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Regulations relating to company insolvency and winding-up (including the winding-up of
companies that are not insolvent) and related matters, including the functions and
gualifications of insolvency practitioners, the public administration of insolvency, the
penalisation and redress of malpractice and wrongdoing, and the avoidance of certain

transactions at an undervalue.
Date of enactment: 3-March2015[e] 2022
The Board of Directors of the Abu Dhabi Global Market, in exercise of its powers under Article

6(1) of Law No. 4 of 2013 concerning the Abu Dhabi Global Market issued by His Highness
the Ruler of the Emirate of Abu Dhabi, hereby enacts the following Regulations: -
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PART 1 : ADMINISTRATION
Chapter 1 - Nature of Administration
Administration

Forthe purposes ofthese Regulations, “administrator” ofa Company means a person
appointed under this Part 1 (Administration) to manage the Company’s affairs,
business and property and “administrator” of a Deed of Company Arrangement
means a person appointedunder this Part 1 (Administration)to act as the administrator
of a Deed of Company Arrangement.

For the purposes of this Part 1 (Administration)—

(a) a Company is “in administration” while the appointment of an administrator of
the Company has effect;

(b) a Company “enters administration”when the appointment of an administrator
of the Company takes effect;

(c) a Company ceases to be in administration when the appointment of an
administrator of the Company ceases to have effect in accordance with this
Part 1 (Administration); and

(d) a Company does not cease to be in administration merely because an
administrator of the Company vacates office (by reason of resignation, death
or otherwise) or is removed from office.

A person may be appointed as administrator of a Company—

(a) by administration order of the Court under Section 6 (Administration order);
(b) by the holder of a qualifying charge under Section 21 (Power to appoint); or
(c) by the Company or its Directors under Section 29 (Power to appoint).
Purpose of administration

The administrator of a Company must perform his functions with the objective of —
(a) rescuing the Company as a going concern;

(b) achieving a better resultfor the Company’s creditors as a whole than would be
likely if the Company were wound up (without first being in administration); or

(c) realising property in order to make a distribution to one or more secured or
preferential creditors.

Subject to subsection (4), the administrator of a Company must perform his functions
in the interests of the Company’s creditors as a whole.

The administrator of a Company must perform his functions with the objective specified
in subsection (1)(a) unless he thinks either—

(a) that itis not reasonably practicable to achieve that objective; or

(b) that the objective specified in subsection (1)(b) would achieve a better result
for the Company’s creditors as a whole.
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The administrator of a Company may perform his functions with the objective specified
in subsection (1)(c) only if—

(a) he thinks that it is not reasonably practicable to achieve either of the objectives
specified in subsection (1)(a) and (b); and

(b) he does not unnecessarily harm the interests of the creditors of the Company
as a whole.

Administrator

The administrator of a Company must perform his functions as quickly and efficiently
as is reasonably practicable.

Status of administrators

An administrator of a Company and an administrator of a Deed of Company
Arrangement is an officer of the Court (whether or not he is appointed by the Court).

General restrictions

A person may be appointed as administrator of a Company or an administrator of a
Deed of Company Arrangement only if he is lieersed-as-an insolvency practitioner theder

the—Commereial—Hieensing—Regulations—2045reqistered pursuant to  Section 290

(Qualification and registration of insolvency practitioners).

A person may not be appointed as administrator of a Company which is in
administration (subject to the provisions of Chapter 11 (Replacing Administrator) of
Part 1 (Administration) about replacementand additional administrators).

A person may not be appointed as administrator of a Company which is in liquidation
by virtue of—

(a) a resolution for voluntary winding-up; or
(b) awinding-up order.

Subsection (3)(a) is subject to Section 39(4) and (5) (Application where Company in
liguidation).

Subsection (3)(b) is subject to Section 39 (Application where Company in liquidation).
Chapter 2 - Appointment of Administrator by Court
Administration order

An administration order is an order appointing a person as the administrator of a
Company.

