidation

5.1. This article applies where the Directors (or Liquidator)
form the opinion that the Company has liabilities which it
will be unable to discharge in full within six months after
the commencement of the winding up.

5.2. A Company shall commence a Creditors’ voluntary
liquidation and cease to carry on its business by providing
to the Authority:

a) A Special Resolution;

b) A statement of solvency which must be signed by each
Director and Manager, stating that having made full
inquiry into the Company’s affairs, each of them is

satisfied that:
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i) The Company has no assets and liabilities that it will
be unable to discharge within six (6) months; or

i) The Company has assets, but the Company will not
be able to discharge its liabilities in full within six
(6) months after the commencement of the
liquidation.

iiii) the Company has, within fourteen 14 days of the
passing of the Special Resolution, given notice of
the Special Resolution by advertisement in a local
UAE newspaper for three (3) consecutive calendar
days.

iv) A declaration signed by the Liquidator certifying
that, having made a full inquiry into the affairs of
the Company, the Liquidator has formed the
opinion that the Company is not able to discharge
all of its liabilities and interests within a maximum
period of six (6) months from the date of the
statement.

5.3. The Company shall:

a) Not less than fourteen 14 days before the date of the
Special Resolution referred to in article (5.2) above,
send a notice to its creditors calling for a meeting of
the creditors to be held on the same day as, and
immediately following the execution of, the Special
Resolution;

b) Furnish the creditors free of charge with any relevant
information concerning the Company’s financials as the
creditors may reasonably require; and

c) Create a statement as to the affairs of the Company, to
be signed by all of the Directors.

5.4. The Authority reserves its right to impose any such fines
as deemed reasonable in the event of the Company’s
failure to comply with article (5.3).

5.5. The creditors may in the meeting referenced in article 5.3
above appoint a Liquidator for the purpose of winding up
the Company and preparing the report referenced in

article (5.2) (b) above. In such circumstances, the

Companies Liquidation Regulations 2024 Page 6 of 9
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5.6.

5.7.

5.8.

5.9.

Liquidator shall be deemed, for the purposes of these

Companies Liquidation Regulations, to have been
appointed by the Company.

In the event that the creditors choose not to appoint a
Liquidator, the Company shall appoint a Liquidator.

The Liquidator shall take steps to wind up the Company in
accordance with the Companies Liquidation Regulations,
and have powers and obligations in respect of the
Company as outlined therein.

Any failure of any officer of the Company to comply with
these regulations shall constitute an offence and the
offenders shall be liable to pay fines or face other penalties
in line with the regulations of the Authority and other
applicable regulations in the UAE.

The Liquidator shall apply the assets of the Company in the
following order:

a) expenses of the liquidation including the remuneration
of the Liquidator;
b) secured creditors;
c) preferential unsecured creditors;
d)

e)

unsecured creditors; and

Shareholders.

5.10. The Liquidator will have the authority to conduct the

Companies Liquidation Regulations 2024

affairs of a Company under Liquidation. The duties of the
Liquidator shall include:

a) to prepare a list of the Company’s assets and liabilities
and a balance sheet on which the Liquidator will sign
along with the Manager or Directors;

b) to maintain a register for the liquidation process;

c) to preserve the Company’s assets and entitlements;

d) to collect, maintain and close the bank accounts of a

Company;

e)
f) to pay the Company’s debts;

to represent the Company before a court;

g) to sell the Company’s movable property or real estate;

h) to provide the Shareholders with a provisional account

on the Liquidation process every six (6) months; and
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to give the information or data requested by the

Shareholders concerning the condition of the

Liquidation process.
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5.11. The powers and duties granted to a Liquidator must not, <lalgllg cibatlall oball a4pildl (algduuol joas 1 .5.11
unless the Liquidator requires, be performed by the (toiig «lla (ool iy ol o ( naiasll @agiooll
officers of the Company, and the role of the officers must (16 _ndaoll 6aclwo (nle ulg§uoll joa paisy i
be limited to assisting the Liquidator in performance of the ailialgg rauacll ciiaiba clai
Liquidator’s powers and duties.

5.12. The Liquidator shall be entitled to receive from the i jai (i a4pidl go Lualdy o (rdwaoll §ay.5.12
Company such remuneration as is agreed between him and .8042,ll oagiei gf guilall Jug aiy ade Glailll
the creditors or by the court.

5.13. A Liquidator may be removed from office by the creditors «lji ade gioiig «@uaio go naaoll Jjc guidlall jgau .5.13
and shall vacate office if he ceases to be qualified to hold .aloid Ia§o a9y ol 13] Cuaioll 1am
that office.

5.14. After commencement of the creditors’ voluntary :(5) 6aloll lasg gublall éucahll dutunill ey 291 .5.14
liquidation in accordance with article (5):

a) A transfer of Shares or any other alteration to the a4l (roaluwo (16 AT jusi (ol of pawill Jai (i
Company's Shareholders or share capital, unless aidc @slgs ol Lo Jdbl ggar Jloll i of
approved by the Liquidator, shall be void; fuuaoll

b) no actions shall be commenced or continued against Lo «@4pidl na cilela] (pf dbalgo gi cay jgu I (w
the Company unless approved by the relevant dball ala daidell dhaluwdl layde Golgi ol
Competent Authority.

5.15. After the commencement of a Creditors’ voluntary lal _ull adpidl (aidlal ducghll dudnill ey a9y 5.15
liquidation of a Company which has assets the corporate Ja oy gi Ll @4pidl dyylictll dauall joiwi (Jgual
capacity of the Company continues until the Company is &uwjloo jou il dudnill ddoc ey 2io J4alg G4l
dissolved but, from the commencement of the winding up, Jaual puuuil LUgllho g4 26 wunall jasll Ul ailaila
its powers shall be exercised only so far as may be required  aujgig a4pidl _nle &yiyio calolfill Lol clogllg a4 il
for the realization of the assets of the Company, the yg4i cawill Jai _nig .(5) 6aloll oaal laog lalgual
discharge of any liabilities of the company and the Jhl piel (nanell pol
distribution of its assets in accordance with this article (5).

Any transfer of shares made other than to the Liquidator
shall be considered void.
5.16. The Authority may, if satisfied with the required doadosll duglholl @Giliglh ci=iisl 13] &uall jgou .5.16

Companies Liquidation Regulations 2024

documents submitted pursuant to these regulations issue

the Company a cancellation certificate showing that the
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5.17.

6.1.

6.2.

Companies Liquidation Regulations 2024

License of the Company has been cancelled. The Authority

reserves its rights to request any such further

documentation from the Company or the creditors before
issuing the cancellation certificate.

The provisions of the relevant Regulatory Instrument in
respect of the duties of a Liquidator shall apply to this

article (5) in its entirety.

6. Closure of a Branch

A Branch shall commence a closure and cease to carry on
its business by providing to the Authority;

a)
b)

A completed prescribed form; and

A resolution signed by the Branch Parent not older than

thirty (30) calendar days to commence the closure; and

c) If required by the Authority, an advertisement
regarding the closure of the Branch published in a local
UAE newspaper for three (3) consecutive calendar days
; and

d) If required by the Authority, providing evidence
satisfactory to the Authority that the Branch or Branch
Parent has settled all outstanding liabilities related to
the activities of the Branch; and

e) Submitting all documentation and fees and meeting any

other requirements as specified by the Authority from

time to time.

The Authority may, if satisfied with the required

documents submitted pursuant to article (6), send letter to

the Branch or to the Branch Parent, stating that the Branch

has been closed and taken off the Register and the Branch

closure shall be effective from the date of the letter issued

by the Authority.
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