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The Companies Law and its
amendments

- Article 1

This Law shall be cited as (The Companies Law
of 1997) and shall come into force thirty days
after the date of its publication in the Official

Gazette.
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- Article 2

a. The following words wherever mentioned in
this Law shall have the meanings assigned to
them hereunder unless the context indicates

otherwise

The Ministry means the Ministry of Industry

Commerce and Supply

The Minister means the Minister of Industry

Commerce and Supply

The Controller : The Companies Controller

General .

The Department : The Companies Control

Department and is linked to the Minister .

The Bank: The company licensed to conduct
banking business in accordance with the

provisions of the Banking Law in force.

Court : The Court of First Instance in which the
head office of the Jordanian company or the
main branch of the foreign company is located

within its territorial jurisdiction .

b- The terms and expressions “the Authority”
the “financial market” the “Center” the
“issuance manager” and the “issuance
trustee” wherever mentioned in this Law shall
have the meanings assigned to them in
accordance with the Securities Law and the

regulations issued in pursuance hereof.

- Article 3
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The provisions of this Law shall apply to
companies carrying on commercial business
and to the matters dealt with in its provisions
If there is nothing in it that applies to any
issue it shall be referred to the Commercial
Law and if there is no provision dealing with
this matter it shall be referred to the Civil Law
otherwise the provisions of commercial
custom shall be applied and be guided by
jurisprudence jurisprudence and rules of

justice

- Article 4

A company shall be incorporated and
registered in the Kingdom in accordance with
this Law and every company shall be deemed
after its incorporation and registration as a
Jordanian juridical person and shall have its

head office in the Kingdom

- Article 5

a) A company may not be registered in a
name adopted for fraudulent or illegal
purposes and no company may be registered
in @ name under which another company has
already been registered in the Kingdom Or in a
name that resembles it to a degree that may
lead to confusion or fraud. The Controller may
refuse to register the company under such

name in any of these cases .

b) Any company may object in writing to the

Minister within sixty days from the date of
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publication of the decision to register another
company in the Official Gazette to cancel the
registration of that other company if the name
under which it is registered is similar or similar
to its name to a degree that may lead to
confusion or fraud The Minister may after
permitting the registration of the company
whose registration is objected to submit its
defense within the period specified by him
issue a decision to cancel the registration of
the other company if he is satisfied of the
reasons for objecting to its registration and it
has not changed its name and removed the
objection grounds the person affected by his
decision An appeal thereof before the
Administrative Court within thirty days from
the date of its announcement in one of the

local daily newspapers

- Article 6

a- Subject to the provisions of Articles 7 and 8
of this Law the companies registered under
this Law shall be divided into the following

types :

1 The General Partnership Company

2- A Simple Commandite Company

3- Limited liability companies

4- The Venture Capital Company

The private joint stock company

6- The public shareholding company

daoll SN lgelss orais lehmus il o yinall &S uinl)
&S il dazani sl 0,18 ey ol ooy (il

aii alg e e polueYl Oluwl gusl 131 s,V
oo ypaially + yolieVl Cluwl dljlg lgaw! Jiasi
logs el JN5 a,15Y] daSxall sa) ad oelall 4 ol ,8
. dlzoll drosd] camall sazl (8 ais oMYl o

6 soladl -

05l 132 o (8) 9 (7 ) pudlell plS>l 8lel 40 go -

Ol I uatias lelorus piy (| S il punis
s adWl glgsVI I

. goball &S, - 1
. alap] dpogill &S b -2

. 839330l adgsamall wls WIS ,wll - 3
olroll Jlall i, &S - 4

. ao | danbuall &S uidl 5

. o)l dodluwoll &S il - 6



b - For the registration of any company it is
not required to obtain the prior approval of
any other authority unless the legislation in

force requires otherwise .

c It may be disclosed pursuant to instructions
issued by the Minister For any data or
information held by the Department not
related to the accounts and financial

statements of the Company

d- The Department may retain electronic or
miniature copies of the originals of any
documents kept or deposited with the
Department It may also maintain data
information records and transactions related
to its business by electronic means Such
extracted copies of data and records after
being stamped by the Department and signed
by the competent officer shall have the legal
effects of the original written documents
themselves including their validity as

evidentiary

e The Controller may use electronic means to
submit requests , deposit minutes and
documents with the Department , issue
certificates and copies thereof and approve
signatures and perform the procedures

required by law .

f- Companies may invite and hold meetings of
general bodies boards of directors and boards
of directors by electronic means provided that
the meetings are managed from inside the

Kingdom

asdlgo e Jguanll a8 sl dazmand) Lo ¥ -0
b 380 g i cuaisl I3l Y1 5,51 dgr ST o dduo
RROTA

ellusw 6l Y 545001 sa) olosles sl wbly i
sl Lgiblus &S il

8 pvan gl anig Sl gy lasizi ol 8 500 sz ->
acrgall gl abginall wlriiually $Ugll o sl JsoY
wloglrally WLl lasizi Ol lg) joz LS« Lgua)
vagigSIl Llwg lgllacl adleiall eMolrally Mol
sy a2 el | oMzl wlibdly Jgall dld 095
VI paizell Calbgall o lgadsis 8 5lall pils lgais
A5 0 Loy Lgils oYl agasdl olaiiwall ayigilall
Lol o lgiums

bl pyxii) ayguiSIY Lilwedl slaic] sl yoll - o
funig lolgi luoly 5,51l 55bglly Liolxall glals
0l Ll il elel,oYlg gdlodl slaicly Lois

aolall wlisgll wlelaizl W] 59l S il -
Jlwgll baic s oppmrall wliamg 6,531 Gullxog
515 oo elelaizYl 6, bl pi5 ol e augusIVI
.aSLaall

8510l oSV gdgall (e ola ol wslall Gl -
wlily wle Doy, s sl oeg a5 sl iz o
PYESWON | IPCGVOR |

o|).6.éJ| plS_>| SVESH) io))l.” @ loulsill ).u'g“ PEY-Viyd
096 go 39195 Loy 85lall 03d oo (5) 5 () o ()
38U awig,iSIY @ Molsall



g) The Controller shall announce on the DLD
website the registration of any company and
any amendment to the details of the

registered company.

h- The Minister shall issue the necessary
instructions to implement the provisions of
paragraphs (d), (e) and (f) of this Article in
accordance with the Electronic Transactions

Law in force.

- Article 7

a) The companies incorporated in the Kingdom
shall be registered pursuant to agreements
concluded by the Government with any other
country The Arab joint companies and
companies affiliated to the Arab League or the
institutions or organizations affiliated to it
shall be kept by the Controller in a special
register prepared for this purpose Such
companies shall be subject to the provisions
and conditions stipulated in this Law in cases
and on matters not provided for in the
agreements and contracts established
pursuant thereto and the relevant articles of

association .

b- Companies operating in free zones shall be
registered with the Companies Control
Department through the comprehensive
investment service at the Ministry of
Investment and in the records it prepares for

this purpose.

c- Civil companies
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1- Civil companies shall be registered with the
Controller in a special register called the “Civil
Companies Register” and they are companies
that are established between specialized and
professional partners and are subject to the
provisions of the Civil Law and the provisions
of the relevant laws their contracts and

bylaws.

2- It is permissible for new partners to enter

the same profession or partners to exit from it.

The provisions stipulated in this Law shall
apply to their registration and changes thereto
to the extent that they do not conflict with the

provisions of the relevant laws and regulations

4. If all the partners in the company are of the
same profession The objectives of the
company are limited to the exercise of
business and activities related to that
profession The partners may agree in the
company rsquo s memorandum of association
or in its bylaws on any special provisions for
managing the company or distributing its
profits or regulating the transfer of ownership
of shares in it and setting the necessary
restrictions for this or laying down special
provisions for any other issues related to the

company .

d- Non-Profit Companies

Notwithstanding the provisions of the Law of

Associations in force:

1- Non-Profit Companies may be registered

according to any of the types stipulated in this
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Law in a special register called (Non-Profit

Companies Register).

2 a special regulation shall determine the
purposes for which companies registered
under paragraph 1 of this paragraph may be
exercised The regulation shall also determine
the provisions of its incorporation the
conditions for carrying out its business and all
other matters related to it the means of
supervision and control thereof the manner
and method of obtaining aids and donations
the sources of financing the method of
disbursement and liquidation and the
devolution of its funds upon liquidation and
the particulars that it must submit to the
Controller and the conditions and procedures
for its transformation into profit making

companies .

3 Subject to the provisions of paragraph 4 of
this paragraph A non profit making company
shall declare in its annual report any donation
or financing it has received Provided that the
company shall enter in its financial records the
name of the party giving the donation or the
financing its amount and the purpose for
which it will be spent and any special

conditions for that

4- a If a non profit making company desires to
obtain a donation or financing from a non
Jordanian person it must obtain the approval
of the Council of Ministers upon the
recommendation of the Minister and in
accordance with a notification stating the

amount of such donation or financing method
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of receipt thereof the purpose for which it will
be spent and any special conditions of such

donation or financing

b - The notification shall be submitted with the
Minister ', s recommendation to the Council of
Ministers within thirty days from the date of its
submission In the absence of a decision by the
Council of Ministers within thirty days from the
date of the Minister rsquo s placement the
donation or the financing shall be deemed to

have been duly approved .

5 a- The non profit making companies
registered with the Controller prior to the
entry into force of the Associations Law No. 51
of 2008 and whose objectives fall within the
objectives determined by the Special
Regulation issued in accordance with the
provisions of paragraph 2 of this paragraph
shall be deemed to exist and are registered in
accordance with the provisions of this
paragraph Article Unless the company decides
to continue its registration as a private

association

b - The non profit making companies existing
upon the entry into force of the provisions of
this amended Law shall adjust their situations
in accordance with the provisions of the
Reqgulations issued pursuant to paragraph 2 of
paragraph (d) of this Article within six months
from the effective date of this Law under pain

of legal liability

e The Joint Investment Company a public joint
stock company shall be registered with the

Controller in a special register and the



provisions of this Law shall apply to its
registration management and changes
otherwise it shall be subject to the provisions

of the Securities Law

f- The application for registration of the
company and its articles of association or any
statement or amendment thereto or any
document required by law to be submitted to
the Controller or the Department shall be
signed before the Controller or his authorized
representative in writing before the Notary

Public or one of the practicing lawyers

- Article 8

Notwithstanding the provisions of this Law:

a - may by a decision of the Council of
Ministers Upon the recommendation of the
Minister the Minister of Finance and the
Competent Minister the conversion of any
public corporation authority authority or
official body or public utility or any part
thereof into a public or private joint stock
company or a limited liability company
operating on commercial basis and fully
owned by the government with the exception
of the public corporation authority or body For
companies established pursuant to a special
law the relevant law shall be amended before
converting them to any type of such company

pursuant to the provisions of this Article

b- The capital of such company shall be
determined by reassessment of the movable

and immovable assets of the institution
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authority or entity in accordance with the
provisions of the Law provided that at least
one of the members of the reassessment
committee shall be a certified auditor and the
value of such assets shall be considered as

cash shares in the capital of the company

c- The Council of Ministers shall appoint a
special committee to prepare the
Memorandum of Association and Articles of
Association of the company including the
method of selling and trading their shares and
the completion of the procedures related to
the transformation of the Corporation or the
Authority or the official public body into a
Public Joint Stock Company and its registration
as such in accordance with the provisions of

this Law

d- Upon the transformation of a corporation or
an official authority or a public official body
into a company and its registration as such
the Council of Ministers shall appoint a board
of directors to be in charge of discharging its
affairs and exercising all the powers vested in

it under this Law

e a company incorporated in the
aforementioned manner shall be subject to the
provisions and conditions stipulated in this
Law in cases and matters not provided for in
its articles of incorporation and articles of
association and shall elect an independent

auditor .

f- The company thus incorporated shall be
deemed to be a general successor to the

corporation authority or official public body
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that has been transferred and shall legally and
realistically replace it in respect of all its rights

and obligations

- Article 9

a The General Partnership is composed of at
least two and not more than twenty natural
persons Unless the increase thereto arises as
a result of the inheritance Such increase shall
be subject to the provisions of Articles 10 and

30 of this Law .

b - No person shall be accepted as a partner in
a General Partnership unless he has

completed at least eighteen years of age .

c a partner in a General Partnership acquires
the capacity of a trader He shall be deemed to
be carrying on commerce in the name of the

company .

- Article 10

a The title of the General Partnership shall
consist of the names of all its partners or of
the surname or surname of each of them or of
the name or surname of one or more of them
provided that in this case the words (and
partners) or (and partners) are added to his
name or their names as the case may be or
whatever the meaning of the term is used for
The address of the company shall always be

consistent with its existing body .

b- The Joint Liability Company may adopt a

special trade name provided that such trade
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name is associated with the address at which
the company is registered and that it be
included in the documents issued by it or

dealing with it and in its correspondence

c - If all or some of the partners in the General
Partnership have died and the address of the
company is registered in their names their
heirs and the remaining partners with the
consent of the Controller shall retain and use
the address of the company if it appears to
him that the address of the company has

acquired good commercial reputation

- Article 11

a The application for registration shall be
submitted to the Controller together with the
original copy of the Memorandum of
Association signed by all the partners and a
statement signed by each of them Pursuant to
the provisions of paragraph (f) of Article (7) of
this Law provided that the Memorandum of
Association and the company statement

include the following:

1- The address and trade name of the

company if any

2- The names of the partners and the

nationality of their age and their address
3- The head office of the company

4 The amount of the company ', s capital and

the share of each partner thereof .

5- The objectives of the company
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6- The duration of the company if it is limited

7- The name of the authorized partner or the
names of the partners authorized to manage
and sign on behalf of the company and their

powers

8 The status of the company in the event of
the death bankruptcy or interdiction of any

partner or the death of all partners

b) The Controller shall issue his decision
approving the registration of the company
within fifteen days from the date of submitting
the application for registration and he may
reject the application if it appears to him that
the memorandum of association or the
company statement contradicts this Law or
the public order or the provisions of all
legislations in force and the partners have not
The partners may object to the refusal
decision to the Minister within thirty days from

the date of its notification to them .

Should the Minister decide to reject the
objection the objectors may appeal his
decision to the Administrative Court within
thirty days from the date of their notification

of the decision .

c- If the Controller approves the registration of
the General Partnership or if such approval is
granted by a decision of the Minister pursuant
to the provisions of paragraph (b) of this
Article it shall be registered after collecting the
registration fees The Controller of the
company shall issue a certificate of its

registration which shall be considered as an
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official evidence in all legal proceedings The
company shall retain and hang itin a
conspicuous place in its head office The
Controller shall also publish the company
registration announcement in the Official

Gazette .

d- The Joint Liability Company may not
commence its operations or exercise any of
them except after its registration and payment
of the fees due in accordance with the
provisions of this Article and in accordance
with all the provisions of this Law and the

regulations issued in pursuance hereof.

- Article 12

The Controller shall keep a special register in
which he shall register the General Partnership
companies by serial numbers according to the
date of their registration The amendments and
changes to each of them shall be included
therein Any person may have access to this
register with the prior consent of the
Controller if he is satisfied that he has an
interest in the same after collecting the

prescribed fees from the Controller .

- Article 13

The General Partnership Company may
change its address or introduce amendments
thereto with the consent of the Controller and
the request shall be signed by all the partners
The company must request the Controller to

register the change in its name or the
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amendment made to it in the General
Partnership Companies Register within seven
days from the date on which it is made after
collecting the prescribed fees and publishing it
in the Official Gazette on the Department’s

website

- Article 14

Should there be any change or amendment to
the General Partnership Contract or to any of
the particulars under which it is registered the
company shall request the Controller to record
such change or amendment in its register of
General Partnership companies within thirty
days from the date of its occurrence or its
occurrence and the approval registration and
publication procedures shall be followed
prescribed under this Law The Controller may
publish on the Department s website any
amendment or change that he deems

necessary at the expense of the company .

- Article 15

Failure to comply with the registration
procedures stipulated in Articles 11 13 and 14
of this Law shall not preclude deciding the
actual existence of the company or deciding
the change in the interest of third parties or
from deciding the invalidity of the company or
the change in favor of third parties such
default by any of the partners Each partner
shall be deemed jointly liable with the

company and the remaining partners towards
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third parties to bear any damage resulting

therefrom.

- Article 16

a) Subject to the provisions of paragraph (b) of
this Article the General Partnership Contract
shall determine the rights and obligations of
the partners Provided however that if the
contract does not stipulate the manner of
distributing profits or losses they shall be
distributed among the partners in proportion
to their respective shares in the capital of the

company .

b- The partners in a Joint Liability Company
may agree to change or modify their rights
and obligations towards each other under the
Memorandum of Association or in any other
document provided that this is subject to the
provisions of registration and publication in

the Official Gazette provided for in this Law

- Article 17

a) Each partner shall be entitled to participate
in the management of the General Partnership
and the Memorandum of Association of the
Partnership shall specify the names and
powers of the partners authorized to manage
and sign the same and the authorized person
shall carry out the business of the company in
accordance with the provisions of this Law and
the regulations issued in pursuance hereof
and within the limits of the powers and rights

delegated to him by the Memorandum of
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Association He may not receive remuneration
or remuneration for his work in managing the
company without the consent of the remaining

partners

b- Every partner authorized to manage and
sign on behalf of the Joint Liability Company
shall be considered as an agent of the
company However if the partner is not
authorized and performs any act in the name
of the company the company shall be bound
towards a bona fide third party in this act and
shall claim compensation from such partner
for all losses and damages that may be

incurred as a result of such act .

- Article 18

a) The person authorized to manage the
General Partnership whether he is a partner in
it or not must act in full honesty and integrity
for its benefit protect their rights and take into
account their interests He shall submit to the
partners therein accurate accounts of the
company s business and complete information
and data thereon on an appropriate periodic
basis and whenever the partners or any of
them so request such accounts and

information and data from him .

b) The person authorized to manage a Joint
Liability Company shall be liable for any
damage caused to him or to the company by
reason of his negligence or omission Such
liability shall lapse upon the expiry of five

years from the date of termination of his
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employment in the management of the

company for any reason whatsoever .

- Article 19

a The person authorized to manage the
General Partnership must submit to the
partners within a period not exceeding three
months from the end of his service in
managing the company whether they so

request or not the following :

1 a cash or in kind benefit or rights obtained
or obtained by him from any work relating to
the company which he has exercised or
exercised in the course of his management of
the company and retains such benefit for
himself including any such benefits obtained
by him as a result of his use of the name or
trademarks or goodwill of the company he
shall reimburse the company for the full
amount or value of those benefits and
guarantee the damage to the company as a
result thereof Including interest expenses and

expenses incurred by the company

2 on account of any funds or assets belonging
to the company which he puts under his
possession or disposal and use or exploit or
intend to use them for his personal benefit
return such funds and assets to the company
and guarantee the value of any damages or
losses incurred thereto Indemnify the
company for any damages and losses it has

incurred and any lost profits
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b The provisions for extinguishment of liability
stipulated in paragraph (b) of Article 18 of this
Law shall not apply to the acts set forth in this
Article There shall also be nothing in it that
prevents the perpetrator from being held

criminally liable under any other law .

- Article 20

a. if the person authorized to manage and sign
on behalf of the General Partnership is a
partner appointed in that capacity by virtue of
the memorandum of association of the
partnership or by virtue of a special contract
agreed upon between the partners He may
not be removed from the management and
sign and appoint a replacement for him except
with the consent of all the partners or based
on a decision issued by a majority of more
than half of the partners who own more than
(50%) of the capital of the company if the
memorandum of association of the company
so permits and includes a provision on how to
appoint a person authorized to manage the
company It shall be signed by the partners in
place of the one who has been dismissed
otherwise the authorized partner may not be

dismissed

b. A partner authorized to manage and sign on
behalf of the company may be dismissed at
the request of one or more partners and by a
decision issued by the competent court if it
deems a legitimate reason justifying such

dismissal The competent court shall take a
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decision appointing the substitute

commissioner .

- Article 21

A partner in a General Partnership or
authorized to manage it whether he is one of
the partners or not may not carry out any of
the following acts without the prior written
consent of the remaining partners or all of

them as the case may be:

a- enter into any undertaking with the
Company to carry out any work for it of any

kind whatsoever

b - enter into any undertaking or agreement
with any person if the subject matter of the
undertaking or agreement falls within the

objectives and operations of the company .

c) carry out any business or activity in
competition with the company whether
exercised for his own account or for the

account of others

participation in another company carrying on
business similar or similar to the business of
the company or to manage such companies
This Article does not cover mere participation

in public shareholding companies .

- Article 22

The General Partnership shall bear the
expenses and expenses incurred by the

person authorized to manage the company in
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the course of conducting its business or
because of the loss or damage he incurred as
a result of his performing any act for the
benefit of the company or for the protection of
its funds and rights Even if he does not obtain

the prior consent of the partners to that effect

- Article 23

Partners in a General Partnership may not
dismiss any of them from the company Except
by a decision of the court at the request of any

of the partners

- Article 24

a) A Joint Liability Company shall keep its
books records and records at its head office or
at any place where it conducts its business It
shall also be bound if its capital is ten
thousand dinars or more to maintain properly
organized accounting books and records Each
partner may review the same in person or
through an expert and competent person
authorized in writing by him in writing obtain
copies or copies thereof, Any agreement to

the contrary shall be deemed null and void .

b - A Joint Liability Company with a capital of
one hundred thousand Dinars or more shall
appoint a certified auditor to be elected by a

majority of the partners .

- Article 25
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a) The Joint Liability Company shall be bound
by any act carried out by any person
authorized to manage it or to carry out such
act and by any document signed by him in the
name of the company whether he is a partner

in the company or not

b - The person authorized to manage the
affairs of the company shall be deemed
authorized to conduct litigation in the name of
the company unless the Memorandum of
Association of the company stipulates

otherwise .

- Article 26

a) Subject to the provisions of Article 27 of this
Law a partner in a General Partnership shall be
deemed jointly and severally liable with his
other partners for the debts and obligations
incurred by the company while he was a
partner therein He shall be the personal
guarantor of such debts and obligations as his
own Such liability and guarantee shall pass to
his heirs after his death within the limits of his

estate

b- Each person who assumes the capacity of a
partner in a Joint Liability Company whether
verbally or in writing or by means of a third
party knowingly allows such person to appear
shall also be liable towards any person who
has become a creditor of the company in his

belief in the validity of the claim
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- Article 27

The creditor of the Joint Liability Company
may litigate against the company and its
partners However he may not execute on the
private funds of the partners in order to collect
his debt except after he has executed the
execution on the funds of the company If
these funds are not sufficient for the payment
of his debt he may after that have recourse
what remains of it on the private funds of the
partners Each partner may have recourse
against the partners in proportion to the debts
paid by each partner on behalf of each of

them of the partnership .

- Article 28

a) A partner in a General Partnership may
unilaterally withdraw from the company if it is
of an unlimited period and this will result in

the following:

the Controller and the other partners of the
company shall give notice in writing to the
address given in the application for
incorporation of his desire to withdraw from
the company The provision of denunciation
shall come into force on the day following the
publication by the Controller of a notice to that
effect in the Official Gazette and on the

Department s website

2- The withdrawing partner shall remain jointly
and severally liable with the remaining
partners in the company for the debts and

obligations that accrued therefrom prior to his
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withdrawal from it and shall be deemed
guarantor thereof with his personal funds with
the remaining partners in accordance with the

provisions of this Law

3 He shall be liable to the company and the
remaining partners in respect of any failure or
damage caused to the company or to them
due to his withdrawal from the company and

shall be compensated therefor

b - If the Joint Liability Company is for a limited
period no partner may withdraw from it during

that period except by virtue of a court decision

C - In case the provisions of paragraphs a and
b of this Article are applied the remaining
partners of the company shall make the
necessary amendments to the Memorandum
of Association of the company and make the
necessary changes to its conditions in

accordance with the provisions of this Law .

d- In case one of the partners withdraws in
accordance with the provisions of paragraph
(a) of this Article The company consisted of
two persons, This shall not lead to the
dissolution of the company and the remaining
partner shall include one or more new
partners in the company in place of the
withdrawing partner within six months from
the date of withdrawal and if he fails to do so
within this period the company shall be de jure

dissolution

- Article 29
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a) It is permissible to add one or more
partners to the General Partnership with the
consent of all the partners therein unless the
Memorandum of Association of the partnership
stipulates otherwise The new partner shall be
liable with the rest of the partners for the
debts and obligations incurred by the
company after his accession thereto as a

guarantor of it with his own money

b The provisions of paragraph (a) of this
Article shall apply to any new partner who
joins the company if one of the other partners
assigns to him his share in the company or
any part thereof Provisions of paragraphs 2
and 3 of paragraph (a) of Article 28 of this Law
shall apply to the withdrawing partner in this

case.

- Article 30

a) Unless the Memorandum of Association or
any other contract signed by all the partners
before the death of one of its partners

stipulates otherwise

1 The General Partnership shall continue to
exist and shall continue to exist in the event of

the death of one of its partners .

2 - The company shall be joined as a general
partner by any of the heirs of the deceased
partner who wishes in proportion to the share
transferred to him by his legator if he meets
the conditions that must be met by the

general partner in accordance with the
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provisions of this Law The heirs not wishing to
join the company shall notify the Controller in
writing thereof within two months from the
date of death In all cases the joined heirs and
partners shall make the necessary
amendments to the Memorandum of
Association of the company and state the
same in accordance with the provisions of the
Law within a period determined by the

Controller .

3- If there is a minor or legally incapacitated
among the heirs of the deceased partner He
shall join the company in the capacity of a
Silent Partner and the company shall be
transformed by definition into a Limited

Partnership

b) if the General Partnership continues to
operate after the death of any of its partners
without explicit provision in its contract or in
any other contract signed by all the partners
prior to the death of the partner The estate of
the deceased partner shall not be liable for
any of the debts and obligations incurred by

the company after his death

- Article 31

a) If the company is subjected to insolvency
proceedings in accordance with the provisions
of the Insolvency Law the joint partners shall
be considered insolvent and their funds shall

be accounted for in insolvency

b if any of the partners in a General

Partnership is declared insolvent the debts of
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the creditors of the company shall be
classified according to the classifications set
forth in the Insolvency Law Should the General
Partnership be subjected to liquidation
procedures in accordance with the provisions
of the Insolvency Law the debts of its creditors
shall have priority over the debts of the

partners therein.

- Article 32

The Joint Liability Company shall terminate in

any of the following cases:

a) by the agreement of all the partners to
dissolve the company or to merge it with

another company

b- Upon the expiry of the period fixed for the
company whether the original period was for it
or the one extended thereto by the agreement

of all the partners

¢ When the purpose for which it was

established has expired .

d by the existence of only one partner Subject
to the provisions of paragraph (d) of Article 28

of this Law

e - to liquidate the company and deregister in
accordance with the provisions of the

Insolvency Law .

f) by declaring the insolvency of one of the
partners subject to liquidation in accordance
with the provisions of the Insolvency Law or by

interdiction Unless all other partners decide to

05 ole paiill 3> leisls Osu> calasid HlweVl

32 skl -

L adWl Yl o sl 8 oliaill &S i i

w9 lgzmod ol &S il J> le pgriaz 1S il $last, - |

sl cuilST slouw &S il 83330l 820l slgily -
el il gror ol led! oo il ol Lgd aslo)l

ezl o cmnmwl il aylal slgil - ¢

)O)H.QJ|@.9.)J_9L00LC|).D&°1[.@4.9.)?'3&1{)4;}5&4.;')
uyLnJllmuo(ZS)o)Ln.”u.o()

Tisg apiaill acgiasg IS il ao] lue] Hleils - o
b i o Lo ade =zl gl el gils plS>Y
&S il xie) Tass pgin &S il | aiml pgrenz IS il

 liad pSx, S | qanis -

whaibos Blall po Llres &Sl dzaws calasin - ¢
0silall sa el



continue the partnership between them in
accordance with the Memorandum of

Association

g - to dissolve the company by a judicial

decision .

h - to delist the registration of the company by
a decision issued by the Controller in

accordance with the provisions of this Law .

- Article 33

a The court shall hear the dissolution of the
General Partnership on the basis of an action
filed by one of the partners In any of the

following cases:

If any partner breaches the memorandum of
association of the company in a fundamental
and continuing breach or if he causes serious
harm to it as a result of his error omission or
negligence in managing its affairs in looking

after its interests or preserving its rights .

2 If the company is no longer able to continue
its operations except through a loss for any

reason whatsoever .

3 If the company loses all or a large part of its
funds such that its continuation is no longer

feasible

4- Should any disagreement occur between
the partners and the continuation of the

partnership with him becomes impossible.
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5 If any of the partners becomes permanently
incapable of carrying out his duties towards

the company or fulfilling its obligations .

b) In any of the cases provided for in
paragraph (a) of this Article the Court may
either decide to dissolve the company Or it
may decide to continue its business and
continue its business after expelling one or
more partners if that in its sole discretion will
lead to the continuation of the company’s
business in a normal manner that achieves the
interest of the company and the remaining
partners and preserves the rights of third

parties

- Article 34

a) Should the General Partnership cease to
operate the authorized partner or any partner
therein shall notify the Controller of the same
within a period not exceeding thirty days from
the date of such cessation or if the Controller
becomes aware that the company has ceased
to operate and after ascertaining that fact he
may in both cases grant it a specified period
of time to resume its operations If it does not
respond then it shall be entered in a special
register and it shall be deleted legally if one
year has elapsed since its registration in this

register

b- The partners shall remain liable for the
debts of the company in case of cessation or

write off and the creditors of the company
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shall have direct recourse against them to

claim their debts from the company.

- Article 35

a) A Joint Liability Company shall be deemed
to be after its termination for any of the
reasons stipulated in this Law in case of
liquidation its funds shall be liquidated and
divided among the partners as agreed in the
Memorandum of Association or in any other
document signed by all the partners If no such
agreement exists between them the
provisions of this Law shall apply to the
liquidation of the company and the division of

its funds among the partners .

b) A General Partnership company under
liquidation shall retain its legal personality
until the liquidation is made to the extent and
to the extent necessary for the procedures of
liquidation and The authority of the authorized
manager to manage the business of the
company shall cease in this case whether he is

a partner or otherwise .

- Article 36

If the liquidation of the General Partnership is
voluntary by agreement of all the partners the
liquidator shall be appointed and his
remuneration shall be determined by them
Should they disagree on this the liquidator
shall be appointed and his remuneration
determined by the court upon the request of

the partners or any of them However if the
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company has been dissolved by virtue of the
law or by a judicial decision the liquidator shall
be appointed and his remuneration

determined by the court .