Conditions for making order

The Court may make an administration order in relation to a Company only if
satisfied—

(a) that the Company is or is likely to become unable to pay its debts; and

(b) that the administration order is reasonably likely to achieve the purpose of
administration.
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Administration application

An application to the Court for an administration order in respect of a Company (an
“administration application”) may be made only by—

(a) the Company;

(b) the Directors of the Company;

(c) one or more creditors of the Company; or

(d) a combination of persons listed in paragraphs (a) to (c).

As soon as is reasonably practicable after the making of an administration application
the applicant shall notify—

(a) any person who has appointed an administrative receiver of the Company;

(b) any person who is or may be entitled to appoint an administrative receiver of
the Company;

(c) any person who is or may be entitled to appoint an administrator of the
Company under Section 21 (Power to appoint);

(d) if an administrative receiver has been appointed, on him;

(e) if there is pending a petition for the winding-up of the Company, on the
petitioner (and also on the provisional liquidator, if any);

) on the person proposed as administrator of the Company; and
(9) onthe Company, if the application is made by anyone other thanthe Company.

An administration application may not be withdrawn without the permission of the
Court.

In subsection (1) “creditor” includes a contingent creditor and a prospective creditor.
Witness statementin support of administration application

Where it is proposed to apply to the Court for an administration order to be made in
relation to a Company, the administration application shall be in the prescribed form
and a witness statement complying with Section 11 (Content of administration
application and witness statement) must be prepared with a viewto its being filed with
the Court in support of the administration application.

If the administration application is to be made by the Company or by the Directors, the
witness statement shall be made by one of the Directors, or the secretary of the
Company, stating himself to make it on behalf of the Company or, as the case may be,
on behalf of the Directors.

If the administration application is to be made by creditors, the witness statement shall
be made by a person acting under the authority of them all, whether or not himself one
of their number. In any case, there must be stated in the witness statement the nature
of his authority and the means of his knowledge of the matters to which the witness
statement relates.
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Form of administration application

If made by the Company or by the Directors, the administration application shall state
the name of the Company and its address for service, which (in the absence of special
reasons to the contrary)is that of the Company’s registered office.

If the administration application is made by the Directors, it shall state that it is so made
under Section 8(1)(b) (Administration application); but from and after making it, it is to
be treated for all purposes as the administration application of the Company.

If made by a single creditor, the administration application shall state his name and
address for service.

If the administration applicationis made by two or more creditors, it shall state that it
is so made (naming them); but from and after making it, it is to be treated for all
purposes as the administration application of only one of them, named in the
administration application as applying on behalf of himself and other creditors. An
address for service for that one shall be specified.

There shallbe attached to the administration application awritten statement containing
the information prescribed in paragraph 46 of Schedule 1 by each of the persons
proposed to be administrator of a Company stating—

(a) that he consents to accept appointment;

(b) details of any prior professional relationship(s) that he has had with the
Company to which he is to be appointed as administrator; and

(c) his opinion that it is reasonably likely that the purpose of administration will be
achieved.

Content of administration application and witness statement

The administration application shall contain a statement of the applicant’s belief that
the Company is, or is likely to become, unable to pay its debts, except where the
applicantis the holder of a qualifying charge and is making the application in reliance
on Section 37 (Application by holder of qualifying charge).

There shall be attached to the administration applicationawitness statementin support
which shall contain—

(a) a statement of the Company’s financial position, specifying (to the best of the
applicant’'s knowledge and belief) the Company’s assets and liabilities,
including contingent and prospective liabilities;

(b) details of any security known or believed to be held by creditors of the
Company, and whether in any case the security is such as to confer power on
the holder to appoint an administrative receiver or to appoint an administrator
under Section 21 (Power to appoint). If an administrative receiver has been
appointed, that fact shall be stated;

(c) details of any Insolvency Proceedings in relation to the Company including any
petition that has been presented for the winding-up of the Company so far as
known to the applicant;

(d) where it is intended to appoint a number of persons as administrators of a
Company, details of the matters set out in Section 145(2) (Joint administrators)
regarding the exercise of the function of the administrators of the Company;
and
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(e) any other matters which, in the opinion of those intending to make the
administration application, will assist the Court in deciding whether to make
such an order, so far as lying within the knowledge or belief of the applicant.