- Article 37

a The liguidator of a Joint Liability Company
shall commence his work by announcing the
liguidation of the company on the website of
the Department and shall prepare a list of the
assets and liabilities of the company to
determine and settle its rights against third
parties and its obligations He may not assign
or dispose of any of these funds assets and
rights except with the prior consent of all the

partners or by permission of the court .

b- The liquidator may not undertake any new
business of the company or in its name except
that which was necessary or necessary to
complete a business previously started by the

company

c- The liquidator shall be held personally liable

for the violation of the provisions of this Article

- Article 38

The liquidator shall abide by the legal and
practical procedures for liquidating the
General Partnership in accordance with the
provisions of this Law and any other legislation
that he deems necessary to implement

Including the collection of debts owed to the
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company and pay the debts due from it

according to the legal priority assigned to it .

- Article 39

a) The following provisions and rules shall
apply to the settlement of rights between
partners after the termination of a Joint
Liability Company and its being liquidated Its
funds and assets shall be used in the
settlement of such rights and obligations
arising therefrom including the funds provided
by the partners for the purposes and as part of
such settlement in accordance with the

following arrangements:

1 the liquidation expenses and the liquidator ',

s fees .

2- Amounts owed by the company to its

employees

3- Amounts due by the company to the public

treasury

4- Debts due by the company to other than its
partners provided that they are paid with due
regard to privileged rights

5 - The loans extended by the partners to the
company which were not part of their shares

in the capital thereof .

b each partner receives the profits and bears
the losses including the profit or loss of the
liquidation at the rate agreed and fixed in the
Memorandum of Association of the company If

the contract does not provide for this
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percentage Profits and losses shall be
distributed in proportion to their respective

share in the capital .

The remaining funds and assets of the
company shall thereafter be divided among
the partners each in proportion to his share in

the capital thereof .

- Article 40

a. Upon completion of the liquidation of the
General Partnership the liguidator shall submit
to each partner therein a final account of the
acts and procedures carried out by him in
connection with the liquidation and such
account shall be submitted to the court if the
liquidator has been appointed by it Otherwise
the Controller may refer the Company under
liquidation to the Court to complete the
liquidation procedures under its supervision or
grant the liquidator an appropriate period of
time to complete such procedures In all cases
the Controller shall publish the announcement
of the liquidation of the Company in the
Official Gazette and on the Department
website The date of publication in the Official
Gazette unless a liquidation decision is issued

in the presence of the parties .

b. If after the completion of the liquidation
procedures and the deletion of the registration
of the company there are movable or
immovable properties in the name of the
company that were not included in the

liquidation the partners may submit an urgent
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request to the court to issue a decision
specifying the method of liquidation of such
funds whether by appointing a new liquidator
or by the continuation of the old liquidator in

his work

- Article 41

The partnership limited

a- General partners: they are those who are
responsible for the management of the
company and the conduct of its business They
shall be jointly and severally liable for the
debts and obligations of the company from

their own funds and

b - Silent Partners : They participate in the
capital without having the right to manage the
company or carry out its business , Each of
them shall be liable for the debts and
obligations of the company to the extent of his

share in the capital of the company

- Article 42

The title of a simple partnership company may
not include only the names of the general
partners and if there is only one general
partner the phrase (and partners) must be
added to his name The name of any Silent
Partner may not be included in the title of a
Simple Commandite Company If it is listed at
its request or with knowledge thereof As a

general partner he shall be liable for the debts
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and obligations of the company towards third
parties whom he has relied upon in his

dealings with the company in good faith

- Article 43

a The Silent Partner shall not participate in the
management of the affairs of the Limited
Partnership and shall not have the power to
bind it However he may peruse its books
accounts and records related to the decisions
taken in the course of its management and
seek clarification on their status and matters
and negotiate with the other partners in their

regard .

b If the Silent Partner participates in managing
its affairs he shall be liable for all debts and
obligations incurred by the company while
participating in its management as if he were

a general partner .

- Article 44

A Silent Partner in a Simple Commandite
Company may voluntarily assign his share to
another person without the need to obtain the
consent of the general partners and such
person shall become a Silent partner in the
company unless all the general partners agree

that he is jointly involved in the company

- Article 45
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A new General Partner may be admitted in a
Simple Commandite Company with the
approval of all the general partners or the
majority of them if the Memorandum of
Association of the company permits such and
the approval of the Silent Partners is not

required for that

- Article 46

The general partners in a limited partnership
company shall settle any dispute concerning
the management of the company by
unanimous opinion or by the agreement of the
majority of them that they own more than
(50%) of the capital of the company (if the
company memorandum of association so
permits) provided that no change or
modification may be made in The
memorandum and declaration of the company
shall be made only with the consent of all the

general partners .

- Article 47

A Simple Limited Partnership Company shall
not be dissolved by the bankruptcy insolvency
or death loss of capacity or permanent

incapacity of the Silent Partner .

- Article 48
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The provisions of the provisions of this Law
that apply to the General Partnership shall
apply to the Simple Commandite Company in
the cases and matters not provided for in this

Part

- Article 49

a a joint venture is a commercial company
formed between two or more persons Its
business shall be exercised by an apparent
partner who deals with third parties so that
the company shall be limited to the special
relationship between the partners provided
that the partnership between the partners

may be established by all means of proof

b - A joint venture company shall not enjoy a
legal personality and shall not be subject to
the provisions and procedures of registration

and licensing .

- Article 50

A partner who is not a visible partner in a joint
venture shall not be considered a trader
unless he carries out the commercial activity

himself

- Article 51

Third parties have no right of recourse except

against the partner with whom they dealt in
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the joint venture If one of the partners
acknowledges the existence of the company
or if evidence is issued by him to third parties
that it exists among the partners it may be
considered a de facto existing company The
partners thereof shall become jointly liable

towards such third parties .

- Article 52

The Memorandum of Association of a joint
venture shall determine the rights and
obligations of the partners in the company and
towards each other including the manner of

distribution of profits and losses among them.

- Article 53

a The limited liability company is composed of
two or more persons The financial liability of
the company shall be deemed independent
from the financial liability of each partner and
the company with its assets and funds shall be
liable for the debts and obligations arising
therefrom and the partner shall not be liable
for such debts obligations and losses except to
the extent of the shares he owns in the

company

b- The Controller may approve the registration
of a Limited Liability Company comprising of
one person or it may become owned by one

person.
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c- If any partner in a Limited Liability Company
dies his share shall pass to his heirs and this
provision shall apply to the legatees thereof

for any share or shares in the company

- Article 54

a The capital of the Limited Liability Company
shall be fixed in Jordanian Dinars Provided that
the capital of the company shall not be less
than the minimum fixed by the regulation
issued for this purpose and which determines
the terms and conditions required for this
purpose and the capital shall be divided into
equal shares the value of each share is at
least one indivisible Dinar Where the share is
owned by more than one person for any
reason the partners must choose one of them
to represent them in the company If the
partners do not agree therein or do not agree
to that within thirty days from the date of their
participation in the share they shall be
represented by the person chosen from
among them by the manager of the company

or the management committee thereof.

b - A Limited Liability Company may not offer
its shares or increase its capital or borrow by

way of subscription .

- Article 55

The Limited Liability Company derives its
name from its objectives and the phrase

“Limited Liability Company” must be added to
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it and this phrase can be abbreviated by the
letters “LLC"” and its name must be mentioned
along with the amount of its capital and its
registration number on all papers and
publications used in its business and in the

contracts concluded by it .

- Article 56

The General Partnership or the Simple
Commandite Company shall have the right to
keep its original name should it wish to

convert to a Limited Liability Company .

- Article 57

a- The application for incorporation of the
Limited Liability Company shall be submitted
to the Controller together with its
Memorandum of Association and Articles of
Association on the forms approved for this
purpose It shall be signed before the
Controller or his authorized representative in
writing or before the Notary Public or a

licensed lawyer

b- The Memorandum of Association of a
Limited Liability Company must include the

following particulars:

1 The name of the company its objectives and

head office

2- The names of the partners and the
nationality of each of them and the address

chosen for the notification process.
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3 the amount of the capital of the company

The share of each partner therein

4- A statement of the share or contributions in
kind in the capital and the name of the partner

who provided them and their estimated value

5- Any other additional information provided
by the partners or requested by the Controller

in implementation of the provisions of the Law

¢ The articles of the Limited Liability Company
must include The data provided for in
paragraph (b) of this Article in addition to the

following data:

1 The method of managing the company the
number of members of the board of directors
and the powers of this board including the
limits and limits of borrowings mortgaging the
assets of the company and guaranteeing the
obligations of third parties in the interest of

the company and its objectives .

2 The conditions for assigning shares in the
company the procedures to be followed and
the form in which the assignment must be

made

3 How to distribute the profits and losses to

the partners .

4- The meetings of the company’s general
assembly and its board of directors the
quorum for its meetings taking decisions and
the procedures for holding such meetings and

the procedures for inviting attendance thereto

5- The rules and procedures for the liquidation

of the company
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6 - Any other additional information provided

by the partners or requested by the Controller



- Article 58

a- If the capital of the company or part thereof
is shares in kind the givers of these shares
must preserve these advances and not
dispose of them until they are handed over to
the company and registered in its name and

the ownership of the shares transferred to it

b If the payers of contributions in kind fail to
deliver and transfer their ownership as the
case may be to the company within thirty
days from the date of registration of the
company subject to renewal with the consent
of the Controller Each of them shall be
deemed legally obliged to pay its value in cash
according to the price approved by the
founders in the articles of association of the
company and the Controller shall have the
right to request evidence of the correctness of
the estimation of the value of the

contributions in kind

c 1 If the Controller is not convinced of the
correctness of the assessment of the
contributions in kind submitted by the
partners The Minister shall upon the
recommendation of the Controller form a
committee of experts and specialists at the
expense of the company to estimate the
shares to be valued in cash provided that one
of the partners is a member of the committee
The Committee shall submit its report to the
Controller within a period not exceeding thirty

days from the date of its formation .
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2- The partners may object to this report to
the Minister within ten days from the date of
its submission to the Controller and the
Minister shall decide on the objection within
two weeks from the date of its submission to
the Controller and if the objection is accepted
the registration of the company will be
rejected unless the partners return and agree
to the assessment in which case the
registration procedures shall be completed in

accordance with the provisions of This law.

d- Franchise rights, patents, know-how and
other intangible rights shall be considered as

benefits in kind.

- Article 59

a The Controller shall issue his decision
approving the registration of the company
within fifteen days from the date on which the
application is submitted and signhed by the
partners He may reject the application if he
finds that the Memorandum of Association or
Articles of Association of the company
contradicts the provisions of this Law and the
regulations issued in pursuance hereof or any
other legislation in force in the Kingdom The
partners fail to remedy the violation within the
period determined by the Controller The
partners may object to the refusal decision to
the Minister within thirty days from the date of
notification thereof If the Minister decides to
reject the objection The objectors may appeal

the decision to the Administrative Court within
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thirty days from the date of their notification

of the decision

b-1 If the Controller approves the registration
of the company or if such approval is granted
by a decision of the Minister in accordance
with the provisions of paragraph (a) of this
Article the Controller shall collect the
registration fees and issue a certificate of
registration of the company and this shall be
published in the Official Gazette and on the

website of the Companies Control Department

2- The partners must pay at least 50% of the
capital of the company within 60 days from
the date of its registration and provide the
Controller with evidence that it has deposited
with a bank in the Kingdom 285 of this Law In
all cases the balance of the capital of the
company must be paid within two years from

the date of its registration

3 The provisions of paragraphs 1 and 2 of this
paragraph shall apply to any increase in the

capital of the company .

¢) The bank with which any funds deposited
may not be returned to the account of the
capital of the company under formation unless
after presenting a certificate from the
Controller stating that the company has been
renounced This provision shall be applied upon

any increase in the capital of the company .

- Article 60
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a The company shall be managed by a
manager or by a board of managers whose
members shall not be less than two and not
more than seven whether they are partners or
not in accordance with the provisions of the
articles of association of the company for a
period of four years The Company has its own
representative and authorized signatories on

behalf of the Company.

b- The manager of a Limited Liability Company
or its Management Committee shall have full
powers to manage the company within the
limits prescribed by its Articles of Association
The acts and acts performed or exercised by
the manager or the board of directors in the
name of the company shall be deemed
binding thereon against third parties dealing
with the company in good faith regardless of
any restriction mentioned in the company
rsquo s articles of association or its articles of

incorporation .

¢) Third parties dealing with the company shall
be deemed bona fide unless otherwise
established provided that such third party is
not obligated to verify that there is any
restriction on the powers of the manager or
the board of directors on their power to bind
the company under its memorandum and

articles of association

- Article 61
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The director of the limited liability company
shall be deemed to be whether he is its sole
director or a member of its board of directors
Liable to the Company and its partners and
third parties for committing any violation of
the provisions of this Law and the regulations
issued in pursuance hereof The Memorandum
of Association and Articles of Association of
the company and the resolutions issued by its

general assemblies or the Board of Directors

- Article 62

The Director of the Limited Liability Company
or its Board of Directors shall prepare the
annual budget of the company and its final
accounts including the profit and loss account
the necessary notes and a statement of its
cash flows all audited by a certified auditor in
accordance with the generally accepted and
approved international accounting and
auditing standards in addition to the annual
report on the activities of the company and
shall be submitted to the Authority before the
end of the first three months of the new

financial year

- Article 63

a The manager of a limited liability company
whether he is a sole manager or a manager
appointed by the board of directors is

prohibited from assuming employment in
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another company with similar objectives or in
competition with the business of the company
or from engaging in business similar to the
business of the company whether for his own
account or for the account of others with or
without remuneration or participate in the
management of another company with similar
objectives or competing with the company
except with the approval of the General
Assembly by a majority of not less than 75%
of the shares that make up the capital of the

company

b if any of the persons mentioned in
paragraph (a) of this Article fails to obtain the
approval of the General Assembly The
Controller has been notified in writing of such
violation by one of the partners the Controller
shall request the violating partner to rectify
the situation and remove the violation within
thirty days from the date of his notification
otherwise the person shall be deemed to have
lost his membership in the Board of Directors
or his legal position in the company and the
violator shall be punished by a fine of not less
than one thousand Dinars and not exceeding
ten thousand Dinars and obliging him to pay
the damages incurred to the company or the

partners

- Article 64

a The general assembly of a limited liability
company shall consist of all the partners

thereof it shall hold one annual meeting
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during the first four months of the financial
year of the company At the invitation of the
Director or the Chairman of the Board of
Directors at the time and place to be

determined

b 1- The General Assembly of a Limited
Liability Company may hold a more
extraordinary meeting upon the invitation of
the Director or the Management Board to
discuss any of the matters falling within its
competence pursuant to the provisions of this

Law in any of the following two cases :

At the request of a number of partners who
own at least one quarter of the capital of the
company provided that a copy is sent to the

Controller

Upon the request of the Controller if a request
is submitted to him by a number of partners
who own at least 15% of the capital of the
company and the Controller is satisfied of the

reasons stated in the request

2 if the Director or the Management Board
does not respond to the request within one
week from the date of its submission The
Controller shall convene the meeting at the

expense of the company .

c- Each partner of the Limited Liability
Company may attend the meetings of the
ordinary and extraordinary General Assembly
of the company to discuss the matters
submitted to it and vote on the decisions
taken by it and he may authorize one of the

partners to attend the meeting on his behalf
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by virtue of the power of attorney slip
prepared by the management of the company
or by virtue of a notary power of attorney Or
delegate to a third party in the same manner
if the Memorandum of Association of the

company so permits .

d- The invitation to every partner of the
limited liability company to attend the
meetings of the general assembly of the
company whether ordinary or extraordinary
shall be served either by hand delivery of the
invitation against signature of delivery or by
sending it to him by registered mail sent by
post at least fifteen days before the date fixed
for the meeting The invitation shall include the
annual agenda The particulars referred to in
Article 62 of this Law shall be attached thereto
and the invitation shall be deemed notified to
the partner within a period not exceeding six
days from the date of its deposit in the
registered mail to his address registered with

the company .

e- The auditor shall not be invited to attend
the general assembly meetings of the limited
liability company whether ordinary or
extraordinary but the manager of the
company or its board of directors must provide
the auditor with a copy of the minutes of the
meeting signed by the chairman and the clerk
of the meeting within ten days from the date
of the meeting and the controller may attend
The meeting shall be held at the request of
the Director or the Board of Directors or upon

the written request of the partners holding at
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least 15% of the shares constituting the

capital of the company .

f If the rules set forth in paragraph (d) of this
Article are not respected the Controller may
not approve the minutes of the meeting and
the resolutions of the meeting unless the
partner or partners who are not notified in
accordance with those rules agree in
accordance with those rules that they are not
present at the meeting to consider themselves
as being Reporters without including his share
or their shares in the quorum prescribed for

the issuance of the decision

- Article 65

a) The quorum of the ordinary general
assembly of the Limited Liability Company
shall be legally attended by a number of
partners representing more than half of the
capital of the company in person or by proxy
and if such quorum is not met within one hour
from the time fixed for the start of the
meeting the meeting shall be adjourned to
another date to be held within fifteen days
from the date fixed For the first meeting the
partners who did not attend shall be notified
again and the quorum at the second meeting
shall be the partners who attend regardless of
their number or the percentage they own in

the capital .

b- The quorum of the extraordinary meeting of
the General Assembly of the Limited Liability

Company shall be legal in the presence of a
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number of partners representing at least 75%
of the shares in the capital of the company in

person or by proxy Unless the articles of

association provide for a higher majority and if

the quorum is not met within one hour from
the time fixed for the start of the meeting the

meeting shall be adjourned to another time

within ten days from the date fixed for the first

meeting a majority of the capital of the
company in person and by proxy unless the
articles of association of the company provide
for a higher majority If this quorum is not met
the meeting shall be canceled regardless of

the reasons for calling it

- Article 66

a- The agenda of the ordinary general
assembly of the Limited Liability Company at
its ordinary annual meeting shall include the

following matters:

Discuss the report of the Director or the Board
of Directors on the company ', s business
activities , financial position during the
preceding fiscal year and the company ', s

future plan .

discussing the balance sheet of the company
and its profit and loss account and its cash
flows and approve the same after the auditors

submit their report and discuss it

3 - To elect the manager of the company or its

management committee as the case may be
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and in accordance with the provisions of this

Law .

4- To elect the auditor of the company and fix

his remuneration

5 - any other matters related to the company
submitted to the general assembly by the
manager of the company or its management
committee or submitted by any partner and
approved by the general assembly for
discussion Provided that none of these
matters shall be presented to the General
Assembly except in an extraordinary meeting
of the General Assembly in accordance with

this Law .

b- The General Assembly of the Limited
Liability Company shall take its decisions on
any of the matters stipulated in paragraph (a)
of this Article by the majority of the shares of
the capital represented at the meeting and

each share shall have one vote

c- The provisions of proportional voting
stipulated in paragraph (a) of Article 132 of
this Law shall not apply to the election of the
Board of Directors of the Limited Liability

Company.

- Article 67

a The General Assembly of the Limited
Liability Company shall be convened to an

extraordinary meeting and none of the

following matters may be discussed if they are

not included in the invitation to the meeting:
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1. The amending text of the Memorandum of
Association or Articles of Association of the

company

2. Reducing or increasing the capital of the
company and determining the amount of the
issue premium or issue discount The
provisions of Article (68) of this Law shall be
observed in reducing the capital and provided
that the method of capital increase shall be

determined.

3. Merger and amalgamate the company by
any of the merger methods stipulated in this

Law.

4. Dissolution and liquidation of the company

5. Dismissing the manager of the company or
its management committee or any of its

members

6. Selling the company or selling its entire
assets or owning another company or

purchasing its assets in whole or in part

7. Securing the obligations of third parties if

the interest of the company so requires

8. Any matter falling within the competence of
the Extraordinary General Assembly provided
for in this Law or the Articles of Association of

the company

b Notwithstanding the provisions of Articles 68
and 75 of this Law If the objective is capital
restructuring and The company may reduce
and re-increase its capital at the same
meeting of the Extraordinary General

Assembly convened in accordance with the
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provisions of the Law for this purpose The
invitation shall include the justifications and
feasibility to which this procedure is intended
the capital restructuring is published in two

local newspapers at least once

c- The General Assembly of the partners of the
Limited Liability Company may at its
extraordinary meeting discuss any of the
matters stipulated in Article 66 of this Law
provided that it is included in the invitation to
the meeting and its decisions are taken by the
majority of the capital shares represented in

the meeting

d) The General Assembly of the Limited
Liability Company shall take its decisions on
any of the matters stipulated in paragraph (a)
of this Article by a majority of not less than
(75%) of the shares constituting the capital
represented at the meeting Unless the articles
of association of the company provide for a
higher majority Decisions taken by the
General Assembly in the matters provided for
in clauses 1 shall be governed by (2 ) (3) (

4 ) (6) of paragraph (a) and paragraph (b) of
this Article for the provisions of approval
registration and publication provided for in this

Law

If the General Assembly in its ordinary or
extraordinary meeting is unable to take a
decision due to the tie in votes in two
successive meetings the controller shall grant
it a period not exceeding thirty days to take
the appropriate decision and in the event that

such decision is not issued the auditor shall
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have the right to refer it to the court to decide

on its liquidation

- Article 68

a) A Limited Liability Company may reduce its
capital if it exceeds its needs or if losses in
excess of half of its capital are incurred
provided that in this case the provisions of

Article 75 of this Law are taken into account .

b- The Controller shall publish at the expense
of the Limited Liability Company an
advertisement in one daily newspaper at least
three consecutive times containing the
decision of the General Assembly of the
company to reduce its capital and each of its
creditors shall have the right to object in
writing to the reduction with the Controller
within fifteen days from the date of publication
of the last announcement of the reduction
decision and the creditor The right to appeal
the reduction decisions before the court
should the Controller fail to settle his objection
within thirty days from the date of its
submission provided that such appeal does
not stop the reduction procedures unless the

court decides so

- Article 69

A Limited Liability Company shall be exempted
from publishing its annual balance sheet, its

profit and loss account and a summary of the
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report of its manager or its board of directors

in the local newspapers .

- Article 70

a) The Limited Liability Company shall deduct
10% of its net annual profits to calculate the
statutory reserve It shall continue this
deduction for each year provided that the total
amount deducted for this reserve does not

exceed the capital of the company .

b- The General Assembly of a Limited Liability
Company may decide to deduct a percentage
not exceeding (20%) from the annual net
profits of the Company for the calculation of
the Voluntary Reserve The General Assembly
may decide to use this reserve for the
purposes of the company or to distribute it to
the partners as profits if it is not used for

those purposes .

c- The General Assembly after exhausting the
other reserves may decide in an extraordinary
meeting to extinguish its losses from the
amounts accumulated in the statutory reserve
provided that it is rebuilt in accordance with

the provisions of paragraph (a) of this Article.

- Article 71

a The Limited Liability Company shall maintain

at its head office a special register of the
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partners in which the following particulars of
them shall be entered The manager or the
board of managers of the company shall be
responsible for him and for the accuracy of the

information entered therein

1- The name and surname of the partner if he
has a specific name and nationality and

specific place of residence and address

2 The number and value of the shares owned

by the partner .

3 a change in the share or shares of a partner

and its details and the date of its occurrence.

4- Any attachments pledges and any other
restrictions and the details related thereto on

the share or shares of the partner

5- Any other particulars that the manager of
the company or the management committee

decides to enter in the register

Each partner in the company shall have the
right to inspect this record in person or
through whoever he may authorize in writing

to do so

b) The Director of a Limited Liability Company
or the Chairman of its Board of Directors shall
annually provide the Controller with the
particulars entered in the register of the
partners of the company provided for in
paragraph (a) of this Article During the first
month of the end of the financial year of the
company Any amendment or change to such

information within a period not exceeding
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thirty days from the date of the amendment or

change

- Article 72

a A partner in a limited liability company may
assign his shares in the company to any of the
partners or to third parties By virtue of a
transfer deed in the form approved by the
Controller and this deed shall be signed in
accordance with the procedures followed for
the registration of the company pursuant to

the provisions of this Law

b In all cases The deed of assignment shall be
authenticated with the Controller and
announced and the prescribed fees shall be
collected for this purpose Such assignment
shall not be invoked against the company or
the partners or third parties except from the

date of its authentication with the Controller .

C- A partner may assign his shares in the
company without selling to his wife or a
relative up to the third degree or endowment
and informing the manager or the
management board of such transfer unless the
articles of association of the company provide

otherwise

- Article 73

a) If a partner in the company desires to sell
his shares or part thereof to a third party he

shall submit an application to that effect to
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the manager or the board of directors of the
company as the case may be Copies thereof
to the partners and to the Controller shall
include the price requested and the number of
shares he wishes to sell and the manager or
the chairman of the board of managers shall
inform the other partners of the terms of
assignment either by hand against signature
or by registered mail within one week from the
date of the application and the partners shall
have priority to purchase at the price quoted
The manager or the chairman of the board of
managers shall notify the Controller in writing
that he has notified the partners under
penalty of perjury compensation for the

damage sustained by the aggrieved partner .

b) where more than one partner applies for
the purchase of the share or shares to be
assigned at the quoted price The shares shall
be divided between willing purchase partners
each in proportion to his share in the capital of
the company In case of disagreement on the
price then the controller shall appoint a
certified auditor at the expense of the buyer
and seller of the partners to determine the
price and its estimation shall be considered
final and the shares shall be divided between

the willing partners .

c- If thirty days have elapsed from the date of
notifying the partners of the sale terms
without any of them expressing their desire to
purchase either at the quoted price or at the
price estimated by the auditor then the

partner willing to sell shall have the right to

Sl ais s « JR| Guaido o> o lgude dn ol
3355 aslly 3l yauall aimis 5ol Ll <18 il
a gy sl el Gleg lgrn 09 b il paanll
2l Lol J5Lall dog sy sUS il (8L gl e a0l

oo gl N> s Jmumall 2l ol @adgill Liléo
el a9V 1S ill 0980 dlall o2 &)U
ol @ ) ol el Gleg o Jog srall srundly
s s £l il iliss b 38 wil Lhas il pall gl
G2l sl uall pe pargnill dadgsmall alills

- saiall i uadl

vasandl ol aandl sl i elpis oo ST pais 131 - o
o el puii « o el sl lgic JS1 1Ll
ol 9 ataz auuiy JS shuidl sl go pusl I
looizd el e oMYl Al o Lol + a8 il Jlo
bl assi Gle Gl (nigild Wbl $8x0 C8lwll pun
Wilei o ais juingg srandl aaxi) sU il o (s inalls
ol By sLuidl pus Il il g pasarll puniss
o930 s sl ol gl adoc plosl by uid] ol

&S il ol elaadl Al o Yoguo 0o ails uaill

1S il HUas| b oo Togy 09 cuiaiil 131 - ¢
sl (58 aind) agio 321 sam 0l 9> el Log s
3930 g0 Jioll jrudl sl oy srall srudls slow

&r o8 3 b eIl el i) 09508 wllnall
widl =28 el sl 5l yogswell Sl jusl) aia>

s (o8 aind ) sl gl s il o sl o o 151 -
eleil o Togs (il UN5 Laws slyall paasd] sl dasl
03 ga guol s oMol (7 ) baall b disrall soall

edl Ll oz aivd « Dawsio paaxnll 5l aaxll
sxayy il 5Ll paaxll gy el o cllall
i) a0 W o lawdsidl ol cannis e sl ol
SRUSTES | R VN | Py S [ PN



sell his share to a third party at the offered

price or at the estimated price as a minimum

d if none of the partners or third parties
expresses his desire to purchase the share or
shares to be sold within thirty days from the
expiry of the period indicated in paragraph (c)
above the sale of such share or shares is
rendered insolvent and The person wishing to
sell may then request the Controller to sell the
shares by public auction and the Minister shall
issue upon the recommendation of the
Controller the necessary instructions for

executing the sale by public auction

- Article 74

a) If an execution judgment is issued against
the share or shares of one of the debtor
partners the priority for the purchase of such
share or shares shall be given to the
remaining partners in the company If none of
them proposes to purchase it or if it is not
possible to agree on the price within a period
of thirty days from the date of issuance of the
final judgment thereon Such shares shall be
offered for sale by public auction Each partner
in the company may enter in the auction in his
own name on an equal basis with third parties
and may purchase such share or shares for

himself .

b - The Controller shall issue the necessary

instructions for the implementation of the sale
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by public auction for the purposes of this

Article .

- Article 75

a. Should the losses of the Limited Liability
Company exceed half of its capital the
Director or the Management Committee
thereof shall call the General Assembly of the
Company to an extraordinary meeting to issue
its decision either to liquidate the Company or
to continue its activities in order to rectify its
situation If the General Assembly is unable to
take a decision in this regard during two
successive meetings the Controller shall grant
the company a period not exceeding one
month to take the decision and if it is unable
to do so the company shall be referred to the
court for the purpose of compulsory
liquidation in accordance with the provisions

of the Law

b. If the losses of the company amount to
three quarters of the value of its capital it
must be liquidated unless the general
assembly decides in an extraordinary meeting
to increase its capital to deal with losses or
amortize them in accordance with approved
international accounting and auditing
standards provided that the total remaining
losses do not exceed half of the company s

capital in both cases .

- Article 76
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The provisions relating to the Public
Shareholding Company shall apply to the
Limited Liability Company in all matters not
expressly provided for in the provisions

relating to Limited Liability Companies .

- Article 77

a) Venture capital companies shall be
established for the purpose of direct
investment or to invest in companies that
have high risks and high growth potential in
return for obtaining returns upon selling their
contribution or shares in the capital of the
investee company provided that they do not
invest in companies whose shares are listed in

the financial market

b- A special register called the Venture Capital
Companies Register shall be established at the
Department in which such type of companies
shall be registered with serial numbers
according to the date of their registration and
amendments and changes thereto shall be

entered.

c- An application for incorporating a Venture
Capital Company shall be submitted to the
Controller together with its Memorandum of
Association on the form approved for this
purpose It shall be signed before the
Controller or his authorized representative in
writing or before the Notary Public or any of

the practicing lawyers
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d- The Memorandum of Association of the
company must include the following

information:

1- The name of the company

2 The company ', s head office and approved

address for notification purposes .

3- The duration of the company if it is of

l[imited duration

4- The names of the partners the nationality
and age of each of them if he is a natural

person and the address he chooses for service

5 The unpaid and obligated capital of the
company its paid up capital the number of

shares and their face value

6 - The amount of the committed partners ',
unpaid shares and the amount of the paid

contributions .

7- The names of the managing partners or
others authorized to sign on behalf of the

company

8- The status of the company in the event of

the death of a managing partner

9- Any matter mentioned in the Partnership
Agreement which the agreement stipulates to
be included in the Memorandum of Association

of the company

10- Any other matters determined by the
partners or requested by the Controller to be

listed
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e The name of the company may include the
name of one or all of the managing partners or
any other name approved by the Controller

adding the phrase (Venture Capital Company)

- Article 78

a the partners shall prepare the Partnership
Agreement in writing including the information
required in the Memorandum of Association
and the conditions and methods for managing
the operation and regulating the affairs of the
company and the performance of its business
and regulating the relationship between the
partners and any other matters agreed upon
by the partners in a manner that does not

contradict the provisions of this Law .

b- The Partnership Agreement shall be
governed by the Jordanian Legislation and the
Jordanian courts shall be competent to hear
any disputes that may arise thereof unless the
Partnership Agreement provides for an

arbitration clause .

c 1 If the Partnership Agreement stipulates the
manner of its amendment including the
requirement of the consent of a person not
party to the Partnership Agreement or the
fulfillment of certain conditions it may not be
amended without the fulfillment of these

conditions .

2- In case the agreement does not stipulate

the method of its amendment no amendment
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shall be made except after obtaining the

consent of all the partners.

3 It may be agreed in a partnership agreement
that its amendment shall be without a vote or
approval or approval of a partner or a
particular class of partners provided that such
amendment does not increase the capital
obligated to any partner without the written

consent of the partner

d- The Partnership Agreement may be
regulated in any language provided that a
certified translation in the Arabic language is
attached thereto and in case of conflict
between the two the Arabic version of the

Agreement shall prevail

- Article 79

a The capital of the company shall consist of

committed capital and paid up capital
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b- The capital of the company shall be divided
into a number of shares and the nominal value

of each share shall not be less than one Dinar.

c- The share of any financing partner in the
paid up capital of the company may not be
less than fifty thousand dinars and the share
of any managing partner in the committed
and paid up capital of the company may not

be less than one thousand dinars

d The contribution of any partner in the

company may not be in cash other than cash .

e- Unless otherwise provided in the
Partnership Agreement a partner may pay his
contribution in one lump sum or in
installments provided that the value of the
installment is proportional to his appropriation
in the company and provided that the value of
the unpaid committed capital is paid within
three years from the date of his joining the

partnership as a partner in the company

f- The Partnership Agreement shall stipulate
the procedures to be taken against a partner
who is not obligated to pay the committed
capital of the company in case of default or
non payment of the installment within the
period specified in paragraph (e) of this

Article.

- Article 80

a- The company shall consist of the following

two categories of partners:

Jis ¥ paaxll go sas Wl &Sl Jlowl, paniy -0
..)_>|3 JLL_:_.) g 6.).>|3J| dvaxl) aow)| aoysll

Jlowl, 8 Json ypiv sl am> Jis ol jom Y ¢
iax> Jai Y 0lg Sl call powes o gg90ll &S il
gssxally & il aS il Jlawl) 9 oo v
Doy wll e

i &S il (8 i sl dodlue 0955 O jozy Y -
el

i) oz s ub e aSuidl aslasl pais o Lo -o

wle wlesy e lelapwis ol 83>y a295 aionluo 295
Ol wleg &Sl (39 annas go lamill dord cunlis Ol
IWs g5830ll ke a pjilell JWl Gwl, dosd xoows piy

will wlsaIl (e aShusll ablasl b paiy of wz - o
ol dord oy pilel] e il s bl (i
Lol sl e aalsi Jbb (9 &S uind) & piladl JWJI
oo (0) 6 aall (9 83338l 838l JY> slouadl pas o

oLl 03

80 &slaJl -

~6lS il o puidl puitall oo aS il el |



1 one or more managing partner who is in
charge of managing the affairs of the
company and conducting its business Each of
them shall be jointly and severally liable for its
own debts and obligations out of its own funds

He may be a natural or legal person

2- one or more financing partners who are not
involved in managing the affairs of the
company and carrying on business or signing
on behalf of the company he shall be liable for
the debts and obligations of the company to
the extent of his share in the capital of the

company He may be a natural or legal person

b- The partnership agreement may provide for
the division of the managing partners or the
financing partners into classes and each class
enjoys the rights powers and duties specified

in the partnership agreement

¢ The partnership agreement may provide that
all partners or some or specific classes of
partners shall be entitled to vote separately or
as part of a class or group of partners and the
right to vote may be individual or in
accordance with the share or class or group of
partners or on any other basis Agreed upon in

the Partnership Agreement

d unless otherwise provided in the Partnership
Agreement The partners may hold their
meetings by any electronic means provided
that the approval of the partners owning more
than half of the paid up capital of the
company is required for the effectiveness of

the decisions taken at the meetings held by
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such means whether the approval is in writing
electronic means or any other means

permitted by this Law

e- Profits and losses of the company shall be
distributed among the partners and their
categories if any in the manner prescribed in
the partnership agreement and in case the
partnership agreement does not provide for
this the distribution of profits and losses shall
be made on the basis of the amount paid by

each partner in the capital of the company

f any proceeds revenues or sums derived from
the company from its activities or investments
shall be distributed to the partners Provided
that the managing partner undertakes to
verify the ability of the company to meet its
obligations towards the creditors and third
parties within 18 months following such

distribution

- Article 81

a A Managing Partner or a representative of a
legal person shall meet the following

conditions:

1- He shall not be less than twenty five years

of age

He must not have been convicted of a felony
or misdemeanor prejudicial to honor or public

morals
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3- He shall not be incapacitated or have
previously been declared insolvent or

bankrupt unless he has been rehabilitated.

b 1 The managing partner or partners shall
manage the company and conduct its
business within the limits specified in the
partnership agreement and shall be
authorized to carry out all the administrative
financial judicial and legal matters required for
the conduct of the business of the company

and the achievement of its objectives .

2- The acts and acts undertaken or exercised
by the managing partner or partners in the
name of the company shall be binding on it
vis-a-vis third parties who deal with it in good
faith notwithstanding any restriction contained
in the partnership agreement and the

memorandum of association of the company.

c If the company is managed and operated by
two managing partners its decisions shall be
taken unanimously and if they are more than
that by the majority of the members unless
otherwise provided in the partnership

agreement .

d) The Managing Partner shall have the right
to delegate any of its powers to third parties
unless the Partnership Agreement provides
otherwise provided that the delegation is in

writing and is specific

e) The managing partner shall lose his
capacity as a managing partner in the

company in any of the following cases:
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If he assigns the ownership of his shares in the
company in accordance with the provisions of

this Law

2 if he dies or becomes incapacitated or if a
guardian or custodian of his property is
appointed or if he loses any of the conditions

set forth in paragraph (a) of this Article

3 If it is decided to liquidate him if he is a
juridical person or if any legal procedures have
been taken that made him unable to perform

his duties

4 If any of the conditions of loss of capacity
stipulated in the Partnership Agreement have

been fulfilled .

f- Unless otherwise provided in the Partnership

Agreement:

1- In case the sole partner loses his capacity
as a managing partner of the company the
remaining partners in the company shall
decide the entry of a new managing partner
within sixty days from the date of the
managing partner losing his capacity and by
virtue of a decision at the rate of (75%) of the
shares of the remaining partners in the
company unless the partnership agreement
provides for another percentage The financing
partners shall manage the business of the

company during that period .

2 any person may be included as a managing
partner in the company He shall become a
managing partner as of the date of his
accession and confirmation in the records of

the company with the Department The new
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managing partner shall be jointly and
severally liable with the remaining managing
partners for the debts and obligations incurred
by the company from the date of his accession
thereto and the new managing partner shall
not be liable for the obligations and debts
incurred by the company prior to his joining

the company

- Article 82

a) unless otherwise provided in the
Partnership Agreement The managing partner
and the person authorized to sign on behalf of
the company shall not carry out any of the

following acts:

i carry out any business or activity in
competition with the company whether
exercised for his own account or for the

account of others

share in another company carrying on
business similar and similar to the company’s
business or manage such companies with the
exception of participation in public

shareholding companies

b 1 A financing partner is prohibited from
taking part in the management of the
company or acting in its name or representing
it or incurring obligations thereon otherwise
the acts and dispositions undertaken or
exercised by them shall be binding on the
company against bona fide third parties The

financing partner shall be liable with its own
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funds towards the company and the other
partners for any damages that may be
incurred to the company as a result of such

acts and acts

2- The financing partner’s performance of any
of the following acts shall not be deemed
participation in the management of the

company:

a- agreeing with the company to carry out any
business for it of any kind provided that all

other partners agree to that in advance

b- Participate in voting on any resolution of the
company in his capacity as a financing

partner.

- Article 83

a) Unless otherwise provided in the
Partnership Agreement the partners shall have
the right to assign their shares in whole or in
part or to transfer or dispose thereof in
accordance with the provisions of the

Partnership Agreement .

The assignee shall be liable for the obligations
of the assigning partner to pay the value of

the obligated shares

c- The effective date of the assignment or
transfer of the partnership shares shall result
in the assignee or the transferee immediately
becoming a partner provided that this is

recorded in the company rsquo s records .
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d 1 The partnership agreement may include
the creation of a pledge or a security
arrangement over the shares of the partners If
the agreement does not provide for this the
consent of all the partners shall be required
for the enforcement of the pledge or the

guarantee

2- With the consent of the remaining partners
the holder of the pledge or security right may
become a partner in the company provided

that this is recorded in its records.

Unless otherwise provided in the Partnership
Agreement the assignee or the transferee or
the pledgee or any creditor of a secured debt
shall not be liable as a partner until it has

become a partner

2 if the new person acquires his capacity as a
partner be liable for the obligations of the
former partner Unless otherwise provided in

the Partnership Agreement

- Article 84

a The company shall submit to the Controller
within the first six months from the beginning
of its fiscal year a certified accountant
certified balance sheet accompanied by a
resolution issued by the partners by an
absolute majority of their paid shares by

approving and approving it .

b) the Company shall keep its own documents
and records of accounts articles of

incorporation and partnership agreement and

&> wobo quay ol s uidl (8L aaslga; jomy - 2
i piy Ol wle &Sl (9 K uiv oloiall ol nJl

ol ogirall of ad] Jsaiall ol ad] Jjliall Joxiy ¥ 1- o
iz S adgsame sl Ogaian o il Wb sl
Sk ole &Sl aslasl jai ol Lo IS i aibo cuniSy
U

Vosumo 0sSs S ui aiso ol pazudl cuwsST 15] -2
aShuwdl aslasl o o b (guludl dyuid] bl e
A e e

84 s5laJl -

oVl eIl diw JN> 8l pais ol &Sl Gl -l
0o @xan duliue Lo doll adlall audl &l o

sl uidl oo obo H18 le lad se (isild o

leue @adlgall acg9nll pguanax] dillaall auleYl,
slaicly

2869 anwlxall lgMrwy lgasliss aSuidl lasixs -0
ailsio 5l $5ls ly Sl axslasly Ll
300 59 lgsd 55l o Lo 5l aSToll aslasty
lebaa> e alosuse Vg rxell SISl 09Ss oruid )]l



any other documents related to the
partnership agreement or any of its partners
at its head office The managing partners shall
be responsible for maintaining and
maintaining it in a manner that reflects the
true reality of the company and its partners It
may retain any of the above documents

electronically

c- The managing partners shall submit correct
accounts of the company', s business
including adequate information and data
indicating its financial position whenever
requested by any of the financing partners
unless the partnership agreement provides for

another mechanism

d each partner of the company may request
himself or through a managing partner
authorized by him in writing any documents
and information related to the company in
accordance with the provisions of the
partnership agreement The managing partner
may refrain from providing any of the
financing partners with any information that is
considered confidential or deems in good faith
that disclosure of such information may harm
the business and interests of the company or
if there is an agreement with a third party
obligating the confidentiality of the
information unless the partnership agreement

provides otherwise

e each partner shall have the right to access
information and documents related to and

related to the company held by the
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Department and obtain a certified copy

thereof He may authorize others to do so.

f- The resolutions of the company voting
results and the minutes of its meetings shall
be deposited with the Controller provided that
an undertaking is signed by at least one
managing partner to ensure the validity and
accuracy of these minutes and the validity of
the information contained therein or the
validity of any other company document

under penalty of legal accountability

g) The Managing Partner shall be responsible
for ensuring that the Company complies with
the disclosure requirements applicable in any

legislation in force.

- Article 85

a- The Company shall:

It shall not invest in the securities of public
joint stock companies or any type of company
whose shares are listed on the Financial

Market .

2- Its shareholding percentage shall not
exceed (20%) of its committed capital in any

of the investee companies

its ownership in any of the investee
companies shall not exceed (51%) of the
capital of such companies during the twelve
month period following its investment in such

companies
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b - The company may keep the securities of
the investee company if it becomes listed on

the Financial Market .

- Article 86

a- Unless otherwise provided in the

Partnership Agreement:

1 A partner may with the consent of the other

partners guarantee or guarantee the company

or lend money to the company

2- The company may borrow from non-

partners not more than (20%) of its paid-up

capital from juridical persons and financial and

banking institutions and local and
international banks and may issue bonds
convertible into shares up to this percentage

not exceeding that percentage.

b) The company shall not be liable under
penalty of nullity to guarantee any of the
partners or guarantee their obligations It is
also prohibited from lending to partners or

third parties.

- Article 87

a) Subject to the provisions of the Insolvency
Law a company shall be voluntarily liquidated

in any of the following cases:

1- If the Partnership Agreement so provides
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2- The approval of all the managing partners
and their percentage (51%) of the shares paid

to the financing partners

3- The approval of the financing partners who
jointly own at least (75%) of the partnership

shares owned by all the financing partners

b- The Company shall submit to the Controller
the decisions taken pursuant to the provisions
of paragraph (a) of this Article to proceed with

the procedures of its voluntary liquidation.

c- Immediately upon completion of the
voluntary liquidation procedures the company
shall submit to the Controller a notice of the

completion of the procedures.

- Article 88

a The Company shall be compulsory liquidated

in any of the following cases:

1- Upon expiry of the period specified in its
Memorandum of Association if it is a fixed
period unless the partners owning at least
(51%) of the shares decide to extend the
period sixty days before the period specified

for its expiry

2- The sole managing partner loses his
capacity as a managing partner unless
another managing partner is appointed in
accordance with the provisions of paragraph

(f) of Article 81 of this Law.

3- If the company commits a serious violation

of the provisions of the Law
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b- Compulsory liquidation procedures shall be
carried out in the cases provided for in
paragraph (a) of this Article at the request of
the Controller submitted to the competent

court.

¢) The Controller shall provide all partners in

the company with a copy of the application

submitted in accordance with the provisions of

paragraph (b) of this Article and each partner
shall have the right to submit a response to
the Court to the Controller', s application and
to participate in all proceedings before the

Court

- Article 89

a the company shall cease to exist upon
completion of the proceedings of its
liquidation Its registration shall be deleted by
a decision of the Controller if it is subject to

voluntary liquidation and by a decision of the

Court if it is subject to compulsory liquidation .

b- The provisions of liquidation stipulated in
the Companies Liquidation Regulations or any
other legislation shall be applied to the
Company in a manner that does not conflict

with the provisions of this Law.

¢ - With the consent of all partners , the
register of any existing company may be
transferred and transferred to the Venture
Capital Companies Register provided that the
requirements stipulated in this Law and the

instructions issued for this purpose are
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complied with and the Controller ', s approval

is obtained .

- Article 65 repeated

Establishment of a Private Joint Stock

Company

a. A Private Joint Stock Company shall consist
of two persons or more and the Minister may
upon a justified recommendation from the
Controller approve the registration of a Private
Joint Stock Company consisting of one person
or the number of its shareholders may

become one person

b. The financial liability of a Private Joint Stock
Company shall be deemed independent from
the financial liability of each shareholder
therein and the company with its funds and
assets shall be solely responsible for the debts
and obligations arising therefrom and the
shareholder shall not be liable towards the
company for such debts and obligations
except to the extent of his contribution to the

capital of the company

¢ . The name of the company shall not
contradict its objectives provided that the
phrase (private limited joint stock company)
shall follow it wherever mentioned and it may
be in the name of a natural person if the
purpose of the company is to invest a patent

duly registered in the name of that person

Dr. The term of a Private Joint Stock Company

shall be indefinite unless its Memorandum of
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Association and Articles of Association specify
otherwise in which case its term shall expire
upon the expiry of the term or the functions

specified for it .

- Article 66 repeated

The capital of the company

a. The capital of a Private Joint Stock Company
shall be the sum of the nominal values of the
company rsquo s shares provided that the
subscribed capital shall not be less than fifty

thousand Jordanian Dinars .

b. The capital of a Private Joint Stock Company

shall be determined in Jordanian Dinars .

C . Subject to the Securities Law of the Private
Joint Stock Company the issuance of bonds
and bonds and other securities may be
decided by the company to list and trade its
securities in the Financial Market in
accordance with the regulations and
instructions issued by the Jordan Securities

Commission

- Article 67 repeated

Application for incorporation

a- An application for incorporating a Private
Joint Stock Company shall be submitted to the
Controller together with its Memorandum of
Association and Articles of Association and the

names of the founders of the company . The
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Memorandum of Association and Articles of
Association of the company shall be in the
Arabic language however it may be
accompanied by a translation thereof into
another language and in case of conflict or

discrepancy the Arabic text shall prevail

b- The Memorandum of Association of a
Private Joint Stock Company must include the
following particulars as agreed upon by the

founders or shareholders of the company:
1. Company name

2 . its head office and address approved for

service
3 . the objectives of the company

4 . The names of the founders of the company
their nationalities and addresses chosen for
notification and the number of shares owned

by each of them at the time of incorporation

5 . The authorized capital of the company and
the number of their types and classes and

their nominal value

6 . The manner in which the company is
managed and the number and powers of the

Board of Directors

7 . The names of the persons who will
summon the Constituent General Assembly to
convene and manage the company until the

election of the first Board of Directors

c- The Articles of Association of a Private Joint

Stock Company must include the following
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information as may be agreed upon by the

founders or shareholders of the company:
1. Company name

2 . its head office and address approved for

service
3 . the objectives of the company

4 . The names of the founders of the company
their nationalities and addresses chosen for
notification and the number of shares owned

by each of them at the time of incorporation

5 . The authorized capital of the company and
the number of authorized shares and their
types and their nominal values and their rights

qualities and characteristics

6 . The general conditions for the transfer of
the ownership of the shares of the company
and the procedures to be followed in this

regard .

7 . The manner in which the company is
managed and the number and powers of the
Board of Directors and the basis for decision

making thereon

8 . the procedures and rules of the ordinary
and extraordinary meetings of the General
Assembly of Shareholders and its quorum and
the rules of convocation and its powers and
the method of taking decisions and all matters

related thereto .

9 . Procedures and rules for company

liquidation
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10 . The names of the persons who will

summon the Constituent Assembly to convene

and manage the company until the election of
the first Board of Directors and the method of

convocation of the first Board of Directors

11 . If the shareholders and holders of
securities issued by the company have the
priority right in the new issuances of the

company .

d- Any person may peruse the Memorandum
of Association of the company in accordance
with instructions issued by the Minister and
only the shareholders of the company may

peruse the articles of association of the

company except by authorization of one of the

shareholders or the company or if any other

legislation so requires

- Article 68 repeated

Types of shares and contribution options:

a) Subject to any provisions of this Part The

company may:

In accordance with the provisions of its
Articles of Association the issuance of several
types and classes of shares that differ among
themselves in terms of nominal value and
voting power and in terms of the method of
distribution of profits and losses to
shareholders the rights and priorities of each
of them upon liquidation and their
convertibility to other types of shares and

other rights privileges priorities and
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restrictions provided that they are included or

summarized on the share certificates if any .

b- The Articles of Association of a Private Joint
Stock Company may provide for the right of
the company to issue redeemable shares
either at the request of the company or the
holder of the share or upon the fulfillment of
certain conditions and the Minister shall issue
the necessary instructions specifying the
conditions for the issuance of this type of

shares and the cases of their redemption

c- Any type or class of the company’, s shares
may be given preference in distributing profits

over other types or classes and they may be

entitled to a lump sum or a certain percentage

of the profits subject to the conditions and

times determined by the articles of association

of the company and it may also be granted to
any of these types The denominations shall
have the priority right to collect their profits
for any years in which the profits have not
been distributed in addition to the profits

determined for them in that fiscal year .

d- The Articles of Association of a Private Joint
Stock Company may provide for the
transferability or substitution of any type or
class of shares issued by it to any other type
or class at the request of the company or
shareholder or upon fulfillment of a specific
condition in accordance with the percentages
and modalities determined in the Articles of

Association of the company

e The Private Joint Stock Company may

purchase the shares that it has previously
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issued and may either reissue or sell such
shares at the price deemed appropriate by the
Board of Directors or cancel them and reduce
its capital by the amount of such shares
according to the bases set forth in its Articles
of Association and this Chapter The shares
owned by the company shall not be taken into
consideration For the purposes of achieving a
quorum in the meetings of the General
Assembly and for taking decisions therein
subject to the provisions of the Securities Law
and the regulations and instructions issued in

pursuance hereof

f- Subject to the provisions of the Articles of
Association of the Company the Securities Law
and the regulations and instructions issued
pursuant thereto a Private Joint Stock
Company may issue share options allowing its
holders to purchase or request the issuance of
shares from the company extraordinary

general public

- Article 69 repeated

Registration procedures:

a company shall be registered within fifteen
days from the date of submission of an
application that fulfills the registration
requirements In the event of any violation in
the articles of association and memorandum
of association of the company the founders
shall be informed not to register it until the
reasons for the violation are removed within a

period not exceeding thirty days from the date
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of submitting the application provided that the
founders have the right to appeal before the

Administrative Court .

b- After the registration of the company in
accordance with the provisions of paragraph
(a) of this Article and after the shareholders
submit the documents proving that the capital
stipulated in this Law has been paid the
Controller shall collect the registration fees
and issue a certificate of registration to be

published in the Official Gazette.

c) A company may not commence its business
except after the issuance of its registration
certificate by the Controller However the
shareholders of a Private Joint Stock Company
may agree at the Constituent General
Assembly meeting to acknowledge the
obligations of the founders on behalf of the
company before announcing the registration
of the company and if the Constituent General
Assembly does not agree to that the company

shall not be bound by any of these obligations

- Article 70 repeated

In kind advances:

a) Shareholders of a Private Joint Stock
Company may make in exchange for their
shares in the company cash advances in kind
approved by the founders or by the General
Assembly in case of new shares being issued
Franchise rights invention technical know how

licenses all moral rights and any other rights
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recognized by the shareholders shall be

considered among the contributions in kind .

b- If the holders of in kind advances fail to
transfer their ownership and hand them over
to the company within thirty days from the
date of the registration of the company or the
issuance of in kind shares they shall be legally
obliged to pay the value in cash according to
the price approved by the shareholders in the
company rsquo s articles or the decision of the
general assembly and a longer period may be
agreed upon with the approval of the

Controller

c- The Controller of his own initiative or if any
of the shareholders objects within thirty days
from the date of the approval of the General
Assembly on the acceptance of the in-kind
advances shall be entitled to recommend to
the Minister the formation of a committee at
the expense of the company with expertise
and competence to value the in kind shares
for cash and the committee shall submit its
report within a period not exceeding thirty
days from The date of its formation and the
decision of the Committee after the approval
of the Minister shall be deemed final Any other
shareholder or the company shall have the
right to object to the decision of the
committee before the competent court
without affecting the registration of the
company and the conduct of its business and
none of the founders or subsequent
shareholders shall have the right to object to
the value of the in-kind shares submitted

thereafter The partner', s contribution shall be
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reduced in line with the value of his actual

contribution in kind.

d The Founders Committee and the Board of
Directors shall be responsible for the accuracy
and adequacy of the data and information

provided on the value of such in kind shares .

e The Committee shall upon evaluating the
contributions in kind take into account the
instructions issued by the Minister for this

purpose .

- Article 71 repeated

The constituent meeting

Shareholders must hold an ordinary and
constituent general assembly meeting within
one month from the date of the issuance of
the company rsquo s registration certificate by
the Controller in order for the following to be

met :

a. Election of the first board of directors of the

company

b. Take the appropriate decision regarding the
incorporation expenses and any obligations
undertaken by the founders prior to

incorporation

c . elect an auditor and fix his remuneration or
authorize the Board of Directors to determine

his remuneration

- Article 72 repeated

J)io 71 O.)Ln.” =

sole anle aim gloizl xie puonluwall e g
Jazui eolgi oo B po el SN ol
Dol bo s pid Sl L8 o aS il

- JoVl &S il 8] pulze bl . |

sls omawlid] Cay,las olin cawliall Ll sl . o
- ol b uwwgall Jid oo caat e lol il

oulxe Largas ol alail aamig wblu> §dae wlxul . ¢

. aslesl 32, 80591

J)io 72 O.)Ln.” =



Board of Directors

The Private Joint Stock Company shall be
managed by a Board of Directors whose
Articles of Association shall determine the
number of its members qualifications for filling
the vacant seats their powers and
remuneration method of appointment election
holding of meetings and decision making and
the term of the Board of Directors provided
that it does not exceed four years The Board
of Directors shall elect from among its
members a Chairman and a Vice Chairman
and shall also be appointed The Chairman of
the Board shall have a casting vote in the
event of a tie unless the articles of association
of the company provide otherwise and the
Board of Directors shall appoint a General
Manager of the company and his powers shall

be specified in the decision appointing him

b- The Board of Directors shall determine the
authorized signatories on behalf of the
company in a manner that does not contradict
with the provisions of the Memorandum of
Association and Articles of Association of the
company at its first meeting after its election
provided that this is done no later than one
week from the date of the Board’s election
and the Board may re-elect the Chairman and
Vice Chairman replace the Secretary and
amend the powers of the authorized
signatories At any time without prejudice to
the provisions of this Part and the provisions of
the Memorandum of Association and Articles

of Association of the company
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c- Any minutes or certificates issued by the
Chairman or the Vice Chairman in his absence
and authenticated by the Secretary regarding
the decisions of the Board of Directors or the
General Assembly of the company shall be
considered as evidence of the validity of such
decisions and the Chairman , the Vice
Chairman and the Secretary shall bear the
responsibility of any certificate issued by them

in this regard .

d- The Board of Directors of a Private Joint
Stock Company may hold its meetings by
telephone or any other means of
communication if the company’s Articles of
Association so permits provided that all
participating members in the meetings are
able to hear and discuss each other on the
agenda of the meeting provided that the
minutes are approved by the Chairman and

the Secretary meet legally

- Article 73 repeated

Responsibility of the Board of Directors

a. The Chairman and members of the Board of
Directors of a Private Joint Stock Company
shall be liable towards the company its
shareholders and third parties for any violation
committed by any or all of them against the
laws and regulations in force and the Articles
of Association of the company and for any
error in the management of the company and
the approval of the General Assembly to

discharge the Board of Directors shall not
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prevent legal prosecution of the Chairman and

members Council

b. The liability stipulated in paragraph (a) of
this Article shall either be personal to one or
more members of the board of directors of the
company or joint between the chairman and
the members of the board and in this case all
shall be jointly and severally liable for the
compensation for the damage resulting from
the violation or error provided that This
liability shall not include any member who has
established his objection in writing in the
minutes of the meeting to the decision that
included the violation or error and in all cases
the claim of this responsibility shall not be
heard after the lapse of five years from the
date of the meeting of the General Assembly
at which it approved the annual budget and
the final accounts of the company for the
fiscal year in which it took place error or

violation

- Article 74 repeated

Obligations of the Board of Directors and

Employees

a. The members of the Board of Directors of a
Private Joint Stock Company shall not be
members of the boards of directors of other
companies having similar objectives or
competing with the business of the company
except with the approval of the Extraordinary

General Assembly of the company
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b. The Director General and the employees of
the company shall be prohibited from
assuming a position in another company with
similar objectives or competing with the
business of the company whether for his own
account or for the account of third parties with
or without remuneration except with the
approval of the board of directors of the

company

c . If any of the persons mentioned in
paragraphs (a) and (b) of this Article fails to
obtain the aforementioned approval and the
Controller has been notified the Controller
shall give him a period of thirty days from the
date of his notification thereof in order to
adjust his situation otherwise the person shall
be deemed to have lost his job or his
membership in The Board of Directors shall be
liable for the same and shall be liable to a fine
not exceeding one thousand Dinars and be
liable for the damage caused to the company

or the shareholders .

Dr. A member of the Board of Directors may
not vote on any resolution in which he has a
direct or indirect personal interest but his
attendance may be counted for the purposes

of the Board quorum

e The members of the Board of Directors of a
Private Joint Stock Company or its general
manager or any responsible employee thereof
may not have a direct or indirect interest in
contracts projects and engagements

concluded with or for the company except
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with the approval of the company s

extraordinary general assembly

- Article 75 repeated

Prepare accounts

a. The Board of Directors of a Private Joint
Stock Company shall during the first three
months of the new financial year prepare the
annual budget and final accounts of the
company including the profit and loss account
and its cash flow statement and the attached
notes All of them shall be certified as auditors
of their accounts in accordance with the
accepted international accounting rules and
standards as well as prepare the annual report
on the company s business achievements and
projects and submit all of them to the general
assembly of the company and to the controller
along with the appropriate recommendation

and attach it to the invitation

b. The Board of Directors of a Private Joint
Stock Company must prepare a report every
six months stating the financial position of the

company and the results of its operations.

- Article 76 repeated

General Assembly

a. The General Assembly of a Private Joint
Stock Company shall consist of all its

shareholders who are entitled to vote in
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accordance with the provisions of the Articles

of Association of the company .

b. Subject to the provisions of paragraph (c) of
this Article the General Assembly of a Private
Joint Stock Company shall be convened for
one or more ordinary meetings and one or
more extraordinary meetings as stipulated in
the Articles of Association of the company and
as deemed appropriate by the Board of

Directors or the shareholders

¢ . The Board of Directors of the company shall
convene the Ordinary General Assembly at
least once during the first four months
following the end of the financial year of the
company to discuss the following and take the

appropriate decisions in this regard

1 . The report of the Board of Directors on the
activities of the company and its financial
position during the previous fiscal year and

the future plan of the company

2 . Discuss and approve the balance sheet of
the company and its profit and loss account
and cash flows after the auditors submit their

report and discuss it

3 . To elect the Board of Directors of the
Company as the case may be and in
accordance with the provisions of the

Company rsquo s Articles of Association .

4 . To elect the auditor of the company and fix

his remuneration

5 . Any other matters related to the Company

shall be submitted to the General Assembly by
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the Board of Directors or any shareholder and
agreed to be discussed by the General
Assembly provided that none of these matters
may be presented to the General Assembly
except in an extraordinary meeting of the
Assembly pursuant to this Law or the Articles

of Association of the company

- Article 77 repeated

Competence of the Extraordinary General

Assembly

a. The Extraordinary General Assembly shall
be competent to discuss and approve the
following matters and none of them may be
discussed and approved if it is not included in

the meeting invitation:

1. Amend the company rsquo s articles of
association or memorandum of association
provided that the proposed amendments are

attached to the invitation .

2 . Reducing or increasing the capital of the
company provided that the capital reduction is
subject to the provisions of Article 82 bis of

this Part

3 . Merger or amalgamation of the company
by any of the methods of incorporation

stipulated in this Law

4 . Liquidation and dissolution of the company

5 . Dismissal of the company’s board of
directors or one of its members unless the

member is appointed by a specific class or
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type of shares in which case the dismissal
shall take place in accordance with the
provisions of the articles of association of the

company

6 . Selling the entire assets of the company or
owning more than (50%) of the capital of

another company

7 . Any matter falling within the competence
of the Extraordinary General Assembly
expressly or implicitly provided for in this

Chapter or the Articles of Association

8 . Issuance of bonds convertible into shares

b. The Extraordinary General Assembly may
discuss and approve any of the matters falling
within the competence of the Ordinary
General Assembly of the Private Joint Stock

Company .

- Article 78 repeated

General Assembly meetings

a. In addition to any other method prescribed
by the Articles of Association of the company
the meetings of the general assembly shall be
held upon an invitation from the board of
directors or upon the request of a number of
shareholders owning shares entitled to vote in
the meetings of the general assembly
constituting at least (25%) of the total votes
entitled to attend the meeting or upon the
basis of Upon the request of the Controller

should he be requested to that effect by a
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member of the Board of Directors or its auditor
or by a number of shareholders owning shares
entitled to vote in the meetings of the General
Assembly constituting at least 15% of the total

votes entitled to attend the meeting

b. The invitation to attend the meeting of the
Ordinary or Extraordinary General Assembly
shall be communicated to each shareholder

entitled to vote either

1. the convocation shall be sent by registered
mail at least fifteen days before the date fixed

for the meeting or .

2 . It shall be delivered by hand against the
signature of receipt and the shareholder shall

be deemed to have been notified upon receipt

c . The invitation to the meeting shall specify

the place and time of the meeting .

Dr. A shareholder shall be deemed to have
been legally notified if he attends the meeting
and does not object to the validity of the
notification or if he subsequently sends a
letter to the company in which he approves all

that took place at the meeting

e The auditor shall not be invited to attend the
general assembly meetings of the private joint
stock company whether ordinary or
extraordinary but the board of directors must
provide the auditor with a copy of the minutes
of the meeting within ten days from the date
of the meeting not less than 15% of the shares

that make up the capital of the company
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- Article 79 repeated

Quorum for meetings of the General Assembly

a) Unless the articles of association of the
company specify higher ratios The quorum of
the ordinary meeting of the General Assembly
of a Private Joint Stock Company shall be
statutory in the presence of principal or proxy
shareholders whose number of votes exceeds
half the number of votes entitled to take a
decision at the meeting of the General
Assembly as determined by the Articles of
Association of the company If such a quorum
is not present within one hour from the time
fixed for the start of the meeting the meeting
shall be adjourned to another date to be held
within fifteen days from the date fixed for the

first meeting their number reached

b- Unless the articles of association of the
company specify higher ratios the quorum of
the extraordinary meeting of the general
assembly of a private joint stock company
shall be legal in the presence of principal or
proxy shareholders whose number of votes
shall reach 75% or more than the number of
votes entitled to take a decision in the
meeting of the general assembly as well as If
such quorum is not met within one hour from
the time fixed for the start of the meeting the
meeting shall be adjourned to another date to
be held within fifteen days from the date fixed
for the first meeting holders of shares by

proxy or share entitled to vote If this quorum
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is not met the meeting shall be canceled

regardless of the reasons for calling it .

c- Should the General Assembly in its ordinary
or extraordinary meeting be unable to take
the decision required to be taken in
implementation of the provision of the Law in
two successive meetings the Controller shall
be given a period of one month to take the
appropriate decision and the company shall be
registered in the Suspended Companies
Register for a period not exceeding three
months The decision shall then refer the
company to the court to take the appropriate
legal action including the decision of its

liquidation

- Article 80 repeated

Resolutions of the General Assembly

a. The Ordinary General Assembly shall take
its decisions by a majority of the votes present
at the meeting and which shall be entitled to
vote at the meeting on any item on the
agenda of the meeting unless the Articles of
Association of the company provides for a

higher percentage

b Unless the articles of association of the
company provide for a higher rate The
Extraordinary General Assembly shall take its
decisions on any of the matters mentioned in
Article 77 bis of this Chapter by a majority of
not less than 75% of the votes present and

entitled to vote on any item of the meeting
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agenda Extraordinary other matters not
allocated to the Extraordinary General
Assembly where decisions are taken by a
majority of the present votes which is entitled
to vote in the meeting on any item on the

agenda of the meeting .

¢ . Any rights or privileges granted by virtue of
the Memorandum of Association and Articles
of Association of a Private Joint Stock
Company may not be amended to any holders
of any type or class of shares except with the
consent of the holders of such shares in an
extraordinary meeting convened for this
purpose and attended in person or by proxy
by at least 75% of the holders of such shares
Such type or class of shares shall be
determined pursuant to a decision taken by at
least 75% of the attendees of the holders of
such type or class of shares unless the articles
of association of the company provide for

higher percentages

Dr. A shareholder in a Private Joint Stock
Company who has the right to vote may
attend the meetings of the General Assembly
and cast his votes either in person or may
appoint another shareholder or otherwise as
determined by the Articles of Association of

the company

e The decisions of the Ordinary and
Extraordinary General Assembly taken in
accordance with the provisions of this Law and
the Articles of Association of the company

shall be binding on the Board of Directors and
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the shareholders present and those who did

not attend .

- Article 81 repeated

Issuance of shares

a. A Private Joint Stock Company may by a
resolution of its Board of Directors issue any
shares authorized to be issued in its
Memorandum of Association and Articles of
Association subject to any conditions or
restrictions stipulated in the Memorandum of
Association and Articles of Association or

resolutions of the General Assembly .

b. The Board of Directors may issue the shares
authorized to be issued at any price whether
equal to or higher or lower than the nominal
value Whether this is in cash or shares in kind
or by converting the bonds convertible into
shares or by offering shares to the employees
of the company or provident fund or any other
method according to the conditions
determined by the articles of association and

the general assembly of the company

¢ . The shareholders shall have the priority
right in any new issues of shares unless the
Articles of Association of the company

stipulates otherwise .

Dr. In case shares are offered to the
employees of the company by means of a
special issue and in case the company
approves giving the employees the right to

contribute and to subscribe to the shares of
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the offered company within a specified period
the period shall not exceed the period
between the date of the issuance of the share
option right by the general assembly and the
date of the issuance of such shares to the
employees who have been granted the
shareholding option and the subscription in

case they exercise the right for ten years .

e Where a private joint stock company adopts
a plan for the ownership of shares by its
employees or a Provident Fund by its
employees in the company Before transferring
ownership to the employees or provident fund
or granting them the option to contribute and
subscribe as the case may be they must
disclose all matters relating to the company
which are usually disclosed to the
shareholders of public joint stock companies
The terms of the plan include but are not
limited to the company shall disclose the

following:

1. The financial statements of the company
and any other financial information of
importance provided that such information
includes the balance sheet and the profit and
loss account and the statement of cash flows

for the last fiscal year

2 . The risks that may arise from investing in
the shares of the company and the tax effects

of such investment

3 . Restrictions on the transfer of ownership of

shares

ol Y Jliall Juww leg alaxll g iy « aslsll
s ol los zLas¥l &Sl pjils

adlo ©losles sls a5 il awlll adlall ULl . 1
solel] awlall wlogleall 030 Jais of cle asenl el
Y anaill wlasadl olug Slwslly b)Y Clwsy
cadlo aiw

pawl 8 Lot o8 pis 35 il bl . 2
ot Isg) dmpall JUYls &Sl

. pewYl aSlo Jii ol sguall . 3

= g ]

s pgwYl 2w pnis adly pewYl Gad xouws ddsyls L 5



4 . The mechanism for evaluating the share
price upon sale and the periodic evaluation

mechanism if any .

5 . the method of payment of the price of the
shares and the mechanism of valuation of the

share price if any

- Article 82 repeated

Capital Reduction

a. Subject to the provisions of this Law of the
Private Joint Stock Company by a decision of
the Extraordinary General Assembly to reduce
its capital if it exceeds its needs or to

extinguish its losses

b. The Controller shall publish at the expense
of the Private Joint Stock Company an
advertisement in one daily newspaper at least
three consecutive times containing the
decision of the Extraordinary General
Assembly to reduce the capital and each of its
creditors shall have the right to object in
writing to the Controller within fifteen days
from the date of publication of the last
announcement and the creditor shall have the
right to appeal the decisions If the Controller
fails to settle his objection within thirty days
from the date of its submission provided that
such appeal does not stop the reduction

procedures unless the Court so decides

C . A Private Joint Stock Company may reduce
its authorized and unsubscribed capital or

cancel any unsubscribed shares it has
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repurchased or redeemed as permitted by its
Articles of Association and the Securities Law
and the regulations and instructions issued
thereunder and reduce its capital by an
amount equal to the nominal value of these
redeemed or repurchased shares without the
need to follow the procedures set forth in
paragraph (a) of this Article or the existence of

a right of objection by the creditors

Dr. Notwithstanding the provisions of this
Article and Article 86 bis of this Law If the
objective is capital restructuring A Private Joint
Stock Company may reduce its capital and
increase it again at the same meeting The
invitation shall include the justifications and
feasibility of this procedure and the
announcement of the capital restructuring
shall be published in two local newspapers at

least once

- Article 83 repeated

Register of Shareholders and the Transfer and

Mortgage of Shares

a. A Private Joint Stock Company shall
maintain at its head office a special register of
the shareholders in which the following
particulars of the shareholders shall be
entered The board of directors of the company
shall be responsible for this record Regarding
the validity of the information included

therein:
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1. The name and surname of the shareholder
if he has a given nationality and specific place
of residence and address designated for

notification

2 . The number, type, class and nominal

value of the shares owned by the shareholder

3 . Changes in the shares of a shareholder and

its details and the date of its occurrence.

4 . The bonds pledges and any other
restrictions and details related thereto shall be

imposed on the Shareholder ', s shares .

5 . Any other information that the Board of
Directors decides to enter in the Register Each
shareholder of the company shall have the
right to inspect this register in person or
through whomever he authorizes in writing to

do so .

b The Board of Directors of a Private Joint
Stock Company shall annually provide the
Controller with the particulars entered in the
shareholder register of the company provided
for in paragraph (a) of this Article During the
first month of the end of the financial year of
the company Any amendment or change to
such information within a period not
exceeding thirty days from the date of the

amendment or change

C . A Private Joint Stock Company shall not
issue certificates of the shares of its
shareholders unless the articles of association
of the company provide otherwise In this case

the Statute shall determine the form of these
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certificates how they are issued and signed
and the procedures for their replacement in

case of loss , damage or theft .

Dr. The shares of the Private Joint Stock
Company shall be transferred by virtue of a
Transfer Deed in accordance with the formula
specified in the Articles of Association and
including the address of the assighee chosen
for notification provided that it is signed
before the Controller or the Notary Public or
one of the lawyers licensed in the Kingdom
and is registered and authenticated with the
Controller and announced and paid the
prescribed fees for this Such transfer shall not
be invoked by the company or the
shareholders or by third parties unless it is
recorded and documented in the

aforementioned manner .

e The assignment by a shareholder of his
shares in the joint stock company by way of
sale or otherwise shall not be subject to the
approval of the company or the shareholders
or the board of directors unless the articles of
association of the company provide otherwise
Any restriction or priority right relating to any
share not included in the Articles of
Association or the shareholders register shall
have no effect against any person who is not

informed thereof.

and . No judicial lien or lien shall be
enforceable against the company the other
shareholders and third parties unless such
pledge or attachment is entered in the register

of the company with the Controller In case of
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imposition of pledge the pledged or distrained
share may not be transferred except with the
consent of the pledgor or the party imposing
the attachment and the profits distributed on
the pledged or distrained shares shall be paid
to the owner of the share unless the pledge
deed or the attachment request provides

otherwise

g In case the shares of the company are listed
at any market the provisions of that financial
market shall have priority over the provisions

of this Article

- Article 84 repeated

Exemption from publication

A Private Joint Stock Company shall be
exempted from publishing its annual balance
sheet profit and loss account statement of its
cash flows and the report of its board of
directors in the local newspapers Unless
otherwise required by any other legislation
regulations or instructions issued in pursuance

hereof .

- Article 85 repeated

Reserves

a. A Private Joint Stock Company shall deduct
10% of its net annual profits for the obligatory
reserve and shall continue this deduction for

each year provided that the total amount
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deducted does not exceed 25% of the

subscribed capital of the company

b The General Assembly of a Private Joint
Stock Company may decide to deduct a
specified additional percentage of the annual
profits of the Company for the calculation of
the Voluntary Reserve The General Assembly
may decide to use this reserve for the
purposes of the company or to distribute it to
the shareholders as profits if it is not used for

those purposes .

c. The General Assembly after exhausting the
other reserves may decide in an extraordinary
meeting to extinguish its losses from the
amounts accumulated in the statutory reserve
provided that it is rebuilt in accordance with

the provisions of paragraph (a) of this Article.

- Article 86 repeated

Serious losses

Subject to the provisions of the Insolvency Law
should a Private Joint Stock Company incur
such serious losses as to render it unable to
meet its obligations towards its creditors the
Board of Directors shall call the extraordinary
general assembly of the company to a
meeting to issue its decision either to liquidate
the company or to issue new shares or any
other resolution ensuring its ability to fulfill its
obligations Should the General Assembly be
unable to take a clear decision in this regard

during two successive meetings the Controller
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shall grant the company a period of one
month to take the required decision and if it is
unable to do so the insolvency procedures set

forth in the Insolvency Law shall apply to it

- Article 87 repeated

Dividend Distribution

a. A Private Joint Stock Company with the
approval of the Ordinary General Assembly
shall distribute dividends to the shareholders
either in cash or in kind or by issuing new
shares In the event of new shares being issued
such shares shall be deemed an increase in
the capital subject to the approval of the
Extraordinary General Assembly The division
of the issued shares into more numerous
shares shall not be considered an increase in

the capital .

b. Subject to any additional conditions
stipulated in the Articles of Association of the
company A Private Joint Stock Company may
distribute profits out of its net annual profits or
retained annual profits from previous years or
from the voluntary reserve Dividends from the
compulsory reserve of the company may not

be distributed .

c . The right of the shareholder to the profits
shall be established upon the issuance of the
General Assembly resolution to distribute the

profits

Dr. The right to receive the profit from the

company shall be vested in the owner of the
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share on the date of the meeting of the
General Assembly at which the dividend is
decided upon Unless the articles of association

of the company provide otherwise

e The company shall pay the dividends to be
distributed to the shareholders within sixty
days from the date of the meeting of the
General Assembly or the date fixed by the
General Assembly for the distribution of
dividends In case of breach thereof the
company shall pay interest to the shareholder
at the rate of interest prevailing on time
deposits during the delay period Provided that
the delay in the payment of profits shall not
exceed six months from the date of their

entitlement.

- Article 88 repeated

A Private Joint Stock Company shall be
dissolved in accordance with the provisions of

the liguidation of Public Joint Stock Companies
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subject to any priorities or conditions
stipulated in the Memorandum of Association
of the company with regard to the company s
shareholders and the types and classes of

their shares .

- Article 89 repeated

a. The provisions relating to public joint stock
companies stipulated in this Law shall apply to
a private joint stock company in all matters
not expressly provided for in this Chapter or in
its memorandum of association or articles of

association .

b Private joint stock companies shall be
subject to the provisions of Article 167 of the

Original Law .

C. Private joint stock companies whose
subscribed capital exceeds five hundred
thousand dinars shall be subject to the

provisions of Article 151 of this Law .

Dr. The provisions stipulated in Chapter
Fourteen (Company Controls) and Chapter
fifteen (Penalties) and the final provisions of
the Original Law shall be applied to private

joint stock companies.

- Article 90

a- A Public Joint Stock Company shall be
composed of at least two founders who shall

subscribe to it by shares that are subject to
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listing in stock exchanges tradable and
transferable in accordance with the provisions
of this Law and any other applicable

legislations

b - Subject to the provisions of paragraph (b)
of Article 99 of this Law the Minister may upon
a justified recommendation from the Controller
approve that the founder of a Public
Shareholding Company Limited be a single
person or that the ownership of the company
devolve to one shareholder in case he

purchases their entire shares

c- A public joint stock company derives its
name from its objectives provided that the
phrase ", public joint stock limited company",
appears wherever it appears It may not be in
the name of a natural person unless the
purpose of the company is to invest a patent

duly registered in the name of that person .

d) The term of a Public Joint Stock Company
shall be unlimited unless its objectives are to
carry out a specific business The company

shall terminate upon its expiry

- Article 91

The financial disclosure of a Public Joint Stock
Company shall be deemed independent of the
financial disclosure of each shareholder
therein The company with its assets and funds
shall be liable for the debts and obligations
arising therefrom and the shareholder shall

not be liable to the company for such debts
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and obligations Except to the extent of the

shares he owns in the company

- Article 92

a- The application for incorporation of the

company shall be submitted by the founders
of the company to the Controller on the form
prescribed for this purpose accompanied by

the following:

The Memorandum of Association of the

company

2 its articles of association .

3- The names of the founders of the company.

4- The minutes of the founders meeting
including the election of the founders
committee which will supervise the
incorporation procedures and determine the
authority to sign on behalf of the company

during the incorporation period

5- The name of the auditor chosen by the

founders for the incorporation phase

b- The Memorandum of Association and
Articles of Association of a Joint Stock
Company must include the following

information:

1 The name of the company

2 its head office

3 The objectives of the company
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4 The names of the founders of the company
their nationalities and addresses chosen for
the notification and the number of shares

subscribed for .

5- The authorized capital of the company and

the part actually subscribed for

6- A statement of the contributions in kind in

the company if any and their value

7- If the shareholders and holders of
convertible bonds have a priority right to

subscribe to any new issues of the company

8 - The manner in which the company is
managed and the authorized signatories
between its incorporation and the first
meeting of the General Assembly which must
be held within sixty days from the date of the

incorporation of the company

9- Determine the manner and form and
method of inviting the Board of Directors of

the company to a meeting

c- The Memorandum of Association and
Articles of Association of the Public
Shareholding Company shall be signed by
each founder before the Controller or his
authorized representative in writing. It may be
signed before the Notary Public or a licensed

lawyer

- Article 93

None of the following may be carried out

except by public joint stock companies
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incorporated and registered in accordance

with the provisions of this Law

a) the activities of banks and financial

companies and insurance of all kinds

b - Franchise companies .

- Article 94

a The Minister shall upon the placement of the
Controller issue his decision accepting the
registration of the company or rejecting such
registration within a maximum period of thirty
days from the date of the placement of the
Controller and the placement shall be made
by the Controller within thirty days from the
date of submitting the application to him
signhed by the founders and fulfilling the legal
requirements If the Minister does not issue his
decision within that period the application

shall be considered accepted

b - In case the Minister refuses to register the
company the founders of the company may

appeal his decision to the Administrative Court

- Article 95

a The authorized capital of a Public Joint Stock
Company as well as the part actually

subscribed shall be determined in Jordanian
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Dinars and shall be divided into nominal
shares and the value of each share shall be
one Dinar Provided that the authorized capital
shall not be less than five hundred thousand
(500,000) Dinars and the subscribed capital
shall not be less than one hundred thousand
(100,000) Dinars or twenty percent (20%) of

the authorized capital whichever is greater.

b Subject to the provisions of paragraph (d) of
this Article the unsubscribed portion shall be
paid within three years from the date of the
registration of the company or the capital
increase as the case may be In case of failure
to pay the unsubscribed part during this

period the following shall be observed:

If the subscribed capital of the company
exceeds five hundred thousand (500,000)
Dinars at the expiry of the period then the
authorized capital of the company shall

become its actual subscribed capital.

2 If the subscribed capital is less than five
hundred thousand (500,000) Dinars at the
expiry of the period the Controller shall warn
the company of the necessity of paying the
difference of the amount required so that the
subscribed capital of the company actually
becomes five hundred thousand (500,000)
Dinars within thirty days from the date of
serve the notice to the company Should the
company fail to do so the Controller may
thereafter request the court to liquidate the
company in accordance with the provisions of

Article 226 of this Law .
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c- The board of directors of the company may
re-issue the unsubscribed shares from the
authorized capital of the company as may be
in the interest of the company at the value the
board deems appropriate whether this value is
equal to the nominal value of the share or
higher or less than it provided that such
shares are issued in accordance with the
provisions of the regulations and legislations

applicable

d- The Board of Directors of a Public Joint
Stock Company must obtain the approval of
the Extraordinary General Assembly in case
the unsubscribed shares are covered by any of

the following methods:

1 The voluntary reserve shall be added to the

capital of the company .

2- Capitalize the debts of the company or any
part thereof provided that the holders of such

debts agree to that in writing.

3- Convert the convertible bonds into shares in

accordance with the provisions of this Law .

e) It is permissible by a resolution of the
General Assembly in accordance with the
bases it determines for this purpose to
allocate a part of the unsubscribed capital of
the company to be presented to the
employees of the company as an incentive In
such case this part may remain before them
for a period not exceeding four years from the
date of the registration of the company or the

increase in its capital as the case may be
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f The Board of Directors may issue shares as
permitted by the provisions of the Securities

Law in force .

- Article 96

The share in a Public Joint Stock Company is
indivisible However it is permissible for the
heirs to participate in the ownership of one
share by virtue of the background to it of their
testator This provision shall apply to them if
they jointly own more than one share of the
estate of their testator Provided that they
choose in both cases one of them to represent
them towards the company and its owners
and if they fail to do so within the period fixed
for them by the board of directors of the
company the board of directors shall appoint

one of them from among them .

- Article 97

a. The shares of a Public Joint Stock Company
shall be cash The value of the subscribed
shares shall be paid in one lump sum The
shares of the company may be in kind It shall
be given against cash advances in kind in
accordance with the provisions of this Law
Franchises rights inventions know-how and
other intangible rights agreed by the founders
shall be considered as in-kind contributions
provided that expert and specialized reports
are submitted in determining their value

taking into account the following:
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1. Should the owners of the advances in kind
fail to deliver them or transfer their ownership
to the company within one month from the
date of their registration they shall be legally
bound to pay their value in cash at the price
approved by the founders in the application
for incorporation of the company and the
Controller may request evidence of the
correctness of the estimation of the value of

the advances in kind

2. If the Controller is not convinced of the
correctness of the valuation of the shares in
kind offered by the founders the Minister shall
form a committee at the expense of the
company from experts and specialists to
assess the right to be valued in cash provided
that one of the founders is a member of the
committee and the committee submits its
report within a period not exceeding thirty
days from the date of constituted to the
observer , The founders may object to it to the
Minister within ten days from the date of its

approval by the Controller .

b. The Minister shall decide on the objection
within two weeks of its submission If the
objection is accepted the registration of the
company will be rejected unless the founders
agree to the assessment then the registration
procedures shall be completed and none of
the founders or the subsequent shareholders
shall have the right to object to the value of
the shares in kind presented at the foundation

stage

- Article 98
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a Public Shareholding Company shall maintain
one or more registers in which the names of
the shareholders and the number of shares
held by each shall be recorded and its
transfers and any other information related to

it and the shareholders

b Subject to the provisions of paragraph (c) of
this Article The company may deposit a copy
of the records referred to in paragraph (a)
above with any other entity for the purpose of
following up the shareholders affairs and may
authorize that entity to keep and organize

these records

c- A Public Joint Stock Company must list its
shares on the Stock Exchange and follow the
procedures and rules stipulated in the laws
regulations and instructions regulating the
trading of securities in the Kingdom and
related to the delivery of the records referred
to in paragraph (a) above to the entity
determined by these laws regulations and

instructions

d any shareholder of the company may peruse

the register of shareholders in respect of his
shareholding for any reason whatsoever the
entire record for any reasonable cause Any
other interested person may at the discretion
of the court request the company to review
the register of shareholders In all cases the
company shall be entitled to receive a
reasonable consideration in case any person
or shareholder desires to reproduce the

register or any part thereof .
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e- A Public Joint Stock Company may purchase
the shares issued by it and sell them and
dispose of them in accordance with the
provisions of the Securities Law and the
regulations and instructions issued in

pursuance hereof.

- Article 99

a) The founders of a Public Shareholding
Company shall upon signing its Memorandum
of Association and Articles of Association
cover the entire value of the shares they have
subscribed for and provide the Controller with
evidence thereof Provided that the percentage
of the shares subscribed by the founders in
banks and financial companies shall not
exceed (50%) of the authorized capital and
that the number of the founders shall not be

less than fifty persons.

b- The contribution of the founder or founders
in the Public Joint Stock Company upon
incorporation must not exceed 75% of the
authorized capital and the founder or the
founders committee must offer the remaining
shares for subscription as permitted by the
Securities Law in force However it is
permissible for partners in companies
transferred from a limited liability company or
a commandment by shares or a private joint
stock company to a public joint stock company
to cover the difference of the entire authorized
capital of the company or to offer the

remaining shares for public or private
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subscription in accordance with the

procedures stipulated in the Securities Law

c- The founders of a Public Joint Stock
Company are prohibited from subscribing to
the shares offered for subscription at the
incorporation stage unless they may cover the
remainder of the shares three days after

closing the subscription

d In all cases should the shares offered for
subscription not be covered the number of
shares subscribed for may be sufficient
provided that the subscribed capital is not less
than the minimum set forth in Article 95 of
this Law and that the number of subscribers is

not less than two .

- Article 100

a) It shall be prohibited to dispose of the
memorandum of association share in a Public
Joint Stock Company before the lapse of at
least two years from the date of incorporation
of the company and any act contrary to the
provisions of this Article shall be deemed null

and void

b) The transfer of the founding share to heirs
and between spouses and ascendants and
descendants shall be exempted from the
prohibition set forth in paragraph (a) of this
Article The same applies to the transfer of the
share from one founder to another in the
company and the transfer of the share to a

third party by a judicial decision or as a result
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of its sale by public auction in accordance with

the provisions of the Law .

- Article 101

Subject to the provisions of any other law The
founders of a Public Joint Stock Company or its
board of directors may entrust the coverage of
the company rsquo s shares to one or more

Issue Managers .

- Article 102

a) No more than one person may participate in
the same application to subscribe to the Offer
Shares Phantom subscription or under
fictitious names shall be prohibited under pain
of nullity of subscription in any of the cases

provided for in this paragraph .

b - Subscription to the shares of a Public Joint
Stock Company shall be in accordance with
the provisions of this Law and other applicable

laws .

- Article 103

101 ssladl -

sz« 31 0sils sl (8 83,150 poguaill sl e go
ol lei, ol palzo ol dolell dodluall &S il ol
- 3S1 gl lao] pure ol aS il agal aslasis loxgss

102 solodl -

wdlal 6 LYl a>ls pasui oo iSY jez Y -
SV lang a>g laoll pgwdl (x8 CLSW s>l

688l 03b 8 lade ogmiall YR Go (sl

dola)l dodluall &S il pgul 9 ClSYl sz - w
839Ul uilsally 0oilall sm LS| go iy JSuin
; ,5).>W

103 soladl -

oW sl Y 8ae N> C8lall g5 aS il e
aS il pgul 9 CLST sl GWEl &Ll o Toss
Jlxdeg « puiiSall slowl Hosais TaisS dole)l donluwoll
g9 ogio JS ST il gl



The Company shall provide to the Controller
within a period not exceeding thirty days from
the date of closing any subscription to the
shares of a Public Joint Stock Company a
statement containing the names of the
subscribers and the amount of shares

subscribed by each of them .

- Article 104

Should the subscription to the shares of a
Public Joint Stock Company exceed the
number of shares offered for subscription the
company shall allocate the shares offered to
the subscribers in accordance with the

regulations and legislations in force

- Article 105

The company shall be liable to return the
amounts in excess of the value of the shares
of the Public Joint Stock Company offered for
subscription within a period not exceeding
thirty days from the date of closing the
subscription or the approval of the shares
allotment whichever is earlier Should it fail to
do so for any reason whatsoever the persons
entitled to such amounts shall be entitled to
interest on them computed from the beginning
of the immediately following month for the
period of thirty days provided for in this Article

at the rate of the highest prevailing interest
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rate among Jordanian banks on time deposits

during that month .

- Article 106

a- The first meeting of the General Assembly
of the Public Joint Stock Company referred to
in Article 92 of this Law shall be chaired by a
member of the founders committee of the
company charged with managing the
company pursuant to the provisions of Article
92 of this Law and the General Assembly at

this meeting shall:

1 to peruse the report of the committee of the
founders of the company entrusted with the
management of the company which shall
contain adequate information and data on all
incorporation works and procedures together
with the supporting documents thereof and
verify their authenticity and the extent to
which it is in conformity with the Law and the

Articles of Association of the Company .

2 see the incorporation expenses audited and
approved by the company ', s auditor , discuss
them and take the appropriate decisions in

this regard .

3- Elect the first board of directors of the

company.

4- To elect the auditor or auditors of the
company and fix their remuneration or
authorize the Board of Directors to determine

the same
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b- The procedures and requirements of
convocation quorum and decision making
applicable to the meetings of the ordinary
general assembly of the company shall apply

to the first general assembly meeting .

c- The powers and functions of the founders
committee of a Public Joint Stock Company
shall cease upon the election of the first board
of directors of the company and they must
submit all the documents and papers of the

company to this board of directors

- Article 107

If shareholders of a Public Joint Stock
Company holding at least (20%) of the shares
represented at the company’s first general
assembly meeting object to any item of the
establishment expenses of the company The
Controller shall verify the validity of the
objection and settle it . If he is unable to do so
for any reason the applicants of the objection
may file the action before the court and such
action shall not affect the continuation of the
company s business unless the court decides

otherwise

- Article 108

a) The first chairman of the company shall
provide the Controller with a copy of the
minutes of the first general assembly meeting

of the company and the documents and data
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submitted by the committee of the founders of
the company to the general assembly within
fifteen days from the date of the first general

assembly meeting

b- If it appears to the Controller that the Public
Shareholding Company during its
incorporation stage has neglected the
application of any legal text or judgment or
has violated such provision or judgment then
he must warn the Public Shareholding
Company in writing to rectify its situation
within three months from the date of its
notification of the warning and if it does not
comply with the requirements of the warning

he shall refer it to the court

c- If he finds by checking the documents
submitted to him pursuant to the provisions of
paragraph (a) of this Article that the
procedures for incorporating the Public
Shareholding Company were legally sound
then he shall inform the Public Shareholding
Company in writing of its right to commence

its operations

- Article 109

a The founders of a Public Joint Stock
Company may make in exchange for their
shares in the company cash advances in kind
Provided that the provisions set forth in Article
(97) of this Law shall be observed in respect

thereof.
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b- As for the in kind shares offered at any
stage subsequent to incorporation the
approval of the extraordinary general
assembly must be obtained on the value of

the in kind contributions

c- Any shareholder who attended the meeting
of the Extraordinary General Assembly and
recorded his objection in the minutes of that
meeting has the right to appeal to the
competent court the value of the contributions
in kind within fifteen days from the date of the

meeting

- Article 110

Shares in kind in a Public Joint Stock Company
shall not be issued to their owners except
after completing the legal procedures related
to the delivery of in kind contributions to the
company and the transfer of their ownership

to the company

- Article 111

Owners of in kind shares in a Public Joint Stock
Company shall enjoy the same rights as
owners of cash shares and if the in kind shares
are constituent the restrictions applicable to
the constituent cash shares shall apply to

them .

- Article 112
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A Public Shareholding Company may increase
its authorized capital with the approval of its
Extraordinary General Assembly if it has been
fully subscribed provided that the approval

includes the method of covering the increase .

- Article 113

Subject to the Securities Law A Public
Shareholding Company may increase its
capital by any of the following methods or any
other method approved by the Company’s

General Assembly:

1 The issue of the increase shares for

subscription by the shareholders or others .

2- The voluntary reserve or the accumulated
retained earnings or both shall be included in

the capital of the company.

3- Capitalizing the debts owed by the
company or any part thereof subject to the

written consent of the holders of such debts

4- Convert the convertible bonds into shares in

accordance with the provisions of this Law .

- Article 114

a A Joint Stock Company may by a resolution
of the Extraordinary General Assembly reduce
the unsubscribed portion of its authorized
capital It may also reduce its subscribed

capital if it exceeds its needs or if a loss
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occurs to it and the company deems to reduce
its capital to the extent of such loss or any
part thereof Provided that the rights of third
parties provided for in Article 115 of this Law
shall be taken into consideration in the

reduction decision and the procedures thereof

b- The subscribed capital shall be reduced by
reducing the value of the shares by canceling
part of the paid price corresponding to the
amount of the loss in case of a loss in the
company or by returning part of it if the
company deems that its capital is in excess of

its needs

c- The capital of a Public Joint Stock Company
may not in any case be reduced below the
minimum limit prescribed in Article 95 of this

Law .

d- If the objective is to restructure the capital
of the company a decision may be taken to
decrease or increase its capital at the same
extraordinary general assembly meeting
provided that the reduction procedures
stipulated in this Law are completed and then
the increase procedures are completed
provided that the meeting invitation includes
the reasons for restructuring and the

feasibility of this procedure .

- Article 115

a The Board of Directors of a Public

Shareholding Company shall submit a request
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to reduce its subscribed capital to the
Controller with the reasons justifying it after
the company’s general assembly decides to
approve the reduction by a majority of not less
than (75%) seventy five percent of the shares
represented at its extraordinary meeting
convened for such purposes the purpose The
application shall be accompanied by a list of
the creditors of the company the amount of
their debts and their address and a statement
of the assets and liabilities of the company
Provided that the list of creditors of the
company along with its assets and liabilities

must be certified by its auditor

b- The Controller shall notify the creditors
whose names are on the list submitted by the
company a notice containing the decision of
its General Assembly to reduce the subscribed
capital of the company and the notice shall be
published in two daily local newspapers at the
expense of the company and each creditor
may submit it to the Controller within a period
not exceeding thirty days from the date of
publication notify for the last time a written
objection to the reduction of the capital of the
company Should the Controller be unable to
settle the objections submitted to him within
thirty days from the date of the expiry of the
period fixed for their submission the claimants
shall have the right to refer to the court
regarding the contents of their objections
within thirty days from the date of expiry of
the period granted to the Controller for
settlement thereof and any claim submitted

after this period shall be rejected
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c) if the Controller is notified in writing by the
Court of the commencement of any action
within the period prescribed in paragraph (b)
of this Article challenging the reduction of the
subscribed capital of the company He shall
therefore suspend the reduction procedures
until the court issues a decision in the case
and obtains the final degree provided that in
this case the lawsuit shall be considered one
of the urgent nature in accordance with the

provisions of the Civil Procedure Law in force

d If no lawsuit has been submitted to the

Court to challenge the decision of the General

Assembly of the Public Joint Stock Company to

reduce its subscribed capital or if an action is
filed that was dismissed by the Court and the
judgment has reached finality then the

Controller shall proceed with the consideration

of the reduction of the capital of the company
He may submit his recommendation to the
Minister to issue the decision he deems
appropriate and if he decides to approve it it
shall be registered and published by the
Controller at the expense of the company in
accordance with the procedures set forth in
this Law and whereby the reduced capital of
the company shall definitively replace the
capital listed in its Memorandum of

Association and Articles of Association .

e The approval of the Controller and the
creditors shall not be required to reduce the

unsubscribed part of the authorized capital .

- Article 116
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Bonds of loans are negotiable securities that
may be issued to a public joint stock company
or a private joint stock company or to any of
the companies authorized by the Securities
Law to issue such bonds and to be offered in
accordance with the provisions of this Law and
the Securities Law to obtain a loan the
company undertakes under these bonds to
repay the loan and its interest in accordance

with the conditions Edition

- Article 117

Bonds of the loan shall be subject to the
approval of the Board of Directors of the
company to be issued by a majority of at least
two thirds of the members of the Board of
Directors and if such bonds are convertible
into shares the approval of the extraordinary
general assembly of the company shall also be
obtained Such approval shall be deemed as
approval of the increase in the Authorized
Capital of the Company without the Board of
Directors having the right to exercise the
powers granted to it by virtue of paragraph (b)
of Article 95 of this Law with respect to such

increase.

- Article 118

a. The bonds of the loan shall be registered in
the names of the owners thereof and the sales

thereof shall be documented in the records of
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the issuing company or with the entity that
maintains these records Such bonds shall be
tradable in the stock markets as stipulated in

the applicable Securities Law .

b. In the cases approved by the Controller and
the Securities Commission it is permissible to
issue bonds to bearer loans in accordance with
the instructions issued by the Commission for

this purpose .

- Article 119

The bonds shall be of one nominal value per
issue and the bonds certificates shall be
issued in different denominations for trading

purposes .

b- The loan debenture may be sold at its face
value at a discount or at an issue premium
and in all cases the debenture shall be repaid

at its face value

- Article 120

The value of the loan bond upon subscription
shall be paid in one lump sum and shall be
entered in the name of the borrowing

company.

- Article 121
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The voucher must include the following

information:
a- On the face of the bond:

1 The name and logo of the borrowing
company if any and its address and
registration number and date and term of the

company .

2- The name of the owner of the loan deed if

the deed is nominal

3 The number type and face value of the bond

and its term and the interest rate
b On the back of the instrument:
The total value of the bonds issued

2 The dates and conditions for the
amortization of the bonds and the dates of

accrual of interest .

3- Special guarantees for the debt represented

by the bond if any

4- Any other terms and conditions that the
borrowing company deems necessary to add
to the bond provided that such additions

comply with the conditions of the issue

- Article 122

If the bonds of the loan are secured by
movable or immovable funds or other assets
in kind or by other guarantees or guarantees

such funds and assets must be put as security
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for the loan in accordance with the legislation
in force and the pledge or guarantee or surety
must be documented before delivering the
subscription funds for the loan bonds to the

company

- Article 123

The bonds of the loan shall be drawn up in the
Jordanian Dinar or in any foreign currency in

accordance with the laws in force .

- Article 124

The Board of Directors may be satisfied with
the value of the bonds subscribed for if all the
bonds issued are not covered within the

prescribed period .

- Article 125

The company may issue bonds convertible
into shares in accordance with the following

provisions:

a- The resolution of the Board of Directors
must include all the rules and conditions on
the basis of which the conversion of bonds
into shares must be done with the written
consent of the owners thereof on the terms
and conditions and on the basis specified for

that purpose .
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b) that the holder of the bond expresses his
desire to transfer within the dates stipulated in
the conditions of the issue If he does not
express his desire during this period he forfeits

his right of transfer .

c- The shares obtained by the owners of the
bonds shall have rights to profits
commensurate with the period of time
between the date of conversion and the end of

the fiscal year

d- At the end of each fiscal year a statement
shall be made of the number of shares that
were issued during the year in exchange for
the bonds that the owners wish to convert into

shares during that year

- Article 126

a- In each issue a body to be called the Bonds
Owners Association shall be legally constituted

from among the owners of bonds of loans

b - The Bond Owners Association may appoint
a trustee for the issue at the expense of the

company issuing the bonds .

c- The Issue Trustee must be licensed by the

competent authorities to practice this activity.

- Article 127

a- The mission of the Bond Owners Association
shall be to protect the rights of its owners and

to take the necessary measures to safeguard
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these rights in cooperation with the Issue

Trustee

b - The Bond Owners Association shall meet
for the first time upon an invitation from the
board of directors of the company issuing the
bond and the appointed trustee of the issue

shall convene the assembly thereafter .

- Article 128

The Issue Trustee shall have the following

powers:

a- Represent the Institution of the Owners of
Bonds before the courts as a plaintiff or a
defendant as well as represent it before any

other entity

b - assume the secretariat of the meetings of

the Bonds Owners Association .

¢ - Carry out the work necessary for the
protection of the owners of the bonds and the

preservation of their rights .

d- perform any other duties assigned to him

by the Commission

B9i> dla> Loill sliwl (Sllo disd dogo s - |
sl ezl osn dilual do W1 ulaidl slxils leaSIlo

oYl ool o

wle sl 6,0 Jg¥ goall slwl S din goixi - ©
woing dluwlW 8 uanll &S uidl 8,1l pul=o o 890
S oy algdl 890 umall HluoY (ol

128 ssladl -

s &l oloNall oYl ool i

ol £xaS sliaill plol ol sbil SIlo aid Jutes - |
c o2l agz sl plol lglios oS ade oo

. gl sliwl Sl a5 oleloizl alol Wgs - w

9 wesdll sluwl SIb alox) oWl Jee YL plall - ¢

.u'o).iiJ|.)li.w|&iyaL3.441535Ls)>|pLg.os.s|-)



- Article 129

The borrowing company shall invite the Issuer
to the meetings of the general assembly of
the company and he shall attend such
meetings and express his observations and
shall not have the right to vote on the

resolutions of the general assembly

- Article 130

a The Issue Trustee shall call the bondholders
to meet whenever he deems it necessary
provided that the meetings of the bond
owners committee shall not be less than once

a year.

b- The Commission of Owners of Bonds shall
be convened in accordance with the rules
prescribed for the convocation of the ordinary
general assembly and the same provisions
shall apply to the convocation and its

meetings as apply to this commission

c- Any act violating the conditions of issuing
bonds shall be deemed null unless approved
by the bond owners panel by a three fourths
majority of their votes represented at the
meeting provided that the bonds represented
at the meeting are not less than two thirds of
the total value of the bonds issued and

subscribed

d- The Issuer shall notify the Decisions of the

Bond Owners Association to the Controller the
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company issuing the Bonds and any stock

exchange where the Bonds are listed

- Article 131

The conditions of the issue may include the
right of the company to amortize the bonds of
the loan by lot annually over the period of the
bonds

- Article 132

a The Public Joint Stock Company shall be
managed by a Board of Directors whose
members shall not be less than three and not
more than thirteen as determined by the
Articles of Association and who shall be
elected by the General Assembly of the
company by secret ballot and by proportional
voting which gives each shareholder the
option of distributing the number of votes by
the number of shares held by him Provided
that the shareholder shall have the right to
use the votes for one candidate or to
distribute them among more than one
candidate so that each share shall have one
vote without the repetition of such votes in
accordance with the provisions of this Law and
he shall perform the duties and responsibilities
of managing its business for a period of four

years starting from the date of his election

b- The Board of Directors shall convene the
General Assembly of the company within the

last three months of its term to elect a Board
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of Directors to replace it from the date of its
election He shall continue his work until the
election of a new Board of Directors if his
election is delayed for any reason provided
that the period of such delay in any case does
not exceed three months from the date of
expiry of the term of the existing Board of

Directors

- Article 133

a) The Articles of Association of a Public Joint
Stock Company shall determine the number of
shares that a person must own in the
company in order to be a candidate for
membership of its Board of Directors and
retain such membership These shares shall
not be attached pledge or subject to any other
restriction that prevents their absolute
disposal with the exception of the restriction
stipulated in Article 100 of this Law which
stipulates that the constituent shares may not

be disposed of

b) The quorum for membership of the Board of
Directors shall remain reserved as long as the
owner of the shares is a member of the Board
and for a period of six months after the
termination of his membership therein and
may not be traded during that period . In order
to achieve this the attachment shall be
marked with a reference to that in the
shareholders register and such attachment
shall be deemed a pledge in the interest of the

company and to ensure the responsibilities
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and obligations of that member and the board

of directors

c) Any member of the Board of Directors of a
Public Joint Stock Company shall automatically
forfeit his membership if the number of shares
he must hold in accordance with the
provisions of paragraph (a) of this Article
decreases for any reason whatsoever or
confirming the attachment thereof by a
judicial decision that has reached the final
degree or if it has been pledged during the
term of its membership Unless he redeems the
shares reduced from his qualifying shares
within a period not exceeding thirty days He
may not attend any meeting of the Board of
Directors while the shortage of his shares

OoCcurs .

- Article 134

No person may be nominated for membership
of the Board of Directors of a Public Joint Stock

Company or be a member thereof

a- Any felony or misdemeanour for a crime
against honor such as bribery embezzlement
theft forgery abuse of trust false testimony or
any other crime against morals and public

morals

b - any of the penalties stipulated in Article

278 of this Law .

- Article 135
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a If the Government or any of its wholly owned
companies or any official public institution or
any other public corporate body such as the
Public Institution for Social Security have
contributed in a public shareholding company
to be represented on its board of directors in
proportion to the percentage of its
contribution to the capital of the company if
such percentage qualify it for one or more
memberships in the Board In such event it
shall be denied participation in the election of
the other members of the House of
Representatives If its contribution is less than
the percentage qualifying it for membership of
the Board it shall exercise its right to be
nominated for such membership and
participate in the election of the members of
the Board in the same way as any other
shareholder In all such cases the
representative thereof on the Board shall
enjoy all the rights and duties of membership
It is stipulated that no person shall be
appointed pursuant to the provisions of this
paragraph to the Board of Directors of more
than two companies in which the Government
or the official public corporation or the public
legal personality including the Arab and
foreign companies in which any of these

entities is a shareholder share

2 if done In any case appointing a
representative of the Government or an
official public corporation or a public legal
person on the board of directors of more than

two companies he shall under penalty of legal
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and disciplinary liability rectify his position in
accordance with the provisions of paragraph 1
of this paragraph within a period not
exceeding one month notify the competent
authority he represents to appoint a
replacement in the company in which he has
renounced his membership and notify the
Controller of the same This provision shall
apply to all cases existing at the time of the

entry into force of the provisions of this Law .

b- The membership of the representative of
the Government or the official public
corporation or the other public legal person on
the Board of Directors of the Public Joint Stock
Company shall continue for the period
prescribed for the Board of Directors The body
that appointed him may replace him at any
time to complete the term of his predecessor
in the Board of Directors Or deputize a person
to replace him temporarily in case of his
iliness or his absence from the Kingdom
provided that he notifies the company in

writing in both cases .

c- If a member representing the Government
or an official public corporation or any other
public corporate body resigns from the
membership of the Board of Directors of the
company the resignation shall be deemed
effective against him The entity he
represented on the Board of Directors may
appoint a replacement for him on the Board of

Directors .

d The provisions relating to the appointment

of Government representatives to the boards
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of directors of public joint stock companies
shall be determined pursuant to instructions
issued by the Council of Ministers for this
purpose provided that the representation of
women is taken into account in accordance
with the percentage determined by these

instructions .

e The provisions of this Article shall apply to
non Jordanian governments and public legal
persons when they contribute to the capital of

Jordanian companies .



- Article 136

If the legal person other than the Public
Persons referred to in Article 135 of this Law is
a shareholder in a Public Joint Stock Company
He may be nominated for a number of seats
on the Board of Directors according to the
percentage of his contribution to the capital of
the company and in case of his election he
must nominate a natural person to represent
him on the Board of Directors within ten days
from the date of his election provided that he
meets the conditions and qualifications of
membership stipulated in this Law with the
exception of holding shares eligible for
membership in the Board , A juridical person
shall be deemed to have lost its membership if
it does not nominate its representative within
one month from the date of its election He
may also replace his representative by
another natural person during the term of the

Board of Directors

- Article 137

a The Board of Directors of a Public Joint Stock
Company shall elect from among its members
by secret ballot a Chairman and a Vice
Chairman who shall assume the duties and
powers of the Chairman in his absence and
shall also elect from among its members one
or more who shall have the right to sign on
behalf of the company jointly or severally as

decided by the Board in this regard and within
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the limits of his powers The Board of Directors
of the Company shall provide the Controller
with copies of its decisions to elect the
Chairman and the Vice Chairman and the
members authorized to sign on behalf of the
company along with samples of their
signatures within seven days from the

issuance of such decisions

b- The Board of Directors of the company may
authorize any employee of the company to
sign for it within the limits of the powers

delegated to it

- Article 138

a- The Chairman and members of the Board of
Directors of a Public Joint Stock Company shall
The General Manager and the principal
managers thereof shall submit to the Board of
Directors at the first meeting held after his
election a written declaration of the shares
owned by him and his wife and minor children
in the company and the names of other
companies which he and his wife and minor
children own in the company , and the names
of other companies in which he and his wife
and his minor children own shares or shares if
the company is a joint stock company in those
other companies and he shall submit to the
Board any change to these particulars within
fifteen days from the date of the change

taking place
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b- The board of directors of the company shall
provide the Controller with copies of the data
provided for in paragraph (a) of this Article
and any change thereto within seven days
from the date of submission thereof or the

submission of any change thereto.

- Article 139

The Public Shareholding Company may not
under pain of nullity extend a cash loan of any
kind to the Chairman of the Board of Directors
of the company or to any of its members or to
the ancestors of any of them descendants or
spouses of any of them Exceptions shall be
made to banks and financial companies which
may lend to any of these persons within their
objectives subject to the conditions under

which they deal with their other clients .

- Article 140

a- The Board of Directors of a Public
Shareholding Company shall prepare within a
period not exceeding three months from the
end of the company’s fiscal year the following
accounts and statements for submission to the

General Assembly:

1- The annual general balance sheet of the
company and the statement of profits and
losses and the statement of cash flows and

the notes thereon in comparison with the
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previous fiscal year all certified by the auditors

of the company

2 The annual report of the Board of Directors
on the company ', s activities during the past
year and its future expectations for the

coming year .

b- The Supervising Board of Directors shall be
provided with copies of the accounts and
statements stipulated in paragraph (a) of this
Article at least twenty one days prior to the
date set for the meeting of the company’s

general assembly.

- Article 141

The Board of Directors of a Public Joint Stock
Company shall publish the company s general
balance sheet and its profit and loss account
and a sufficient summary of the annual report
of the Board and the report of the auditors of
the company within a period not exceeding
thirty days from the date of the meeting of the

General Assembly .
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- Article 142

The Board of Directors of the Public Joint Stock
Company shall prepare a report every six
months including the financial position of the
company the results of its operations the profit
and loss account statement of cash flow and
the notes related to the financial statements
certified by the auditor of the company and
the auditor shall be provided with a copy of
the report within sixty days of the expiry of
the period

- Article 143

a- The Board of Directors of a Public Joint
Stock Company shall at its head office at least
three days prior to the date set for the
meeting of the general assembly of the
company shall place a detailed statement for
the perusal of the shareholders including the
following data and a copy thereof shall be

provided to the Controller:

1 All amounts received by the Chairman and
members of the Board of Directors from the
company during the fiscal year such as wages
fees salaries increments and remunerations

and others .

2 The privileges enjoyed by the Chairman and
members of the Board of Directors of the
company such as free housing and cars and

the like .
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Amounts paid to each of the Chairman and
members of the Board of Directors during the
fiscal year as travel and transportation

expenses inside and outside the Kingdom .

The contributions paid by the company during
the fiscal year shall be detailed and to whom

they were paid

5 A statement of the names of the members
of the Board of Directors , the number of
shares owned by each of them and the term of

their membership .

b- Each of the Chairman and members of the
Board of Directors of the company shall be
held responsible for the implementation of the
provisions of this Article and for the
correctness of the information provided for the

information thereof to the shareholders .

- Article 144

a The Board of Directors of a Public Joint Stock
Company shall send an invitation to each
shareholder to attend the meeting of the
General Assembly which shall be sent by
regular mail or by electronic means of
communication in accordance with the
Electronic Transactions Law in force at least
fourteen days prior to the scheduled date of
the meeting and the invitation may be
delivered by hand to the shareholder against

signature of receipt

b - The agenda of the general assembly , the

report of the company ', s board of directors ,
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its annual general budget and final accounts ,
the auditors ', report and the explanatory data

shall be attached to the invitation .

- Article 145

The Board of Directors of a Public Joint Stock
Company shall announce the date of the
meeting of the general assembly of the
company in two daily local newspapers at
least once not later than fourteen days prior to
such date The Board shall announce this once
in one of the audio or visual media at most
three days prior to the date fixed for the

meeting of the General Assembly .

- Article 146

a a person may serve in his personal capacity
on the boards of at most three public joint
stock companies at one time He may also
represent a legal person on the boards of
directors of three public joint stock companies
at most In all cases a person may not be a
member of more than five public joint stock
company boards of directors in his personal
capacity in some of them and in his capacity
as a representative of a legal person in others
and any membership he obtained in the board
of directors of a joint stock company in
violation of the provisions of this paragraph

shall be deemed legally void

b- Each member elected to the board of

directors of any public joint stock company
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must inform the Controller in writing of the
names of the companies in which he is a
member of the boards of directors of which he

is a member.

c- No person may nominate himself for
membership of the Board of Directors of any
Public Joint Stock Company in his personal
capacity or as a representative of a legal
person if the number of memberships he holds
has reached the number stipulated in
paragraph (a) of this Article except that he
may resign from one of the memberships If he
so desires within two weeks from the date of
his election to the new membership provided
that he may not attend the meeting of the
board of directors of the company of which he
was elected a member before he has adapted

his status to the provisions of this Article

- Article 147

A candidate for membership of the Board of
Directors of a Public Joint Stock Company

must:

1 He shall not be less than twenty one years

of age .

2 He shall not be an employee of the

Government or any official public institution .

- Article 148
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a Whoever occupies a public office may not be
a member of the board of directors of any
public joint stock company unless he is a
representative of the government or any

official public institution or public legal person

b- Neither a member of the board of directors
nor the general manager of the company may
be a member of the board of directors of a
company similar in its business to the
company of which he is a member or similar in
objectives or in competition with the business
of that company and he may not undertake
any business that is in competition with its

business

c- The Chairman of the Board of Directors or
any of its members the General Manager or
any employee working in the company may
not have a direct or indirect interest in
contracts projects and engagements

concluded with or for the company

d- The provisions of paragraph (c) of this
Article shall be excluded from the works of
contracting undertakings and public tenders in
which all bidders are allowed to participate in
bids on an equal footing and if the most
suitable bid is submitted by one of the persons
mentioned in paragraph (c) of this Article two
thirds of the members of the Board of
Directors must agree The management shall
accept his presentation without having the
right to attend the deliberation session on the

matter related thereto Such approval shall be
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renewed annually by the Board of Directors if
such contracts and commitments are of a

periodic and renewable nature .

e- Any person referred to in paragraph (c) of
this Article who violates the provisions of this
Article shall be dismissed from his position or

position in the company in which he is held.

- Article 149

If any person is elected as a member of the
Board of Directors of any Public Joint Stock
Company and he was absent at the time of his
election he must announce his acceptance or
rejection of such membership within ten days
from the date of his notification of the election
result and his silence shall be considered as

acceptance of the membership .

- Article 150

a 1. Should the position of a member of the
Board of Directors become vacant for any
reason whatsoever a member to be elected by
the Board of Directors from among the
shareholders qualified for membership shall
succeed him and the legal person shall
participate in this election and the procedure
shall be followed whenever a position in the
Board of Directors becomes vacant The
appointment of the member under this Law
shall remain provisional until he is presented
to the General Assembly of the company in its

first meeting to approve it or elect a person to
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fill the vacant position in accordance with the
provisions of this Law in which case the new
member shall complete the term of his
predecessor in the membership of the Board

of Directors

2. If the appointment of the temporary
member or the election of a replacement is
not approved by the General Assembly at its
first meeting The temporary membership of
that person shall be deemed terminated The
Board of Directors shall appoint another
member provided that his appointment shall
be presented to the General Assembly of the
company at its first subsequent meeting in
accordance with the provisions set forth in this

paragraph .

b- The number of members appointed to the
Board of Directors pursuant to this Article may
not exceed half the number of the Board
members and if a position in the Board
becomes vacant after that the General
Assembly shall be convened to elect a new

Board of Directors

- Article 151

Subject to the Special Legislation and the
Corporate Governance Rules issued

thereunder:

a- Public joint stock companies shall apply the
instructions of the Governance Rules issued by
the Minister upon the recommendation of the

Controller including the representation of
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women in the companies boards of directors in
accordance with the percentage specified in

the instructions

b) The financial accounting and administrative
matters of a Public Joint Stock Company shall
be regulated by special internal regulations
drawn up by the Board of Directors of the
company It shall specify in detail the duties,
powers and responsibilities of the Board of
Directors and its relationship with the
Executive Management It shall indicate the
committees to be formed in line with the
Governance Rules Manual referred to in

paragraph (a) of this Article

c- The Company shall keep a copy of the
Bylaws and the Company shall provide the

Controller therewith upon request thereof.

- Article 152

The Chairman of the Board of Directors shall
be considered the Chairman of the Public Joint
Stock Company and shall represent it before
third parties and all entities including the
competent judicial authorities Implement the
decisions of the Board of Directors in
cooperation with the Executive Body of the

Company

b- The Chairman of the Board of Directors may
be fully dedicated to the business of the
company with the approval of two thirds of the
members of the Board of Directors and in this

case the Board of Directors shall clearly
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specify the powers and responsibilities that he
is entitled to exercise as well as his
remuneration and allowances to which he is
entitled provided that he is not a full time
Chairman of the Board of Directors of another
public joint stock company or a manager years

to any other public joint stock company

c- A member of the Board of Directors of a
Public Joint Stock Company other than the
Chairman may be appointed as the general
manager of the company or an assistant or
deputy thereof by a decision issued by a two
thirds majority of the votes of the members of
the Board in any of these cases provided that
the concerned party does not participate in

the voting

- Article 153

a) The Board of Directors shall appoint a
competent General Manager of the Public Joint
Stock Company and shall determine his
powers and responsibilities pursuant to
instructions issued by the Board for this
purpose He shall be delegated by him to
manage the general management thereof in
cooperation with and under the supervision of
the Board of Directors and the Board shall
determine the salary of the Director General
provided that he is not a Director General of

more than one Public Joint Stock Company .

b- The Board of Directors of a Public Joint
Stock Company may terminate the services of

the Director General provided that the
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Controller is informed of any decision taken
regarding the appointment of the General
Manager of the company or the termination of

his services as soon as the decision is taken

c- If the securities of the company are listed
on the financial market the financial market
shall be informed of any decision taken
regarding the appointment of the general
manager of the company or the termination of

his services as soon as the decision is taken .

The Chairman of the Board of Directors of a
Public Joint Stock Company or any of its
members may not undertake any work or
position in the company in return for a
remuneration or remuneration except as
provided for in this Law except in the cases
required by the nature of the work of the
company and the Board of Directors approves
them by a two thirds majority its members
provided that the concerned person does not

participate in the voting

- Article 154

The Board of Directors shall appoint from
among the employees of the Company a
Board Secretary and shall fix his remuneration
It shall organize its meetings and prepare its
agendas and record the minutes of its
meetings and resolutions in a special register
and on consecutive pages numbered in
sequence and signed by the Chairman and

members of the Board who attended the
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meeting and each page shall be sealed with

the seal of the company .

- Article 155

a The Board of Directors of a Public Joint Stock
Company shall meet upon a written invitation
from the Chairman or the Vice Chairman in his
absence or upon a written request submitted
to the Chairman of the Board by at least one
quarter of its members stating the reasons for
the meeting From the date of receipt of the
request the members who submitted the

request may convene the requisition session .

b- The Board of Directors of a Public
Shareholding Company shall hold its meetings
in the presence of the absolute majority of the
members of the Board at the head office of
the company or at any other place in the
Kingdom if it is not possible to convene at its
head office however companies having
branches outside the Kingdom or if the nature
of the work of the company so requires hold at
most two meetings of its Board of Directors
per year outside the Kingdom Decisions of the
Board of Directors shall be passed by the
absolute majority of the members who
attended the meeting and in case the votes
are equal the side with which the chairman of

the meeting voted shall prevail

c- Voting on the decisions of the company’, s
board of directors shall be in person and shall
be carried out by the member himself and

may not be represented by proxy nor may it
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take place by correspondence or in any other

indirect manner.

d- The number of meetings of the Board of
Directors of a Public Joint Stock Company must
not be less than six during the fiscal year of
the company If no more than two months
elapse without holding a meeting of the Board
the Controller shall be notified of a copy of the

meeting invitation .

- Article 156

a The Board of Directors of a Public Joint Stock
Company or its general manager shall have
full powers to manage the company within the
limits prescribed by its articles of
incorporation The damage caused to the
company regardless of any entry contained in
the articles of association or the articles of

incorporation of the company

b- Any third party dealing with the company
shall be deemed to be in good faith unless
proven otherwise provided that such third
party is not obligated to verify that there is
any restriction on the powers of the board of
directors or the manager of the company or
their power to bind the company under its

articles of association

c. The Board of Directors of the company shall
draw up a schedule indicating the powers of
signature on behalf of the company in all
matters on the form approved by the Minister

upon the recommendation of the Controller
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The same shall apply to the powers and other
powers vested in the Chairman and the
Director General especially if the Chairman is
dedicated to the business of the company
Such schedule shall also indicate any matters
the Board deems necessary for the conduct of
the company s business and its dealings with

third parties .

- Article 157

a The Chairman and members of the Board of
Directors of a Public Joint Stock Company shall
be liable towards the company and the
shareholders and third parties for any violation
committed by any or all of them against the
laws and regulations in force and the Articles
of Association of the company and for any

error in the management of the company .
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b- The liability stipulated in paragraph (a) of
this Article shall either be personal to one or
more members of the board of directors of the
company or shall be joint between the
chairman and the members of the board and
in the latter case all shall be jointly and
severally liable for the compensation for the
damage resulting from the violation or error
Such liability shall not include any member
who has demonstrated his objection in writing
in the minutes of the meeting to the decision
that included the violation or error and in all
cases the claim of such liability shall not be
heard after the lapse of five years from the
date of the meeting of the General Assembly
in which it approved the annual budget and

final accounts of the company

- Article 158

The Chairman and members of the Board of
Directors and the General Manager of a Public
Joint Stock Company or any employee working
in it are prohibited from disclosing to any
shareholder in the company or to any third
party any information or data related to the
company which is considered confidential to
the company and which he obtained by virtue
of his position in the company or performing
any work The Company may be dismissed or
otherwise liable for any damages incurred by

the Company

An exception is made to the information that

the laws and regulations in force permit to be
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published and the approval of the General
Assembly does not preclude the release of the
Chairman and members of the Board of

Directors from this responsibility .

- Article 159

The Chairman and members of the Board of
Directors of a Public Joint Stock Company are
jointly and severally liable towards the
shareholders for their negligence or
negligence in managing the company The
management of the company or the auditors
of the court may decide to charge each person
liable for such shortfall the debts of the
company in whole or in part as the case may
be The court shall determine the amounts to
be paid and whether or not those who caused

the loss are jointly liable.

- Article 160

a- The Controller and the Company or any
shareholder in it shall be entitled to file a
lawsuit pursuant to the provisions of Articles

157 158 and 159 of this Law .

b- Minority shareholders shall enjoy rights and
guarantees in the company provided that their
percentage and rights shall be determined
pursuant to instructions issued by the

Authority for this purpose.

- Article 161
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a The discharge issued by the General
Assembly may not be invoked unless it is
preceded by the statement of the company ', s
annual accounts and the notification of the

auditors ', report .

b - Such discharge shall not include matters
except those matters which the General

Assembly has become aware of .

- Article 162

a) The remuneration of the Chairman and
members of the Board of Directors of a Public
Joint Stock Company shall be set at (10%) of
the net profit distributable to the shareholders
after deducting all taxes and reserves and
with a maximum of five thousand Dinars five
thousand Dinars per year for each of them The
remuneration shall be distributed to them in
proportion to the number of sessions attended
by each of them The sessions which the
member fails to attend for a legitimate reason
approved by the Board shall be considered

among the sessions attended by the member .

b- If the company is in the stage of
incorporation and has not yet achieved profits
an annual remuneration may be distributed to
the chairman and members of the board of
directors at a rate not exceeding one thousand
dinars for each member until the company
starts making profits at which point it is
subject to the provisions of paragraph (a) of

this Article
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c- If the company has incurred losses after
realizing the profits or if it has not yet realized
profits the Chairman and the members of the
Board of Directors shall be given a
compensation for their efforts in managing the
company at the rate of (20) JDs for each
session of the Board of Directors or any
meeting of its committees provided that These
remunerations shall not exceed an amount of
(600) six hundred Dinars per year for each

member.

d- Transportation and travel allowances for the
Chairman and members of the Board of
Directors shall be determined in accordance
with a special regulation issued by the

company for this purpose.

- Article 163

A member of the Board of Directors of a Public
Shareholding Company who is not a
representative of the public legal person may
submit his resignation to the Board provided
that such resignation is in writing and shall
take effect from the date of its submission to

the Board and may not be revoked

- Article 164

a The Chairman of the Board of Directors of a
Public Shareholding Company and any of its
members shall forfeit his membership of the
Board if he fails to attend four consecutive

meetings of the Board without an excuse
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acceptable to the Board or if he fails to attend
the meetings of the Board for six consecutive
months even if such absence has an
acceptable excuse The Controller shall be
notified of the decision issued by the Board

pursuant to the provisions of this paragraph .

b- A private legal person shall not lose its
membership of the Board of Directors of a
Public Joint Stock Company due to the
absence of its representative in either of the
two cases stipulated in paragraph (a) of this
Article but it must appoint another person to
replace it after being notified of the Board'’s
decision within one month from the date of its
notification of the absence his representative
and he shall be considered forfeiting the
membership if he does not nominate a new

representative during that period

- Article 165

a- The General Assembly of a Public
Shareholding Company may in an
extraordinary meeting convened to dismiss
the Chairman or any member of the Board of
Directors with the exception of the members
representing government shares or any public
legal person upon a request signed by the
shareholders owning at least 30% thirty
percent of the shares of the company The
request for dismissal shall be submitted to the
Board of Directors and a copy thereof shall be
sent to the Controller The Board of Directors

shall invite the General Assembly to hold an
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extraordinary meeting within ten days from
the date of submitting the request to it in
order for the General Assembly to consider it
and issue the decision it deems appropriate in
this regard Should the Board of Directors fail
to invite the General Assembly to a meeting
the Controller shall convene the meeting at

the expense of the company .

b) The General Assembly shall discuss the
request for dismissal of any member and may
hear his statements orally or in writing The
application shall then be voted on by secret
ballot and if the General Assembly decides to
dismiss it it shall elect a replacement in
accordance with the prescribed rules for
electing the members of the Board of

Directors

C - If the dismissal is not completed in
accordance with the provisions of this Article
the discussion of the dismissal may not be
requested for the same reason before the
lapse of six months from the date of the
meeting of the General Assembly in which the

dismissal request was discussed .

- Article 166

The Chairman and members of the Board of
Directors of a Public Joint Stock Company the
General Manager of the company and any
employee thereof are prohibited from dealing
directly or indirectly in the shares of the
company on the basis of information that he

has access to by virtue of his position or work
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in the company and may not transfer such
information to any other person with the
intent of affecting the prices of the shares of
this company or of any subsidiary or allied
holding of the company of which he is a
member or employee or if the transfer is such
as to affect Any transaction or transaction to
which the provisions of this Article apply shall
be deemed null and the person who does so
shall be held liable for the damage he has
caused to the company or to its shareholders
or to third parties if a case is raised in this

regard .

- Article 167

a) Should the Chairman and members of the
Board of Directors of a Public Joint Stock
Company submit their resignations or the
Board loses its quorum due to the resignation
of a number of its members or if the General
Assembly is unable to elect a Board of
Directors for the company the Minister shall
upon the attribution of the Controller form a
temporary committee of experts and
specialists with the number he deems
appropriate A Chairman and Vice Chairman

shall be appointed for it from among its

members to take over the management of the

company invite the General Assembly thereof
to meet within a period not exceeding six

months from the date of its formation to elect
a new Board of Directors for the company The

Chairman and members of the Committee
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shall be granted a remuneration at the
expense of the company as determined by the

Minister .

b The provisions of paragraph (a) of this
Article shall apply to banks and financial
services companies and insurance companies
Having consulted the opinion of the Governor
of the Central Bank the Securities Commission
and the Insurance Regulatory Commission as

the case may be

- Article 168

a) Should the company be subjected to bad
financial or administrative conditions or
serious losses affecting the rights of
shareholders or its creditors or if its Board of
Directors or any member of the Board or its
General Manager abuses his powers and
position in any manner whatsoever in order to
achieve any benefit for him or others in an
illegal manner and This provision shall apply in
case any of them refrains from an act required
by law or performs any act that involves
manipulation or is considered embezzlement
fraud fraud or abuse of trust in a manner that
prejudices the rights of the company or its
shareholders or third parties the Chairman of
the Board of Directors or one of its members
or its general manager Or its auditor shall
notify the Controller of the same under
penalty of tort liability in the event of failure to

do so
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b - In any of these cases the Minister upon the
recommendation of the Controller after
verifying the validity of the notification shall
dissolve the company s board of directors and
form a committee of experts and specialists to
manage the company with the number he
deems appropriate for a period of six months
subject to extension for two times at most and
he shall appoint a chairman and a vice
chairman It shall in this case invite the
General Assembly during that period to elect a
new Board of Directors for the company and
the Chairman and members of the Committee
shall be granted a remuneration at the
expense of the company as determined by the

Minister

c- The provisions of this Article shall apply to
Limited Liability Companies and Private Joint
Stock Companies in any case approved by the
Council of Ministers upon the recommendation

of the Minister .

- Article 169

The General Assembly of a Public Joint Stock
Company shall hold an ordinary meeting
inside the Kingdom at least once a year upon
the invitation of the Board of Directors of the
company on the date determined by the Board
in agreement with the Controller provided that
such meeting shall be held within the four
months following the end of the financial year

of the company

- Article 170
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The ordinary meeting of the General Assembly
of a Public Joint Stock Company shall be
considered legal if attended by shareholders
representing more than half of the shares of
the company subscribed to If such a quorum is
not achieved one hour after the time fixed for
the meeting The Chairman of the Board of
Directors shall invite the General Assembly to
hold a second meeting to be held within ten
days from the date of the first meeting by an
announcement to be published in two daily
local newspapers at least three days before
the date of the meeting and the second
meeting shall be considered legal regardless

of the number of shares represented therein

- Article 171

a The powers of the General Assembly of a
Public Shareholding Company at its ordinary
meeting shall include discussing and taking
the appropriate decisions in all matters related

to the Company in particular the following

1 read out the minutes of the previous

ordinary meeting of the General Assembly

2 The report of the Board of Directors on the
activities of the company during the year and

the future plan thereof

3- The company', s auditors report on its
balance sheet and other final accounts and its

financial conditions and circumstances
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4- The annual budget and the profit and loss
account and a determination of the profits to
be distributed by the Board of Directors
including the reserves and provisions
stipulated in the Law and the Articles of
Association of the company that must be

deducted

5- To elect the members of the Board of

Directors

6 - elect the auditors of the company for the
next fiscal year and determine their
remuneration or authorize the Board of

Directors to determine the same .

7. Proposals to borrow mortgages, return
guarantees and all obligations of the
subsidiaries or affiliated companies of the
company if the articles of the company so

require

8 - Any other matter that the Board of

Directors includes on the company s agenda .

9- Any other matters proposed by the General
Assembly to be included in the agenda and
within the scope of the work of the ordinary
meeting of the General Assembly provided
that the inclusion of such a proposal in the
agenda is approved by a number of
shareholders representing at least (10%) of

the shares represented at the meeting

b - The invitation of the General Assembly to
convene must include the agenda of the
matters to be submitted to it for discussion
with a copy of any documents or data related

to such matters .
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- Article 172

a The General Assembly of a Public Joint Stock
Company shall hold an extraordinary meeting
inside the Kingdom upon the invitation of the
Board of Directors or upon a written request
submitted to the Board by shareholders
owning at least one quarter of the shares of
the subscribed company or upon the written
request of the auditors of the company or the
Controller if so requested by the Shareholders
They own at least 15% of the subscribed

shares of the company.

b- The Board of Directors shall invite the
General Assembly to an extraordinary meeting
that the shareholders or the auditor or the
auditor requested to convene pursuant to the
provisions of paragraph (a) of this Article
within a period not exceeding fifteen days
from the date of the Board of Directors
notification of the request to hold such a
meeting in case it fails to do so or refuses
Responding to the request The Controller shall
invite the General Assembly to meet at the

expense of the Company .

- Article 173

a) Subject to the provisions of paragraph (b) of
this Article the Extraordinary General
Assembly of a Public Shareholding Company
shall be legal in the presence of shareholders
representing more than half of the company

subscribed shares If such a quorum is not
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achieved one hour after the time fixed for the
meeting The meeting shall be adjourned to
another date to be held within ten days from
the date of the first meeting and this shall be
announced by the Chairman of the Board of
Directors in at least two local daily
newspapers and at least three days before the
date of the meeting The second meeting shall
be deemed legal if attended by shareholders
representing at least 40% of the subscribed
shares of the company If this quorum is not
met at the second meeting the meeting shall
be canceled regardless of the reasons for

calling it

b - The legal quorum for the extraordinary
meeting of the general assembly of the
company in case of liquidation or merger with
other companies shall not be less than two
thirds of the subscribed shares including the
adjourned meeting for the first time and if the
legal quorum is not complete the meeting of
the general assembly shall be canceled
regardless of the reasons for the invitation to

him .
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- Article 174

The invitation to an extraordinary meeting of

the General Assembly shall include the topics
to be presented and discussed at the meeting
Should the agenda include the amendment of
the company rsquo memorandum and articles
of association the proposed amendments shall

be attached with the meeting invitation .

- Article 175

a The General Assembly of a Public
Shareholding Company shall at its
extraordinary meeting be competent to
consider the following matters and take the

appropriate decisions thereon:

1- Amend the company s Memorandum of

Association and Articles of Association
2- Merger or amalgamation of the company
3- Liguidation and dissolution of the company

4- Dismissal of the Board of Directors or its

chairman or any of its members

5- Selling the company or owning another
company in full or selling the assets of the
company or any part thereof in a way that

affects the achievement of its objectives

6- Increasing or decreasing the authorized

capital of the company.

7- Issuing bonds that are convertible into

shares.
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8- The ownership of shares by the company', s

employees in the capital thereof.

9- The company', s purchase and sale of its
own shares in accordance with the provisions

of this Law and the relevant legislation in force

b Decisions shall be issued at the
extraordinary meeting of the General
Assembly by a majority of (75%) of the total

shares represented at the meeting.

c- Decisions of the General Assembly in its
extraordinary meeting shall be subject to the
approval registration and publication
procedures prescribed under this Law except
for the provisions of paragraphs 4 and 7 of

paragraph a of this Article

- Article 176

The General Assembly of the Public
Shareholding Company may at its
extraordinary meeting examine the matters
falling within its competence at the ordinary
meeting and shall issue its decisions in this
case by an absolute majority of the shares

represented at the meeting .

- Article 177

a) The meeting of the General Assembly of a
Public Joint Stock Company shall be chaired by
the Chairman of the Board of Directors or his

deputy in case of his absence or whoever is
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delegated by the Board in case of their

absence

b - The Board of Directors must attend the
meeting of the General Assembly in a number
not less than the number required for the
validity of the meeting of the Board of
Directors and may not fail to attend without an

acceptable excuse .

- Article 178

Every shareholder in a Public Joint Stock
Company who is registered in the company
rsquo s records one day prior to the date fixed
for any meeting to be held by the General
Assembly shall participate in the discussion of
the matters submitted to it and vote on its
resolutions in respect thereof with the number
of votes equal to the number of shares owned

by proxy in the meeting .

- Article 179

a A Shareholder in a Public Joint Stock
Company may appoint another shareholder on
his behalf to attend any meeting held by the
General Assembly of the company on his
behalf pursuant to a written proxy on the
voucher prepared for this purpose by the
Board of Directors of the company and with
the consent of the Controller provided that the
voucher is deposited at the premises of the
company at least three days before the date

The date of the meeting of the General
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Assembly shall be audited by the Controller or
his designee The shareholder may also
appoint a power of attorney to any person to

attend the meeting on his behalf

b - The proxy shall be valid for the proxy to
attend any other meeting to which the
meeting of the General Assembly will be

adjourned .

c- The presence of the guardian custodian or
agent of the shareholder in the company or
the representative of the legal person who is a
shareholder therein shall be considered as a
legal presence of the original shareholder at
the meeting of the general assembly even if
such guardian or custodian or the
representative of the legal person is not a

shareholder in the company .

- Article 180

a) The Controller or his designee from among
the employees of the Department in writing
shall supervise the implementation of the
procedures for holding the General Assembly
of a Public Joint Stock Company meeting in
accordance with the instructions issued by the

Minister for this purpose

b) The fees that must be paid by companies
shall be determined by a special system and
shall be deposited in a special fund of the
Department and the regulation shall also
determine the manner of disbursement from

this fund including the amount of
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remuneration paid to the Controller and the
employees of the Department who participate

in the meetings of public bodies

- Article 181

a The Chairman of the meeting of the General
Assembly of a Public Joint Stock Company
shall appoint a clerk from among the
shareholders or employees of the company to
record the minutes of the meeting of the
General Assembly and the decisions taken
therein and shall also appoint at least two
observers to collect and count the votes and
the controller or his representative shall

announce the results thereof vote

b) The minutes of the meeting of the General
Assembly shall include the quorum for the
meeting the matters discussed therein and the
decisions taken in respect thereof and the
number of votes in favor of each decision the
objections thereof and the votes that did not
appear and the deliberations of the general
assembly which the shareholders require to be
recorded in the minutes Such minutes shall be
signed by the chairman of the meeting the
observer and the clerk and such minutes shall
be authenticated in a special register to be
prepared by the company for this purpose and
the board of directors shall send a signed copy
thereof to the controller within ten days from
the date of holding the meeting of the general

assembly under pain of imposition of a fine for
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each day of delay determined in accordance

with the Companies Law

C - The Controller may issue a certified copy of
the minutes of the General Assembly meeting
to any shareholder in return for the fees

prescribed under the provisions of this Law .

- Article 182

The Board of Directors shall invite to the
meeting of the General Assembly of the
Controller the Securities Commission and the
auditors of the company at least fifteen days
prior to the date of the meeting The invitation
shall be attached to the meeting agenda and
all the statements and attachments that it is
stipulated to be sent to the shareholder along
with the invitation and any meeting of the
General Assembly held by the General
Assembly shall be deemed null and void if not
attended by the Controller or his desighee
from among the employees of the Department

in writing

- Article 183

a) Decisions issued by the General Assembly
of a Public Joint Stock Company at any
meeting held by it with a quorum shall be
binding on the Board of Directors and all
shareholders who attended and those who did
not Provided that such decisions have been

taken in accordance with the provisions of this
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Law and the regulations issued in pursuance

hereof

b- The court shall have jurisdiction to hear and
decide on any lawsuits submitted to challenge
the legality of any meeting held by the
General Assembly or the decisions taken
therein provided that the appeal does not
suspend the implementation of any decision of
the General Assembly unless the court decides
otherwise and the lawsuit shall not be heard
after the lapse of time Three months after

holding the meeting

- Article 184

a. The Public Shareholding Company shall
organize its accounts and keep records and
books in accordance with the approved
international accounting and auditing

standards

b. The Minister in coordination with the
competent professional entities shall issue the
necessary instructions to ensure the
application of the international accounting
standards and their recognized principles in a
manner that achieves the objectives of this
Law and guarantees the rights of the company

and its shareholders .

c. 1. The generally accepted international
accounting and auditing standards and rules
approved by the competent professional

bodies shall be applied.
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2. For the purposes of this Law the meaning of
the term ( generally recognized international
accounting and auditing standards and rules )
shall refer to any expression expressly or
implicitly referring to the adoption of
accounting and auditing rules and standards

or what is related thereto .

- Article 185

a The fiscal year of a Public Joint Stock
Company shall begin on the first day of
January of the year and end on the thirty first
of December of the same year unless the
articles of association of the company provide

otherwise

b- If the company commences operations
during the first half of the year its financial
year shall end on the 31st of December of the
same year but if it commences operations
during the second half of the year its first
financial year shall end on the 31st of

December of the following year

- Article 186

a Public Shareholding Company may not
distribute any returns to its shareholders
except from its profits after settling the
retained losses from previous years and it
must deduct 10% of its annual net profits to
calculate the compulsory reserve and no
dividends may be distributed to the

shareholders except after making this The
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deduction may not be stopped before the
accumulated compulsory reserve reaches one
quarter of the authorized capital of the
company however it is permissible with the
approval of the general assembly of the
company to continue deducting this annual
percentage until such reserve reaches the
amount of the authorized capital of the

company

b) The compulsory reserve of a Public
Shareholding Company may not be distributed
to its shareholders but may be used to secure
the minimum profit prescribed in the
concessions agreements in any year in which
the profits of such companies are not
sufficient to meet that limit The board of
directors of the company shall return to this
reserve what has been taken from it whenever
the profits of the company in the following
years permit so Partially and as appropriate to
cover its payments for the purposes of settling
the excess profits accrued to the Government
in excess of the profit rate determined under
the concession agreement concluded with it
provided that such reserve is rebuilt in
accordance with the provisions of paragraph

(a) of this Article

c- The General Assembly after exhausting the
other reserves may decide in an extraordinary
meeting to extinguish its losses from the
amounts accumulated in the statutory reserve
provided that it is rebuilt in accordance with

the provisions of paragraph (a) of this Article.
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d Notwithstanding the provisions of the
Articles of Association of the company The
General Assembly may authorize the Board of
Directors to distribute profits every three
months provided that the delegation is limited
to specific years provided that there is a
report from the certified accountant of the
company confirming that the conditions and
restrictions set forth in paragraphs (a) and (b)

of this Article are satisfied.

- Article 187

a to the General Assembly of a Public Joint
Stock Company upon the proposal of its Board
of Directors Decide to deduct annually not
more than (20%) of its net profits for that year

to calculate the Voluntary Reserve

b) The Voluntary Reserve of a Public Joint
Stock Company shall be used for the purposes
decided by its Board of Directors and the
General Assembly may distribute it the whole
or any part thereof as profits to the
shareholders if it is not used for these

purposes

c- The General Assembly of a Public Joint Stock
Company may also upon the proposal of its
Board of Directors decide to deduct annually
not more than (20%) of its net profits for that
year as a special reserve to be used for
emergency purposes expansion or to

strengthen the financial position of the
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company and face the risks that it may be

exposed to .

- Article 188

Canceled

- Article 189

In order to achieve the objectives of Articles
186 187 and 188 of this Law the net profits of
a Public Joint Stock Company shall mean the
difference between the total realized revenues
in any fiscal year on the one hand and the
total expenditures and depreciation in that
year on the other hand before deducting the

provision for income and social services taxes

- Article 190

The Company may establish a Provident Fund
for its employees enjoying an independent
legal personality in accordance with a special
regulation issued by the Board of Directors of
the Company and approved by the competent
official authorities in accordance with the
provisions of the legislation in force Such
Articles of Association shall guarantee the
financial and administrative independence of
this Fund from the management of the

company .

- Article 191
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a The right of the shareholder to the annual
profits of a Public Joint Stock Company shall be
established upon the issuance of the General
Assembly rsquo s resolution to distribute such

profits .

b) The shareholder shall be entitled to receive
the profit from the company on the date of the
meeting of the General Assembly in which the
dividend is decided upon and the board of
directors of the company must announce this
in at least two local daily newspapers and in
other media within one week at most from the
date of the decision of the Authority The
Company shall notify the Controller and the

Financial Market of this decision .

c- The company shall pay the dividends to be
distributed to the shareholders within forty
five days from the date of the meeting of the
General Assembly and in case of breach of this
the company shall pay interest to the
shareholder at the prevailing rate of interest
on time deposits during the delay period
Provided that the delay in the payment of
profits shall not exceed six months from the

date of their entitlement

d- The Minister may in cooperation with the
Competent Entities issue the forms required
for the preparation and presentation of the
accounting statements and the issuance of the
accounting policies of public shareholding
companies with the exception of banks
financial companies and insurance companies

whose financial statements are prepared in
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coordination with the Central Bank the
Securities Commission and the Insurance

Regulatory Commission as the case may be

- Article 192

a The General Assembly of the Public
Shareholding Company Limited Liability
Company and Private Joint Stock Company
shall elect one or more auditors from among
the auditors licensed to practice the
profession for a period of one renewable year
and determine their remuneration or authorize
the Board of Directors to determine the
remuneration and the company shall notify
the elected auditor in writing of the same
Within fourteen days from the date of his

election

b If the general assembly of the company fails
to elect the auditor or if the auditor it elected
apologizes or refrains from performing the
work for any reason or if he dies the Board of
Directors shall designate to the Controller at
least three auditors within fourteen 14 days
from the date of such vacancy center to

choose one of them

- Article 193

The auditors shall jointly or severally do the

following

a- monitor the company', s operations
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b- audit its accounts in accordance with the
approved auditing rules and the requirements
of the profession and its scientific and

technical principles

c- Examine the financial and administrative
systems of the company and its internal
financial control systems and ensure their
suitability for the proper conduct of the
company', s business and the preservation of

its funds

d - verify the assets of the company and its
ownership thereof and ensure the legality and

validity of the obligations of the company .

e Review the resolutions of the Board of
Directors and the General Assembly and the
instructions issued by the company and any
data that their work requires obtaining and

verifying

and perform any other duties required of the
auditor pursuant to this Law and the Law on
the Auditing Profession and the other relevant

regulations

g The auditors shall submit a written report
addressed to the general assembly and they
or whomever they designate must read out

the report before the general assembly .

- Article 194

Should the auditor of the company be unable
to perform the duties and tasks assigned to

him under the provisions of this Law for any
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reason he shall before apologizing for
performing the audit must submit a written
report to the Controller and a copy thereof to
the Board of Directors stating the reasons
impeding his work or preventing him from
performing them and the Controller shall
address these reasons In case he is unable to
do so the Controller shall submit the matter to

the General Assembly in its first meeting

- Article 195

a- Subject to the provisions of the Law of the
Auditing Profession in force and any other law
or regulation related to this profession the

auditor', s report must include the following:

1 that he has obtained the information data
and clarifications which he deems necessary

for the performance of his work

2- The company shall keep proper accounts
records and documents and its financial
statements shall be prepared in accordance
with the approved International Accounting
Standards be able to present fairly the
financial position of the company and the
results of its operations and its cash flows The
balance sheet and the statement of profits
and losses shall be in accordance with the

records and records .

3- The audit procedures he has conducted for
the accounts of the company are deemed
sufficient in his opinion to form a reasonable

basis for expressing his opinion on the
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financial position and results of operations and
cash flows of the company in accordance with

internationally accepted auditing rules

4 The financial statements contained in the
report of the Board of Directors addressed to
the General Assembly shall be in accordance

with the records and records of the company .

5 - Violations of the provisions of this Law or of
the Articles of Association of the company
occurring during the year subject of the audit
and having a material impact on the results of
operations and financial position of the
company and whether such violations still
exist This shall be within the limits of the
information available to him or that he must

know by virtue of his professional duties.

b- The auditor must express his final opinion
on the balance sheet and profit and loss
account of the company using one of the

following recommendations:

1 - To approve the balance sheet of the
company and its profit and loss account and

its cash flows in an absolute manner

2 - Approval of the balance sheet and the
profit and loss account and its cash flows with
reservation stating the reasons for such
reservation and its financial impact on the

company

The balance sheet and the profit and loss
account and its cash flows are not approved
submit the same to the Board of Directors and
state the reasons for rejecting the

recommendation on the budget
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- Article 196

In case the auditor recommends not to
approve the financial statements and return
them to the Board the General Assembly of

the company may decide the following

a to request the Board to correct the balance
sheet and profit and loss account in
accordance with the auditor', s notes and shall
be deemed to have been ratified after such

amendment .

b) refer the matter to the Controller to appoint
an expert committee of certified auditors to
settle the dispute between the Board of
Directors of the company and its auditors The
decision of the Committee shall be binding
after being presented again to the General
Assembly for approval and the budget and the
profit and loss account shall be amended

accordingly

c for the purposes of paragraph (b) of this
Article The Controller shall exercise his powers
in coordination with the Central Bank , the
Securities Commission and the Insurance

Sector Authority as the case may be .

- Article 197

The auditor may not participate in the
incorporation of the Public Shareholding
Company the accounts of which he is auditing

or be a member of its boards of directors or
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engage in any technical administrative or
advisory work on a permanent basis He may
not be a partner or employee of any member
of its board of directors under pain of nullity of
any measure or conduct in violation of the

provisions of this Article

- Article 198

The board of directors of the company shall
provide the auditor with a copy of the reports
and data sent by the board to the
shareholders including the invitation to attend
the meeting of the general assembly of the
company and the auditor or his representative

shall attend such meeting

- Article 199

a- The auditor of the company shall be
considered as an agent for the shareholders in
the company within the limits of the mission

assigned to him

b - Each shareholder may during the meeting
of the General Assembly seek clarification and
discussion of the contents of his report and

the auditor .

- Article 200

Should the auditor become acquainted with

any violation committed by the company of
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this Law or the Articles of Association or any
financial matters that have a negative impact
on the financial or administrative position of
the company the auditor shall report that in
writing to the Chairman of the Board of
Directors the Controller the Authority and the
Financial Market as soon as he becomes aware
of or discovers such matters Such information
shall be treated by all parties in strict
confidence until a decision is made on the

violations .

- Article 201

The auditor shall be liable to each of the
company whose accounts he audits and to the
shareholders and users of its financial
statements for compensating the incurred
damages and lost profits due to the errors
committed by him in carrying out his work or
as a result of his failure to perform his duties
assigned to him in accordance with the
provisions of this Law and the provisions of
any other legislation in force or his duties
required by international accounting and
auditing standards or due to the issuance of
materially incorrect financial statements or his
approval of such statements If the company
has more than one auditor and they are jointly
liable in accordance with the provisions of this
Article if they are jointly liable The civil liability
lawsuit in any of these cases shall lapse three
years from the date of the meeting of the
general assembly of the company at which the

auditor rsquo s report was read If the act
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attributed to the auditor constitutes a crime
the civil liability lawsuit shall not lapse except

with the lapse of the public right lawsuit

- Article 202

Without prejudice to the main obligations of
the auditor he shall not disclose to the
shareholders at the meeting place of the
general assembly of the joint stock company
or at any other place or at any other time or
place or to other than the shareholders the
company secrets which he has learned by
reason of the performance of his duties
therein Otherwise he must be dismissed and

demanded for compensation

- Article 203

The auditor and his employees shall be
prohibited from speculating in the shares of

the company whose accounts he audits

whether such dealing is directly or indirectly in

shares subject to his dismissal from the
position of auditing the accounts of the
company and the inclusion of compensation
for any damage resulting from his violation of

the provisions of this Article

- Article 204

a) A holding company is a public joint stock

company that exercises financial and

202 s>laJl -

olblwdl 3830 wlolal MYl pae slelo go
gloiz| jio 8 orodlwall gy Ol o jom Y apwlwl
43SVl o ot 59 ol doadluall &S il dolell aigll

Sl o ards 885 Lo oradluall it I gl wligYl
a6 cazg Vg o lgpa) alasy aold capm aS il

. il aidllaog

203 solaJl -

iy laoll aslbgo ey wllwxll §830 Gle oz

lin su7 slow lgbluz $83 il &Sl pgul;

e g b paislio jub ol 6 uilo 6 9.5 pewYl Joleil
aS il wblus §1535 8 Jasll oo o 3¢ alilb

p>Y wisllre e i o sl of Garssill airaiais

. 8oLl 03

204 sslall -



administrative control over another company
or companies called subsidiaries in one of the

following ways:

It owns more than half of its capital and/or

2 to have control over the composition of its

board of directors

b - The Holding Company may not own shares
in General Partnership companies or in limited

partnership companies .

¢ The subsidiary company shall not own any

share or share in the holding company .

d) The Holding Company shall appoint its own
representatives to the Board of Directors of
the subsidiary in proportion to its shareholding
It may not participate in the election of the
remaining members of the Board of Directors
or the Management Committee as the case

may be .

- Article 205

The objectives of the holding company shall

be as follows:

a- manage its subsidiaries or participate in the
management of other companies in which it is

a shareholder

b- invest its funds in stocks bonds and

securities

c- extending loans guarantees and financing

to its subsidiaries
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Owning patents trademarks concession rights
and other intangible rights and exploiting and
renting them out to its subsidiaries or third

parties

- Article 206

a) A holding company shall be established in

one of the following ways:

1 to establish a Public Joint Stock Company
whose objectives are limited to the activities
stipulated in Article 205 of this Law or in any
of them and to establish subsidiaries thereof
or to own shares or shares in other public joint
stock companies or limited liability companies
or partnerships limited by shares to achieve

these objectives .

2 to amend the objectives of an existing Public
Joint Stock Company into a holding company

in accordance with the provisions of this Law .

b - The organizational provisions of the holding
companies and their subsidiaries shall be
determined by a special regulation issued for

this purpose .

- Article 207

The provisions of this Law shall apply to
holding companies established in the Kingdom
pursuant to agreements concluded by the
Government of the Hashemite Kingdom of

Jordan with other governments or Arab or
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international organizations in cases not
provided for in their articles of incorporation

agreements or articles of association

- Article 208

A Holding Company shall prepare at the end of
each fiscal year a consolidated balance sheet
and statements of profits and losses and cash
flows for it and for all its subsidiaries and
submit them to the General Assembly
together with the notes and data related
thereto in accordance with the requirements
of approved international accounting and

auditing standards

- Article 209

a) A Joint Investment Company shall be
registered as a public joint stock company
with the Companies Controller in a separate
register and its objectives shall be limited to
investing its funds and the funds of others in
securities of all kinds and organizing its
activities in accordance with the provisions of

the Securities Law

b- The Joint Investment Company shall be
subject to all the provisions of this Law with
respect to the Public Joint Stock Company

subject to the following:

1 The articles of incorporation and articles of
association of the company must include the

name of an investment advisor licensed in
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accordance with the laws in force to manage

the company ', s investments .

2 If the joint investment company has a
variable capital the provisions of paragraphs
(a) and (b) of Article 95 of this Law shall not
apply to it insofar as the minimum authorized
capital of the company must be five hundred
thousand (500,000) Dinars Where it must be

paid within three years

3 - The Board of Directors alone without the
need to obtain the approval of the General
Assembly of the Joint Investment Variable
Capital Company may raise or reduce its
authorized capital as deemed appropriate by
the Board of Directors provided that the
Controller is notified thereof within ten days
from the date of the increase or decrease

decision

4- A shareholder in a Variable Capital Joint
Investment Company may request the
company to redeem his shares at a price
representing the net value of the shares
calculated on the redemption date less any
fees or commissions specified in the articles of

association of the company

5- The Board of Directors of the Joint
Investment Company shall not be bound by
convening the General Assembly except
during the years in which a new Board of
Directors must be elected unless the Articles
of Association of the company stipulates

otherwise.
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6 Notwithstanding the provisions of Article 274
of this Law a shareholder in a joint investment
company with variable capital may not access
the records of the shareholders of the
company unless the articles of association of

the company provide otherwise .

In the event of a merger of the Joint
Investment Company of Variable Capital with
another company Shareholders of a Joint
Investment Company with a Variable Capital
who object to the merger at the general
assembly meeting may not claim the value of
their shares in the manner set forth in Article
235 of this Law However , they reserve their
right to claim from the company the
redemption of their shares as stipulated in

paragraph 4 of paragraph ( b ) of this Article .

- Article 210

A Joint Investment Company shall take one of

the following forms:

a company with variable capital that issues
redeemable shares by the company itself at a
price revolving according to the value of its
net current assets The company shall at any
time redeem these shares at the request of
the shareholder and according to the prices
that the company must announce every week

with the knowledge of the financial market

b- A company of fixed capital that issues non

redeemable shares and is traded in the
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Financial Market according to the prices

determined by the Financial Market

C) An increase or decrease in the capital of a
company with a variable capital shall not be
subject to the procedures set forth in this Law
unless its articles of incorporation or its
articles of association provide otherwise The
value of the company ', s shares shall remain

nominal even after payment of their value .

- Article 211

a) An Exempt Company is a public joint stock
company or a limited liability company or a
private joint stock company that is registered
in the Kingdom and conducts its business
abroad and the term “Exempt Company” shall

be added to its name

b - An Exempt Company may not offer its

shares for subscription in the Kingdom .

- Article 212

The exempted company shall be registered
with the Controller in a special register of
Jordanian companies operating outside the
borders of the Kingdom Its capital must not be
less than the minimum prescribed in the
relevant legislation if its activities are in the
field of insurance reinsurance banking or

financial companies .

- Article 213
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Canceled

- Article 214

The terms and conditions of the procedures of
incorporation and operation of the exempted

company due fees and control thereof shall be
determined by a regulation issued pursuant to

this Law .

- Article 215

A General Partnership Company may
transform into a Simple Commandite
Company and a Simple Commandite Company
may transform into a General Partnership
Company upon the approval of all the partners
and by following the legal procedures in
registering the company and recording the

changes occurring thereto

- Article 216

The company may convert to a limited liability
company or a private joint stock company by

following the following procedures:

a) that all partners submit a written request to
the Controller submit the decision of the
General Assembly of the company as the case
may be of the desire to convert the company

stating the reasons and justifications for the
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conversion and the type of company to which
the conversion is to be made and the following

shall be attached to the application

The balance sheet of the company for each of
the last two years preceding the request for
transfer A certified copy of a certified auditor
or the balance sheet of the company for the
last fiscal year if no more than one year has

passed since its registration

2 a statement of the partners estimations of

the assets and liabilities of the company .

b. Subject to the provisions of paragraph (a) of
this Article the unanimous approval of the
partners or shareholders as the case may be
shall be required to transform the company

into a Private Joint Stock Company

c- The Controller shall announce the
conversion request in at least two daily
newspapers at the expense of the company
within fifteen days from the date of submitting
the request and the notification shall indicate
whether there are objections from the

creditors or third parties on the company.

d- The Controller may verify the accuracy of
the estimates of the net rights of the partners
or shareholders as the case may be by the
method he deems appropriate including
appointing one or more experts to verify the
validity of such estimates and the company
shall pay the fees of the experts determined

by the Controller

e the Controller may accept or reject the

transfer In case of refusal his decision shall be
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subject to the prescribed procedures of appeal
In case of approval the registration and
publication procedures shall be completed in

accordance with the provisions of this Law

- Article 217

A Limited Liability Company and a Private Joint
Stock Company may convert to a Public Joint
Stock Company in accordance with the
provisions of this Law The transfer request
shall in this case be submitted to the

Controller accompanied by the following :

a Decision of the General Assembly of the

company approving the transfer

b - The reasons and justifications for the
conversion are based on an economic and
financial study of the company ', s situation

and its future after the conversion .

C. The audited annual budget for the two fiscal
years preceding the request for transfer
provided that the company realized net profits

during either of them .

d - A statement that the capital of the

company has been paid in full .

e a statement by the company of its initial

estimates of its assets and liabilities .

- Article 218
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The Minister may upon the recommendation of
the Controller approve the conversion of a
Limited Liability Company or a Private Joint
Stock Company into a Public Joint Stock
Company within thirty days from the date of
submitting the application referred to in Article
225 of this Law and after completing the

following procedures :

a- Assessments and liabilities of the company
wishing to convert shall be assessed by a
committee of experts and specialists to be
formed by the Minister provided that one of
them is a certified auditor and the Minister
shall determine the fees of this committee at

the expense of the company

b - The creditors who own more than two
thirds of the debts owed by the company in

writing approve the transfer .

- Article 219

a The Controller shall announce the Minister
rsquo s decision approving the transfer in at
least two daily local newspapers for two
consecutive times at the expense of the
company and the Controller shall inform the
Authority the Financial Market and the Center

of such decision .

b) Any interested party may object to the
Minister against the decision to convert the
company within thirty days from the date of

publishing the last notification of the
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conversion stating the reasons and
justifications for his objection If the submitted
objections or any of them are not settled
within thirty days from the date of submission
of the last objection Each of the objectors may
appeal the Minister rsquo s decision to the
Administrative Court within thirty days from
the end of that period The appeal shall not
suspend the transfer procedures unless the

court decides otherwise

- Article 220

The company shall not be transferred until
after the completion of the registration and
publication procedures prescribed by this Law
. If the capital resulting from the reassessment
is less than the minimum capital of the Public
Joint Stock Company prescribed in accordance
with this Law the legal procedures for raising
the capital of the Public Joint Stock Company

provided for in this Law shall be followed .
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- Article 221

The conversion of any company to any other
company shall not entail the formation of a
new legal person but the company shall retain
its former legal personality and the company
shall retain all its rights and be liable for its
obligations prior to the conversion The liability
of the joint partner with his personal funds for
the debts and obligations of the company prior

to the date of the transfer shall remain valid .

- Article 222

a. The amalgamation of the companies
provided for in this Law shall be effected by
any of the following methods provided that
the objectives of any of the companies wishing

to merge are identical or complementary:

1. By merging one or more companies with
other company or companies to be called (the

merging company).

- Issuance of a decision by the merging

company to join the merging company

Assess the net assets and liabilities of the
merged company in accordance with the
evaluation provisions stipulated in this Law
and the regulations and instructions issued in

pursuance hereof

The merging company decides to increase its

capital by not less than the valuation value .
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Distribute the capital increase of the merging
company to the partners or shareholders of
the merging company in proportion to their

shares or shares therein

Its shares may be traded as soon as they are
issued if the merging company is a public joint
stock company and the period specified in the
Securities Law has elapsed since its

incorporation

Complete the approval registration and

publication procedures prescribed in this Law

2. by the amalgamation of two or more
companies to form a new company which will
be the company resulting from the merger The
companies which have merged with the new
company shall terminate and the legal
personality of each of them shall cease to

exist .

3. By merging the branches and agencies of
foreign companies operating in the Kingdom
into an existing or new Jordanian company
established for this purpose and such
branches and agencies shall expire and the
legal personality of each of them shall cease

to exist.

b. The company may acquire another
company in accordance with the provisions of

this Law by following the following procedures:

1. The decision of the Extraordinary General
Assembly has been issued by the company
wishing to purchase approving the acquisition
of the shares of the shareholders of another

company.
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2. The issuance of a decision by the
Extraordinary General Assembly of the
company wishing to sell approving the sale of
the shares of its shareholders to another

company.

3. Complete the approved registration and
publication procedures by transferring the
shares of the shareholders of the company to
be sold to the purchasing company and such
ownership shall only be valid after being
registered and authenticated in accordance
with the provisions of this Law and the

Securities Law

4. The purchasing company shall pay the
value of the agreed shares to the selling
company to put them in a special account for
distribution to its shareholders registered with
it on the date of the General Assembly

resolution including the sale of their shares.

5. A company whose shares have been
acquired shall invite the General Assembly in
accordance with the provisions of this Law to
make the necessary amendments to its
Memorandum of Association and Articles of
Association and to elect a new Board of

Directors

- Article 223

if two or more companies of the same kind
merge in an existing company or for the
formation of a new company The merging

company or the new company resulting from
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the merger shall be of that kind. However a
Limited Liability Company or a Private Joint
Stock Company may merge with an existing
Public Joint Stock Company or establish a new

Public Joint Stock Company .

- Article 224

The merging company and its shareholders or
partners therein and the merging company or
the company resulting from the merger and its
shareholders or partners therein shall be
exempted from all taxes and fees including
ownership transfer fees arising from or in

consequence of the merger

- Article 225

The application for merger shall be submitted
together with the following information and

documents :

a- The decision of the extraordinary general
assembly of each of the companies wishing to
merge or the decision of all partners as the
case may be to approve the merger in
accordance with the conditions and data
specified in the merger contract including the

date fixed for the final merger

b - The merger contract concluded between
the companies wishing to merge signed by the
authorized signatories on behalf of such

companies .
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c- The statement of financial position of the
companies wishing to merge up to the earliest
date of the decision of the general assembly
of each of the companies or of the partners of
the merger certified by the company', s

auditors

d - The financial statements of the last two
fiscal years of the companies wishing to

merge approved by the auditors .

e- The initial assessment of the assets and
liabilities of the companies wishing to merge

at their actual or market values.

f - any other data required by the legislation in

force or deemed necessary by the Controller .

- Article 226

The Board of Directors of each company
wishing to merge must notify the Controller
and the Authority the Financial Market and the
Center within ten days from the date of the
decision to merge The trading of its shares
shall be suspended as of the date of
notification of such decision and the shares of
the company resulting from the merger shall
be re-traded after the completion of the
merger procedures and its registration In case
of rescission of the merger the shares of those

companies shall be re-traded.

- Article 227
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The Controller shall study the application for
merger and submit his recommendations to
the Minister if the merger relates to a Public
Joint Stock Company or produce a Public Joint
Stock Company within thirty days from the

date of submitting the application .

- Article 228

Should the Minister approve the application for
merger he shall constitute an Evaluation
Committee whose membership shall include
the Controller or his representative and the
auditors of the companies wishing to merge a
representative of each company and an
appropriate number of experts and specialists
and the Committee shall assess all the assets
and liabilities of the companies wishing to
merge to indicate the net equity of the
shareholders or partners as the case may be
on the date fixed for the merger and the
Committee shall submit its report to the
Minister together with the opening balance
sheet of the company resulting from the
merger within a period not exceeding ninety
days from the date of referral of the matter to
it The Minister may extend this period for a
similar period if deemed necessary and the
fees and remuneration of the Committee shall
be determined by a decision of the Minister
and shall be borne equally by the companies

wishing to merge

- Article 229

ol ailuogi 99 Tloaill b awl, o S|l poay
ol dole dadluwe &5 iy $laiy zloxi¥l OIS 13] 4y jsll
e &l o logy ol JY5 dole dabluwe &5 gy
N

228 soslall -

(i iz ) JSiy gloa¥l cllo le ujsll 3915 15)
548309 alics o sl 8lrall lgugias (9 I yin

aS i JS ¢ Jisog gloai¥l &l Jl oS uidl wllus
i ainlll Gy praizally slusdl po cuwlio 22
lebslass cloxVl al Jl ol ,uill wlgzse pro>
wiaibo cun> Sl sl pranluall Gsi> 9lo Ol
ais &zl Gle s goal) samall m Wl o JI

of axlll aS i) a> sl asljuall o gl oy yis
al>] @b o logs pamas e 335 Y 830 IN5 zloniVl
15] aliloe 530) 8xall 030 20 yjsls « lgad] oYl

oo i azlll ezl Clasl samig s 69 piall cuiaisl
- soluill gloa¥l (8 atl Il oSl lgloxisig sl

229 ssladl -



The companies that decide to merge shall
prepare separate accounts for their activities
under the supervision of their auditors from
the date of the issuance of the company rsquo
s general assembly approval of the merger
until the date of the company s general
assembly rsquo s approval of the final merger
and the results of the operations of these
companies for the said period shall be
submitted to the general assembly referred to
in Article 232 of this Law or the partners
thereof as the case may be upon a report

certified by the auditors thereof for approval

- Article 230

The Minister shall form an executive
committee consisting of the chairmen and
members of the boards of directors of the
companies wishing to merge or their
managers as the case may be and the
auditors of the companies to undertake the
executive procedures of the merger in

particular the following

a- The shares of the shareholders or the
shares of the partners in the companies
involved in the merger shall be determined
according to the assessments of the
Evaluation Committee stipulated in Article 228

of this Law .

b- amend the Memorandum of Association and
Articles of Association of the merging

company if it is an existing one or prepare the
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Memorandum and Articles of Association of

the new company resulting from the merger

c- Invite the Extraordinary General Assembly
of the Shareholders of each of the companies
involved in the merger to approve the
following provided that it is approved by a
majority of 75% of the shares represented at

the meeting for each company separately:

1- The new company', s articles of

incorporation and articles of association or the

amending memorandum and articles of

association of the merging company

2 The results of the reassessment of the
assets and liabilities of the companies and the
opening balance sheet of the new company

resulting from the merger .

3- Final approval of the merger

d - The Executive Committee referred to in this

Article shall provide the Controller with the
minutes of the meeting of the General
Assembly of each company within seven days

from the date of its meeting .

- Article 231

a) The approval registration and publication
procedures prescribed under this Law shall be
followed for the registration of the merging
company or the company resulting from the
merger and the deletion of the registration of

the merged companies
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b- The Controller shall announce twice in the
Official Gazette and in two local daily
newspapers a summary of the merger
contract the results of the reassessment and
the opening balance sheet of the merging
company or resulting from the merger at the

company', s expense

- Article 232

The boards of directors of the companies that
decided the merger shall continue to exist
until the registration of the merging company
or the result of the merger and the approval of
the independent accounts at which point the
Executive Committee referred to in Article 230
shall assume the management of the
company for a period not exceeding thirty
days during which the general assembly of the
merging company or the company resulting
from the merger shall convene To elect a new
Board of Directors after distributing the shares
resulting from the merger and to elect the

auditors of the company

- Article 233

The Minister shall issue the instructions
related to the merger procedures and the

settlement of the objections submitted thereto

- Article 234
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Bond holders and the creditors of the merged
or merging companies and any interested
shareholder or partner may object to the
Minister within thirty days from the date of the
announcement in the local newspapers in
accordance with the provisions of Article 231
provided that the objecting party states the
reasons on which he relies and the damages

he claims merger specifically attached to it

b- The Minister shall refer the objections to the
Controller for decision and if he is unable to
settle them for any reason within thirty days
from the date of referring them to the
Controller the objector shall have the right to
resort to the court Such objections or the
lawsuit filed with the court shall not stop the

merger decision .

- Article 235

Should the merger fail to observe any
provision of this Law or be contrary to public
policy any interested party may file a case
before the court to challenge the merger and
claim its nullity within sixty days from the date
of announcing the final merger provided that
the plaintiff states the reasons on which he

bases his action in particular the following :-

a- If it becomes evident that there are defects
that nullify the merger contract or if there is a
fundamental and obvious deficiency in the

assessment of the shareholders ', equity .
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b- If the merger involves abuse of the right or
aims to achieve a direct personal interest for
the board of directors of any of the companies
involved in the merger or for the majority of
the partners in any of them at the expense of

the rights of the minority

c If the merger is based on deception and
fraud or if the merger results in damages to

the creditors .

d If the merger leads to a monopoly or was
preceded by a monopoly and it appears that
the merger causes damage to the public

economic interest .

- Article 236

The appeal of the invalidity of the merger shall
not cease to apply until a final judicial decision
is issued and the court may when considering
the action for the invalidity of its own accord
set a time limit for taking specific measures to
rectify the reasons which led to the appeal of
the invalidity The case may be dismissed by a
request for annulment should the concerned
authority rectify the situation prior to the

issuance of the judgment

- Article 237

The chairman and members of the general
manager and the auditors of the merging or

merging companies shall be personally liable
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towards third parties for any claims obligations
or claims against the company which were not
registered or not notified before the date of
the final amalgamation and the court may
exempt such persons from such liability if if it
is established that they were not liable or did
not have knowledge of such obligations and

claims

- Article 238

All rights and obligations of the merging
companies shall be transferred to the merging
company or the company resulting from the
merger legally after the completion of the
merger procedures and the registration of the
company in accordance with the provisions of
this Law The merging company or the one
resulting from the merger shall be considered
a legal successor to the merging companies
and shall replace them in all their rights and

obligations.

- Article 239

If obligations or claims arise from one of the
merging companies after the definitive
amalgamation that were hidden by some of
the officials or employees of the company
they shall be paid to their respective owners
by the merging company or by the company
resulting from the merger It shall have the

right to recourse against the amounts paid by
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those officials or employees at the risk of the
penalties prescribed for that act in accordance

with the laws in force

- Article 240
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a- For the purposes of this Law a foreign
operating company shall mean A company or
body registered outside the Kingdom and
whose head office is located in another
country whose nationality is not Jordanian
They are divided according to the nature of

their work into two types:

1- companies operating for a limited period of
time These are companies to which bids are
referred to carry out their operations in the
Kingdom for a limited period of time whose
registration expires upon the conclusion of
those works unless they obtain new contracts
Its registration shall then be extended to carry
out those acts Its registration shall be deleted
after the completion of its operations in the
Kingdom and the liquidation of its rights and

obligations.

2- Companies operating permanently in the
Kingdom with a license from the competent

official authorities

b - No foreign company or entity may conduct
any commercial business in the Kingdom
unless it is registered pursuant to the
provisions of this Law after obtaining a work
permit in accordance with the laws and

regulations in force .

- Article 241

a- The application for the registration of the

foreign company or entity shall be submitted
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to the Controller accompanied by the following
particulars and documents translated into
Arabic provided that the translation thereof be

attested by the Notary Public in the Kingdom:

1 a copy of its Memorandum of Association
and Articles of Association or any other
document in which it was formed and a

statement of the method of its incorporation .

2 The official written documents proving that it
has obtained the approval of the competent
authorities in the Kingdom to conduct
business and invest foreign capital therein

pursuant to the legislation in force .

3 a list of the names of the members of the
board of directors of the company or the

management committee or partners as the
case may be the nationality of each of them
and the names of the persons authorized to

sign on behalf of the company

4- A copy of the power of attorney by which
the foreign company authorizes a person
residing in the Kingdom to undertake its

business and report on its behalf

5- The financial statements of the last
financial year of the company at its head

office certified by a certified auditor

6 Any other data or information that the

Controller deems necessary to provide .

b- The application for registration shall be
signed before the Controller or his authorized
representative in writing before the Notary

Public or any of the practicing attorneys by the
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person authorized to register the company
and the application shall include the main
information about the company in particular

the following

1 The name, type and capital of the company.

2- The objectives of the company to be

established in the Kingdom

3- Detailed data about the founders partners
or the board of directors and the share of each

of them

4- Any data or information that the Controller

deems to be provided

- Article 242

a- The Controller may approve the registration
of the foreign company or organization or
refuse the registration and in case of approval
the legal procedures for the registration of the
company or the organization in the Register of
Foreign Companies shall be completed and the
registration thereof announced in the Official

Gazette after payment of the legal fees

b- The procedures set forth in paragraph (a) of
this Article shall be followed in the event of
any change to the details of the company
submitted upon its registration It shall submit
such changes within thirty days from the date

of their occurrence .

c- A branch of a foreign company operating in

the Kingdom shall declare in its official
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documents and correspondence the name of
the foreign parent company its nationality
legal form its address and its capital in its
home country and in the Kingdom as well as
the registration number of its branch with the

Controller

- Article 243

a- A foreign company or entity registered in
accordance with the provisions of this Law

shall do the following:

1 to submit to the Controller within three
months from the end of each fiscal year its
balance sheet and profit and loss account for
its operations in the Kingdom certified by a

Jordanian chartered auditor

2 The balance sheet and the profit and loss
account for its operations in the Kingdom shall
be published in at least two daily local
newspapers within sixty days from the date of

submitting these statements to the Controller

3 The Minister may exempt any company from

the provisions of clauses 1 and 2 upon the

recommendation of the Companies Controller .

b- The Controller or his representative may
peruse the books and documents of the
company and the company shall place at his

disposal such books and documents.

- Article 244
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a) The foreign company or entity shall notify
the Controller in writing of the date on which it
expects to end its operations in the Kingdom
or the date fixed for its expiry at least thirty
days prior to such date It shall prove to the
Controller that it has settled all its obligations
arising from its work in the Kingdom prior to

approving the deletion of its registration

b - The general provisions for liquidation
provided for in this Law shall apply to the
branches of foreign companies operating in
the Kingdom and whose headquarters are

located abroad .

- Article 245

a- For the purposes of this Law a foreign
company not operating in the Kingdom means
a company or body which has its headquarters
or representative office in the Kingdom for its
business outside the Kingdom for the purpose
of using its domicile or office to direct and

coordinate its activities with its head office

b - A Non Operating Foreign Company is
prohibited from carrying on any business or
commercial activity inside the Kingdom
including the work of commercial agents and
brokers at the risk of delisting its registration
and holding it liable for compensation for any

loss or damage incurred by it to third parties .

c) A foreign company that is not operating in

the Kingdom may be registered in accordance
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with the provisions of this Law to establish a
headquarters or representative offices or to
conduct technical or scientific services or
offices The city of Amman shall be considered

its domicile for the purposes of litigation

- Article 246

a- An application for the registration of a
foreign non operating company shall be
submitted to the Controller together with the
following documents translated into Arabic
and certified by the Notary Public in the
Kingdom:

1- A certificate of registration of the company

at its head office

2 its articles of incorporation and articles of
association specifying its objectives , capital

and type .

3- Power of attorney authorizing a person
residing in the Kingdom to carry out its
business and registering it for the purposes of

this Law

4- The financial statements of the last two
financial years of the company in the country
of its head office certified by a certified
auditor and the Minister upon justified
recommendation of the Controller may exempt
the company from submitting these

statements

b- The registration application shall be signed

before the Controller or his authorized

246 s5ladl -

] alolal jub awiz VI &S il Jumss b eads - 1
| doz yio Wl wlriwalls $5Lsll Tad 0 8l all
w9 Joddl il s lginz 5 @dxuang aw el axlll

: aSlooll

i) S o (o8 8 in)] Jazunss 83lgin -1

lelowwl s Leible Olisy ool Lgollasg lgampnls aic -2
g oig

aSLooll 8 Losio Lasuis lgzgor yosas il alSell -3
c0sila)l s ol 12V lgliuusis lllasl pliall

b 8 &Sl puidlo Guiiw 3V adlodl LLWI -4
wisild Ollu> §830 o d8rao il S0

bl 03» puadi o

aosiy o sl cdliall plol Syl s gdss - o
odsliall guelzall 3ol ol Jasdl ilSUl plol ol Llns
dolug aS il He ansi Il wloglroll Hovan Ol Wle
b b

Lol tlis sl 103 s aasiz¥l &S piall sl -1
eibleg

el aly (09 Lailsis g Lgismuizs 85l gos -2

elS uiall ol amwsall slowly aS all Jlowl; -3
. L@JJ|.)| u.ulzo O cJLo_glxa_g aba>g ogio wa_g



representative in writing before the Notary
Public or any of the practicing lawyers
provided that it includes the main information
about the company and in particular the

following:

1- The name of the foreign company its head

office date of its registration and its objectives

2- The type, nationality and address of the

company in the country of its registration

3- The capital of the company and the names
of the founders or partners the nationality of
each of them and his share and information on

its board of directors

4- Any other information that the Controller

deems necessary to provide

- Article 247

a- The Controller may approve the registration
of the Non Operating Foreign Company or
Organization or refuse the registration and in
case of such approval the legal procedures of
registering the company or the Authority in
the Register of Non Operating Foreign
Companies and announcing its registration in
the Official Gazette shall be completed
provided that proof of the existence of a
physical domicile in the Kingdom shall be

submitted to the Controller .

b- Approval registration and publication
procedures shall be followed for any changes

occurring in the master data of the company
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and its representative in the Kingdom and the
Controller shall be notified of such changes

within thirty days of their occurrence

- Article 248

A foreign non-operating company shall enjoy

the following:

a) Exemption from the registration and
publication fees imposed on operating foreign

companies .

b- The profits received by it from its operations
abroad shall be exempted from the income

and social services taxes

c- Exemption from registration with the
Chambers of Commerce and Industry and
trade unions registration fees and any
obligations towards them including the

licensing of trade professions

d- Salaries and wages paid by a foreign non-
operating company to its non-Jordanian

employees working at its headquarters in the
Kingdom shall be exempted from income and

social services taxes

e- Allow it to bring in commercial samples and
models exempted from customs duties and

import duties

f- Exemption of the furniture and equipment
imported by the company and required to
equip its offices from customs duties and

other fees and charges .
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g- Allow the company to import one vehicle
under temporary admission status every five
years for the use of its non-Jordanian

employees.

h- The Minister may upon the
recommendation of the Controller in justified
cases allow the company to admit another

vehicle under temporary admission status .

i- A special regulation will determine the
conditions under which the exemptions

mentioned in this Article will be granted.

- Article 249

The number of Jordanian employees in a

foreign company not operating in the Kingdom

may not be less than half of its total

employees .

- Article 250

A Non Operating Foreign Company shall be

allowed to open a non resident account in the

licensed commercial banks in Jordanian Dinars

or in foreign currencies provided that such
funds are transferred to it from abroad

through the bank .

- Article 251
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The Minister may upon the recommendation of
the Controller delete the registration of a
foreign company not operating in the Kingdom
if it appears to him that it is carrying on any
commercial business in the Kingdom or no
longer has a physical domicile there or if it has
violated the provisions of this Law or any
regulations or instructions issued in pursuance

hereof

- Article 252

a Public Joint Stock Company shall be
liuidated either voluntarily by its
extraordinary general assembly or compulsory
liquidation by a final decision of the Court and
the company shall not be dissolved except
after completing the liquidation procedures

pursuant to the provisions of this Law .

b- The procedures for organizing and
implementing the liquidation and the work of
the liquidator including the reports he must
submit shall be determined pursuant to a

special regulation issued for this purpose.
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- Article 253

If a decision is issued to liquidate the Public
Joint Stock Company and a liquidator is
appointed for it The liquidator shall supervise
the company ', s normal business and

safeguard its funds and assets .

- Article 254

a The company which is decided to be
liquidated shall cease to practice its activities
from the date of the General Assembly
decision in case of voluntary liquidation and
from the date of the court decision in case of
compulsory liquidation and the legal
personality of the company shall continue to
be represented by the liquidator until its
dissolution after the completion of its

liquidation

b- The entity that decided to liquidate the
company shall provide the Controller the
Authority the Financial Market and the Center
with a copy of its decision within three days of
its issuance and the Controller shall publish it
in the Official Gazette and at least two daily
local newspapers within a period not
exceeding seven days from the date of his

notification of the decision

c- The liguidator shall add the phrase (under
liquidation) to the name of the company on all

its papers and correspondences.
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- Article 255

a- It shall be deemed void:

1 any disposal of the rights and rights of the
Public Shareholding Company existing in
liquidation and any circulation of its shares

and transfer of its ownership

2- Any change or amendment in the
obligations of the chairman and members of
the board of directors of the company under
liquidation or in the obligations of third parties

towards it

3 any attachment of funds of the company
and its assets and any other disposition or
execution of such funds and assets after the
issuance of the decision to liquidate the

company .

All contracts of pledge or insurance of the
company', s funds and assets contracts or
other measures giving rise to obligations or
privileges on the funds and assets of the
company if made within the three months
preceding the decision to liquidate the
company Unless it is established that the
company will be able to pay all its debts after
the conclusion of the liquidation Such
invalidity shall only apply to the amount in
excess of what was paid to the company
under such contracts at the time of its
establishment or thereafter together with the

legal interest thereon .
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5- Any transfer of funds and assets of the
company under liquidation or assignment
thereof or any disposal thereof fraudulently in
order to favor some of the creditors of the

company over others

b- The judgment creditor against the company
shall forfeit his right for any attachment he
has placed on the company’s funds and assets
and in any other action taken in respect
thereof unless the attachment or the
procedure was executed prior to the
commencement of the company liquidation

procedures

c) If the bailiff is notified of the decision to
liquidate the Public Joint Stock Company prior
to the sale of the confiscated funds and assets
or before the completion of the execution
transaction on the Public Shareholding
Company he must deliver such funds and
assets to the liquidator including the amounts
received therefrom from the company The
procedural expenses and fees thereof shall be

a preferential debt over such funds and assets

d- The court may authorize the liquidator to
sell the assets of the Public Shareholding
Company under liquidation whether voluntary
or compulsory if it finds that the interest of the

company so requires

- Article 256
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The liquidator shall settle the debts of the
company in the following order after
deducting the liquidation expenses including
the liquidator’s fees and under penalty of

nullity in case of violation of this arrangement:

a - Amounts due to the employees of the

Company .

b - Amounts due to the Public Treasury and the

municipalities .

c- Rents due to the owner of any real property

leased to the company

d - other amounts due according to the order
of their privileges in accordance with the laws

in force .

- Article 257

a) if any founder or chairman or member of its
board of directors or any manager or
employee therein abuses any funds belonging
to the company under liquidation has kept it
with him or becomes obligated or liable to pay
it He shall return it to the company with legal
interest and guarantee compensation for any
damage he may cause to the company or to a
third party In addition to his incurring any
criminal liability imposed on him by the

legislations in force .

b if it appears during the liquidation that

certain business of the company has been
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conducted with intent to defraud its creditors
The existing chairman and members of the
company ', s board of directors and the
chairman and members of any previous board
of directors of the company who participated
in such activities shall be deemed personally
liable for all or any of the company ', s debts

and obligations as the case may be .

¢ The provisions of Chapter Two of the
Commercial Law relating to bankruptcy shall
apply to companies and persons members of
their boards of directors or the like mentioned

in this Law .

- Article 258

a - if the liquidation has not been completed
within one year from the commencement of
the proceedings thereof The liquidator shall
send to the Controller a statement including
the details related to the liquidation and the
stage reached In all cases the term of
liguidation shall not exceed three years except
in the exceptional cases determined by the
Controller in case of voluntary liquidation and

the Court in case of compulsory liquidation

b) Any creditor or debtor of the company shall
have the right to peruse the statement
provided for in paragraph (a) of this Article if it
appears from this statement that the
liquidator is in possession of any amount of
the company’s property that has not been

deposited or that has not been distributed
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after the lapse of six months from its receipt
The liquidator must deposit that amount
immediately in the name of the company
under liquidation with the bank appointed by

the Controller

- Article 259

A Public Shareholding Company will be
voluntarily liquidated in any of the following

cases:

a- Upon the expiry of the period fixed for the
company unless the General Assembly

decides to extend it

b- By completing or selecting the objective for
which the company was incorporated or by
the impossibility or non-acceptability of this

objective

c) the issuance of a decision by the General
Assembly of the company to dissolve and

liquidate the company .

d - In other cases provided for by the Articles

of Association of the company .

- Article 260

a- The General Assembly of a Public Joint
Stock Company shall upon issuing its decision
to liquidate the company shall appoint one or
more liquidators and if the liquidator is not
appointed the Controller shall appoint him and

determine his remuneration
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b- The liquidation procedures of the company
shall start from the date of the issuance of the
General Assembly resolution to that effect or
from the date of the appointment of the
liquidator if he was appointed after the

issuance of the liquidation decision

- Article 261

The liquidator shall settle the rights and
obligations of the Public Joint Stock Company
and liquidate its assets in accordance with the

following procedures:

a- He shall exercise the powers granted by law
to the liquidator in the compulsory liquidation

of the company

b- organize a list of the names of the debtors
of the company and report on the actions and
procedures he has taken to claim the debts
owed to the company by its debtors and this
list shall be considered preliminary evidence
that the persons mentioned therein are its

debtors

c- Pay the debts of the company and settle the

rights and obligations of the company

d If more than one liquidator is appointed their
decisions shall be taken in accordance with
what is stipulated in the decision appointing
them and if this is not stipulated then their
decisions shall be taken unanimously or by the

absolute majority of them and the court shall
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refer to their decisions in case they differ

thereon

- Article 262

a) Any agreement concluded between the
liquidator and the creditors of the Public
Shareholding Company shall be deemed
binding upon it if accompanied by the
approval of its general assembly and it shall
also be binding on the creditors of the
company if accepted by a number of them
whose total debts amount to three quarters of
the debts due thereon and the creditors
secured by mortgage lien or insurance may
not participate in voting on the This decision.
Such agreement concluded under this
paragraph shall be announced in two daily
newspapers within a period not exceeding

seven days from the date of its conclusion

b- Any creditor or debtor may challenge the
agreement stipulated in paragraph (a) of this
Article before the court within fifteen days

from the date of the notification.

- Article 263

The liguidator and any debtor or creditor of
the Public Shareholding Company and any
interested party may request the court to
decide on any issue arising in the voluntary

liquidation proceedings in accordance with the
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manner in which the issues arising in the
compulsory liquidation proceedings have been

decided pursuant to the provisions of this Law

- Article 264

a. The liquidator may during the course of the
voluntary liquidation invite the general
assembly of the company to obtain its
approval on any matter he deems necessary
including rescission of its liquidation The
Controller may summon the General Assembly
upon a request submitted to it by
shareholders or partners who own more than
(25%) of the Company', s subscribed capital to
discuss the procedures of liquidation or
dismiss the liquidator and elect another

person.

b. 1. The liquidator shall within thirty days
from the date of the issuance of the
liquidation decision publish the announcement
of the liquidation in a conspicuous place in at
least two local daily newspapers to notify the
creditors of the obligation to submit their
claims towards the company whether they are
due or not within two months if they are
resident in the Kingdom and three months if

they are resident outside the Kingdom .

2. Such notice shall be republished in the
same manner immediately upon the

expiration of fourteen days from the date of

dola)l dadluall &S il il ol ure Vs ivaall

sl 8 dais 0l aoSzall o callay 0 axbas 535 IS
aiy ylal) lasg ay,LisYl aaaill lshyzl $ Liw allue
el b b il Lluadl (38 JLaill lgsd o il

0silall o plS>1 uaiia; a5,z daill

264 s>lJl -

o3 0l kY apiaill juw bl iaoll oz .
ol T Gls giaslgo (s Jsuaxll &S uinl) aolell aisgll
Jszs « lginauai o Joaall s (o8 Loy Ly o ol

oo adl paio wlb (e sl dolell aigll 892> bl all
oo (%25) po LiS 1sSlay oo £S i 5l prodluwo
wlshzl aaslio 2l go a wuiiSoll &S uidl Jlowwl,
ot liily caianll Je sl ashuaill

oo 2ol o Logs ol JM5 isaall e .1 .

o5 sl Ol o ayinaill OMe| s asiuaill 5
ossll SlewY JSYI le uirogs paislro itz
aimissto <uilS1 slgaw aS il ol pgildlas ppis pg sl
aSLonll 8 oprosio lgilS [31 g JM5 Y pl slogll

ez, oaasiio 195l 151 gl @53

asyl cliasil Ho9 Leils aaylall OMe Yl I3a uin slsy .2
830 camizig « JoVl NV i w b Wle bogy yuiue
- JoVl oMV i &b o wlWlas)l pyasi

)38 39761 daiall daSzall gl (risaoll giisl 151 .3
saall JM5 aillas pp2is o aiSai pas) Gilall Eg ik
sl & 20019 8 p8all 032 o (1) didl 9 83a=0]l
Colel s s,

oo () 68l (8 ads Laidl 559 las el Gl g
s3all JW> aidllas o3l pais @) 151 83lall 030
ai>Y al> o sl 8 ailllao @i o joms lgud 623zl



publication of the first notice The period for
submitting claims shall be calculated from the

date of publishing the first advertisement .

3. If the liquidator or the competent court is
satisfied that there is a legitimate excuse for
the creditor for his inability to submit his claim
within the period specified in paragraph 1 of
this paragraph it shall be extended for a

further three months as a maximum limit .

c. Notwithstanding the provisions of paragraph
(b) of this Article if the creditor fails to submit
his claim within the time limits specified
therein he may submit his claim at any
subsequent stage provided that his claim in
this case rank next to the claims submitted by
the creditors within the time limits specified in

this Article .

- Article 265

to the court on the basis of a request
submitted to it by the liquidator civil attorney
the controller or any interested party Decide
to convert the voluntary liquidation of a Public
Shareholding Company to a compulsory
liquidation or to continue the voluntary
liquidation provided that it is carried out under
its supervision and in accordance with the

conditions and restrictions it prescribes

- Article 266
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a- Subject to the provisions of the Insolvency
Law an application for compulsory liquidation
shall be submitted to the court with a
statement of claim from the public
representative for managing the affairs of the
State or the Comptroller or his representative
and the court may decide the liquidation in

any of the following cases:

1 If the company commits grave breaches of

the Law or its Articles of Association
2 If the company fails to meet its obligations

3 If it ceases its activities for a period of one

year without a justified or legitimate reason .

If the total losses of the company exceed 75%
of its subscribed capital unless its general

assembly decides to increase its capital

b- The Minister may request the Controller or
the attorney general of the State Litigation
Department to stop the liquidation of the
company should it reconcile its positions
before the issuance of the decision to liquidate

it.

C- 1 A special account shall be established
with the Department to cover the judicial fees
and expenses or any necessary expenses
estimated by the Court and deciding to spend
them arising from the compulsory liquidation

proceedings and procedures

2- The account shall be financed from what
has been allocated to it in the budget of the

Department and shall be used in case the
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company is not liquid and the amounts shall
be returned to the account upon availability of
the company at any time during the

liquidation procedures

3 The terms and conditions of spending from
the account shall be regulated by a regulation

issued for this purpose .

- Article 267

a The Court shall be deemed to have
commenced the liquidation of the Public
Shareholding Company as of the date of
submitting the statement of liquidation action
to it and the Court may postpone the case or
dismiss the case or decide its liquidation and
pay the expenses and expenses of the persons

responsible for the causes of liquidation

b - The court may upon examining the case for
liguidation of the company and before issuing
the liquidation decision appoint a liquidator
and specify his powers and oblige him to
submit a guarantee to the court It may
appoint more than one liquidator and may
dismiss the liquidator or replace him with
another liquidator and the Court shall notify

these decisions to the Controller .

c- The court may upon the request of the
plaintiff in liquidation suspend the proceedings
before the courts in any lawsuit or procedures
taken against the company whose liquidation
is claimed provided that no new lawsuit or

judicial procedures may be heard if they are
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instituted against the company or taken

against it after filing the liquidation lawsuit

Dr. The issuance of the decision of compulsory

liquidation will result in the following :

1. Suspending any authorization or signature
power issued by any entity in the company
and the liquidator shall be exclusively
competent to grant any authorization or
signature power required by the liquidation

procedures

2. Suspend the calculation of any interest on
the debts due by the company unless the
interests of these debts are secured by valid

mortgages or guarantees.

3. Suspend the calculation of the passage of
time precluding hearing the case in respect of
any rights or claims due or outstanding in
favor of the company for a period of six
months from the date of the issuance of the

liquidation decision

4. stay the proceedings and judicial
proceedings brought by or against the
company for a period of three months Unless
the liquidator decides to proceed with it before
the expiry of this period Subject to the

provisions of paragraph (c) of this Article.

5 to stay the course of any procedural or
executive proceedings against the company
unless it is at the request of a pledgee creditor
and is related to the pledged property itself In
such a case such transactions shall be

suspended or their acceptance shall be
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prohibited for a period of three months from

the date of the liquidation decision

6. Forfeiture of the deadlines agreed upon with
the debtors of the company for the settlement

of their obligations

- Article 268

a The Court upon the request of the liquidator
may issue a decision authorizing the liquidator
to seize all the funds and assets of the Public
Joint Stock Company and deliver them to the
liquidator Or he shall immediately transfer to
him all the funds records books and papers in

his possession and belonging to the company .

b- The decision issued by the court against
any debtor of the company shall be
considered as conclusive evidence that the
person to whom it has passed judgment is
entitled to the company taking into
consideration the right of the convicted person

to appeal the decision

- Article 269

a The liguidator may take all the decisions and
measures he deems necessary for the

completion of the liquidation including

1. Manage the business of the company within
the limits required by the liquidation
procedures including the execution of

contracts existing before the liquidation
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2. An inventory of the company', s assets and

liabilities and an inventory of its liabilities.

3. Appoint any of the experts and persons to
assist him in completing the liquidation
procedures or appoint special committees and
delegate to them any of the duties and powers

vested in him under his supervision

4. Instituting any lawsuits or taking any legal
procedures in the name of or on behalf of the
Company to collect its debts and preserve its
rights including appointing a lawyer to
represent the Company in any such lawsuits or

procedures

5. Interfering in lawsuits and judicial
procedures related to the company', s funds

and interests

b- Any creditor or debtor may refer to the
court regarding the manner in which the
liguidator exercises the powers mentioned in
the preceding paragraph and its decision shall

be final

- Article 270

a The liquidator of a Public Joint Stock

Company shall abide by the following matters:

1- Deposit the funds received by the company
in the name of the company in the bank

designated by the court for this purpose

2- Provide the court and the auditor on the
prescribed dates with an account certified by

the liquidation auditor of the amounts
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received or paid by the auditor and this
account shall not be considered final unless it

is approved by the court

3- Maintain organized accounting records and
books in accordance with the applicable

procedures for liquidation operations and any
creditor or debtor of the company may peruse

them with the approval of the Court

4- Invite the creditors or debtors to general
meetings to verify their claims and hear their

suggestions.

5- Observe the instructions and decisions of
the Court related to the creditors and debtors
in his supervision of the company’s funds and

assets and their distribution to its creditors

b) Any aggrieved party aggrieved by the acts
and procedures of the liquidator may appeal
them to the court which may uphold them
nullify or modify them Its decision shall be

final

- Article 271

Without prejudice to the provisions of this Law
related to final decisions issued by the Court
the Court decision to liquidate a Public Joint
Stock Company or any decision issued during
the liquidation may be appealed to the Court
of Appeal in accordance with the applicable

civil procedure procedures

- Article 272
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a) Upon completion of the liquidation of a
Public Joint Stock Company the court shall
issue a decision to dissolve it and the
company shall be deemed dissolved from the
date of issuance of this decision The liquidator
shall notify the Controller to publish it in the
Official Gazette and in at least two daily local
newspapers at the expense of the liquidator
and if the liquidator fails to implement this
procedure within fourteen days from the date
of issuance of the decision A fine of ten Dinars
shall be imposed for each day in which he

continues to default

b If it becomes evident that there are any
movable or immovable assets or rights of the
company after their dissolution and
deregistration the Controller may refer this
matter to the court to appoint a legal
liquidator or assign the previous liquidator for
the purposes of disposing of such assets or
collecting and settling those rights in
accordance with the liquidation provisions

stipulated in this Law .

- Article 273

Article (273 bis):

a- For the purposes of the Anti-Money
Laundering and Terrorism Financing Law a
Registered Company shall abide by the

following:
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the maintenance of a register containing the
beneficial owner information disclose him and
any change to his data within thirty working
days from the date of the change or document
the change with the Department The
Controller may request any of the documents
and information necessary to enable him to
verify the accuracy of the information

provided by the Company .

2- Rectify their situation in accordance with
paragraph 1 of this paragraph within three
months from the effective date of the

provisions of this amended Law

3- Update its basic data and information in
accordance with the instructions issued for

this purpose.

b- The Controller shall confirm the beneficial
owner in an electronic record that includes the
data and information that must be maintained
in such record and he may make such data
and information or any part thereof available
to the public or linking it to the databases of

the competent authorities

c- The Controller shall cooperate with the
international counterparties and follow up the
quality of the assistance provided in response
to the requests for international cooperation
regarding the basic information of registered
companies and the information of beneficial
owners and determination of the locations of
residents of such companies abroad in
accordance with the legislation in force or

pursuant to the principle of reciprocity
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Dr. The provisions of this Article will be
implemented pursuant to a regulation issued

for this purpose .

All companies shall abide by the provisions of
this Law and observe their memorandums and
articles of association and prospectus and
implement the decisions taken by their public
bodies and the Minister and the Controller
may take the measures they deem
appropriate to monitor the companies to verify
their compliance with such provisions
contracts regulations and decisions The

control shall particularly include the following :

a - Examine the accounts and records of the

company .

b - ensure that the company complies with the

objectives for which it was founded .

PIS:

Article (273 bis):

a- For the purposes of the Anti-Money
Laundering and Terrorism Financing Law a
Registered Company shall abide by the

following:

the maintenance of a register containing the
beneficial owner information disclose him and
any change to his data within thirty working
days from the date of the change or document
the change with the Department The
Controller may request any of the documents

and information necessary to enable him to
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verify the accuracy of the information

provided by the Company .

2- Rectify their situation in accordance with
paragraph 1 of this paragraph within three
months from the effective date of the

provisions of this amended Law

3- Update its basic data and information in
accordance with the instructions issued for

this purpose.

b- The Controller shall confirm the beneficial
owner in an electronic record that includes the
data and information that must be maintained
in such record and he may make such data
and information or any part thereof available
to the public or linking it to the databases of

the competent authorities

c- The Controller shall cooperate with the
international counterparties and follow up the
quality of the assistance provided in response
to the requests for international cooperation
regarding the basic information of registered
companies and the information of beneficial
owners and determination of the locations of
residents of such companies abroad in
accordance with the legislation in force or

pursuant to the principle of reciprocity
Dr. The provisions of this Article will be

implemented pursuant to a regulation issued

for this purpose .

- Article 274
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a) Each shareholder and partner in the
companies registered under the provisions of
this Law may peruse the information and
published documents related to the company
kept with the Controller and obtain with the
Controller s approval a certified copy thereof
He shall obtain at the request of the court a
certified copy of any unpublished data in
return for the fee stipulated in the regulations

issued pursuant to the provisions of this Law .

b- Any person may have access to information
related to registered companies. As for
reviewing the company file kept with the
Controller and obtaining a certified copy of
any document thereof it shall not be done
without the approval of the competent court
and under the supervision of the Controller in

return for the prescribed fee .

- Article 275

a) Shareholders who own at least 10% of the
capital of a Public Joint Stock Company a
Private Joint Stock Company or a Limited
Liability Company or at least one quarter of
the members of the board of directors or
management board of any of them may own
as the case may be Request the Controller to
conduct an audit of the company', s business
and books and the Controller may if he is
satisfied with the justifications of this request
to appoint one or more experts for this

purpose Should the audit reveal the existence
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of any violation that warrants investigation the
Minister may refer the matter to an
investigation committee made up of the
Department’s employees to ascertain such
violation and study the report prepared by the
expert and it may in the course of that peruse
the papers and documents it deems
appropriate re-examine certain matters which
it deems necessary and has the right to
recommend to the Controller to direct the
company to implement the recommendations
issued by it or to refer the matter to the

competent court as the case may be

b 1. Those requesting an audit of the business
of the company must submit a bank
guarantee in favor of the Ministry for the value
determined by the Controller in order to cover
the audit expenses should the results of the
audit prove that the requesters of the audit

were not justified in their request .

2. If the person requesting the audit is justified
in his request the company shall bear the
costs of the audit The Controller rsquo s
decision to determine the remuneration of the
audit committees in this case shall be
considered executable at the procedures
departments and the company shall have the
right to recover the audit expenses paid by it
and the value of the damage to whoever is
proven to have committed any violation

indicated in the committee rsquo s report .

- Article 276
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a) The Minister may upon a placement by the
Controller instruct the employees of the
Department or any special committee formed
by him to audit the accounts and operations of
a Public Joint Stock Company and may in the
course of doing so review the records of the
company books and documents and audit
them at the company headquarters and may
direct inquiries to its employees and auditors
The failure of the company to respond thereto
shall be deemed a violation of the provisions

of this Law .

b - Banks and insurance companies shall be

exempted from the provisions of this Article .

- Article 277

a. If a Public Joint Stock Company or a Private
Joint Stock Company or a Limited Liability
Company has not commenced its operations
within one year from the date of its
registration has stopped working for a period
of at least one year without legitimate reason
or justification If it is notified in writing and
given a one-time notice by the controller in
the local daily newspaper that it ceases to
operate or fails to submit any data proving its
carrying out its work and its rectification
within thirty days from the date of publication
of the notice The Minister may upon the
recommendation of the Controller cancel its

registration and such cancellation shall be
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announced in the Official Gazette and in two
local daily newspapers for one time The
liability of the founders or the partners shall
remain in effect as long as the company has
not been written off This procedure shall not
affect the jurisdiction of the court to liquidate
the company whose registration has been

struck off the register .

b. Any person may appeal the delisting
decision within three months from the date of
publication of the notice in the Official Gazette
at the competent court If the court is satisfied
that the company was carrying on its business
or has normalized its situation in accordance
with the provisions of this Law during the
period referred to in paragraph (a) of this
Article it shall issue a decision to re-register
the company at that time and the company
shall be considered as if it has not been
written off and its existence will continue after
imposing the prescribed fine on it pursuant to
the provisions of this Law pay the fees and
charges due thereon and The court shall send
a copy of this decision to the Controller for
execution and publication of its summary in
the Official Gazette and at least one local daily

newspaper at the expense of the company .

- Article 278

a- Any person who commits any of the
following acts shall be punished by

imprisonment from one to three years and a
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fine of not less than one thousand Dinars and

not exceeding ten thousand Dinars:

1 issue shares or their certificates or deliver
them to their owners or offer them for trading
before ratifying the articles of association of
the company and approving its incorporation
or permitting the company to increase its
authorized capital before announcing the

same in the Official Gazette .

2 making fictitious subscriptions to shares or
accepting fictitious or fictitious subscriptions

for non existing or unreal companies .

3- Issuing loan bonds and offering them for
circulation in violation of the provisions of this

Law

4- regulate the balance sheet and profit and
loss accounts of any company in a manner
that does not conform to reality or include in
the report of its board of directors or the
report of its auditors incorrect data and
provide to its general assembly incorrect
information or conceal information and
explanations required by law with a view to
concealing the true state of the company from

the shareholders or concerned parties .

5 - Distribution of profits that are fictitious or
not in conformity with the real state of the

company .

b- The penalties provided for in paragraph (a)
of this Article shall be applied to the
intervening and instigator of the crimes stated

therein.
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- Article 279

a- If a Public Shareholding Company Limited
Liability Company or a Private Joint Stock
Company commits a violation of the provisions
of this Law a fine of not less than one
thousand Dinars and not more than ten
thousand Dinars shall be imposed and the
violating act shall be nullified if the court

deems it justified

b- If it appears that any of the companies
stipulated in paragraph (a) of this Article has
not kept proper books of accounts prior to its
liquidation the manager and auditor of the
companies shall be deemed to have
committed an offense punishable by
imprisonment for a period not less than one

month and not exceeding one year

c) Without prejudice to any more severe
penalty provided for by any other law a fine of
not less than one thousand dinars and not
more than ten thousand dinars shall be
imposed on whoever deliberately refrains from
empowering the auditors or the persons
designated by the Minister or the Controller
perform their duties under this Law or peruse
its books and documents or refrain from
providing them with the information and

clarifications required

d- Whoever violates the provisions of
paragraph (a) of Article 273 bis of this Law

shall be punished by a fine of not less than
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two thousand Dinars and not exceeding
twenty thousand Dinars or by imprisonment
for a period not exceeding one year or by both

penalties.

- Article 280

The auditor shall be deemed to be the auditor
Whoever violates the provisions of this Law by
submitting reports or statements that are not
in accordance with the reality of the accounts
of the company he audited commits an
offense and shall be punished by
imprisonment for a period of not less than six
months and not exceeding three years or a
fine of not less than one thousand Dinars or by
both penalties The conduct prescribed by the

applicable Laws of the Profession

- Article 281

Any General Partner in any General
Partnership or in a Simple Commandite
Company who fails to make any urgent
change to the Memorandum of Association of
the company shall be penalized with a fine of
one Dinar for each day during which the
violation persists after the lapse of one month

from the date of such change

- Article 282
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Any violation of any provision of this Law or
any regulation or order issued pursuant
thereto for which the Law does not provide for
a special penalty The perpetrator shall be
punished by a fine of not less than one
hundred Dinars and not exceeding one

thousand Dinars .

- Article 283

a) The Controller and the employees of the
Department authorized in writing by him shall
have the right to access all the records of the
company books and documents They shall
also have the right to obtain copies of such
records books and documents for the purpose
of enabling them to carry out their duties in
accordance with the provisions of this Law The
competent official authorities and the officials
and employees of the companies shall provide

the necessary assistance for this purpose .

b) The Public Prosecutor for the Administration
of State Cases shall represent the Minister the
Comptroller or the Department before the
courts in human rights cases arising from the
application of the provisions of this Law and
the regulations issued pursuant thereto to
which any of them is a party The Minister may
also with the approval of the Council of
Ministers appoint a lawyer for the purposes of

this paragraph .

- Article 284
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a- Civil and criminal cases related to
companies arising from the application of the
provisions of this Law shall be given urgent

status before the competent courts

b- Any letter issued by the Minister or the
Controller in accordance with this Law and the
regulations and instructions issued pursuant
thereto shall be served to the concerned
person either by delivering it to him in person
or to his legal representative or by sending it
by registered mail to his last address kept in
the files of the Department or by electronic

means at the address preserved

c Any letter resolution or notice sent pursuant
to this Article shall be deemed to have been

duly delivered to the person to whom it is sent
and shall be deemed to have been served had

that person refused to receive it

d If the note is served to the concerned person
by registered mail it shall be deemed to have
been served fifteen days after the date of
dispatch if such person resides in the Kingdom
or thirty days from the date of dispatch if the
person resides outside the Kingdom It shall
suffice to establish the occurrence of the
service by establishing the evidence that the
notified paper was sent by post to the address

referred to in paragraph (b) of this Article.

If the notification is not possible in accordance
with the provisions of paragraphs (b) (c) and
(d) of this Article the notification shall be
made by publication at least twice in two local

daily newspapers Publication fees shall be at
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the expense of the concerned person or the
related company as determined by the
Controller Such publication shall be deemed

legal notification in all respects .

- Article 285

without prejudice to the provisions of
compulsory liquidation provided for in this Law
and the Insolvency Law If a company fails to
adjust its situation in accordance with the
provisions of this Law or if it becomes evident
to the Controller that it no longer has a
domicile or that it has ceased to perform its
operations or perform the duties imposed on it
by virtue of this Law or if a period of more
than six months has elapsed without the
general assembly of the company electing a
manager or a board of directors or a board of
directors as required by its bylaws the
controller shall notify the company of the
announcement on the DLD website of its entry
in the Suspended Companies Register one
month after the date of the notice In such a
case the Company shall not undertake any
acts or acts its director or its managing board
or its board of directors shall also lose all their
powers However this shall not preclude
deciding the continuation of the work of the
company and its continued registration for the
benefit of third parties or deciding to stop the
work of that company and register it in the
Register of Endowed Companies for the
benefit of third parties In all cases the

chairman of the board of directors or the
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chairman of the board of managers or the
manager of the company shall be deemed
jointly liable with the company to bear any

damage that may be incurred by third parties .

b - In order to enable the company to continue
its business and activities the Controller may
decide to re - transfer the company from the
Suspended Companies Register to the
Operating Companies Register at the company
s request if it appears to him that it has
reconciled its statuses in accordance with the

provisions of this Law .

c- If the registration of the company in the
Suspended Companies Register continues for
more than one year without the company or
its partners taking the required actions and
procedures for re-registration in the Operating
Companies Register in accordance with the
provisions of paragraph (b) of this Article the
Controller shall delist its registration provided
that the partners and shareholders remain
liable The members of the Board of Directors
and the Board of Directors shall exist and this
procedure shall not prejudice the jurisdiction
of the Court to liquidate the company whose

registration has been struck off the register.

- Article 286

a- All companies registered pursuant to the
Laws in force prior to the entry into force of
this Law shall be deemed existing as if they
had been registered in accordance with the

provisions hereof
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b) Companies existing on the date of the entry
into force of this Law shall adjust their
positions and make the necessary
amendments to their articles of incorporation
and articles of association within a period not
exceeding one year from the date of entry into
force of this Law This without the need to
invite its public bodies to approve these

amendments .

- Article 287

The Council of Ministers may issue the
regulations necessary for the implementation
of the provisions of this Law particularly those

related to the following

a - determine the fees that must be collected
in the implementation of the provisions of this

Law .

b Regulating the forms of the Memorandum of
Association and other documents provided for

in this Law .

¢) The Minister may delegate some of his
powers stipulated in this Law to the Controller
The Controller may delegate any of his powers
to any employee of the Companies Control
Directorate at the Ministry provided that such

authority is specified in writing .

- Article 288

The Companies Law No. 12 of 1964 and the

amendments thereto shall be repealed as shall
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the provisions and provisions of any other
legislation inconsistent with the provisions of wMasilly 1964 diwd (12) 08, b il 0sils 2l
the Law . wlapuins sl e8>y pogai (il LS ade sl Gl

05l plSoT go Lo laii 5,5

- Article 289
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