Where the administration application is made by the holder of a qualifying charge in
reliance on Section 37 (Application by holder of qualifying charge), he shall give
sufficient details in the witness statement in support to satisfy the Court that he is
entitled to appoint an administrator of the Company under Section 21 (Power to
appoint).

Filing of administration application

The administration application (and all supporting documents) shall be filed with the
Court in accordance with paragraph 37 of Schedule 1 (Electronic delivery of
documents to or by the Court) and served in accordance with Section 13 (Service of
administration application).

When issuing the administration application, the Court shall endorse it with the date
and time of filing.

The Court shall fixa venue for the hearing which shall be included in a notice of listing
which is to be served with the administration application.

After the administration application is filed, it is the duty of the applicant to notify the
Courtin writing of the existence of any Insolvency Proceedings.

Service of administration application

In Section 8(2) (Administration application) and this Section, references to the
administration application are to a copy of the administration application issued by the
Court under Section 12(2) (Filing of administration application) together with the
witness statement required by Section 11 (Content of administration application and
witness statement) and the documents attached to the administration application.

Notification of the administration application for the purposes of Section 8(2)
(Administration application) shall be by way of service in accordance with Section 15
(Manner in which service to be effected), verified in accordance with Section 16 (Proof
of service).

Notice to officers charged with execution of writs or other process

The applicant shall as soon as reasonably practicable after filing the administration
application give notice of its being made to—

(a) any enforcement officer or other officer who, to his knowledge, is charged with
an execution or other legal process against the Company or its property; and

(b) any person who to his knowledge has distrained against the Company or its
property.

Mannerin which service to be effected

Service of the administration application in accordance with Section 13 (Service of
administration application) shall be effected by the applicant, or his solicitor or legal
representative, or by a person instructed by him or his solicitor or legal representative,
not less than five (5) business days before the date fixed for the hearing.

Service shall be effected onthe Company or any other person in accordance with Part
4 of the ADGM Court Procedure Rules.



16.

1)
(@)

©)

17.

(1)

(@)

18.

(1)

Proof of service
Service of the application must be verified by a certificate of service.

The certificate of service must be sufficient to identify the administration application
served and must specify—

(a) the name and registered number of the Company;
(b) the address of the registered office of the Company;
(c) the name of the applicant;

(d) the Court reference number;

(e) the date of the administration application;

) whether the copy served was a sealed copy;

(9) the date on which service was effected; and

(h) the manner in which service was effected.

The certificate of service shall be filed with the Courtas soon asreasonably practicable
after service, and in any event not less than one (1) business day before the hearing
of the administration application.

Administration application to appoint specified person as administrator by
holder of qualifying charge

Where the holder of a qualifying charge applies to the Court under Section 38(1)(b)
(Intervention by holder of a qualifying charge), he shall produce to the Court—

(a) the written consent of all holders of any prior qualifying charge;

(b) a written statement containing the information prescribed in paragraph 46 of
Schedule 1 made by the specified person proposed by him as administrator of
the Company; and

(c) sufficient evidence to satisfy the Court that he is entitled to appoint an
administrator of the Company under Section 21 (Power to appoint).

If an administration order is made appointing the specified person, the costs of the
person who made the administration application and the applicant under
Section 38(1)(b) (Intervention by holder of a qualifying charge) shall, unless the Court
otherwise orders, be paid as an expense of the administration.

Powers of Court

On hearing an administration application the Court may—
(a) make the administration order sought;

(b) dismiss the administration application;

(c) adjourn the hearing conditionally or unconditionally;
(d) make an interim order;

(e) treatthe administration application as awinding-up petition and make any order
which the Court could make under Section 206 (Powers of Court on hearing of
petition); and/or
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) make any other order which the Court thinks appropriate.

An appointment of an administrator of a Company by administration order takes
effect—

(a) at a time appointed by the order; or

(b) where no time is appointed by the order, when the order is made.

An interim order under subsection (1)(d) may, in particular—

(a) restrict the exercise of a power of the Directors or the Company; and/or

(b) make provision conferring a discretion on the Court or on aperserlicensede-aet
as-an insolvency practitioner reqgistered pursuant to Section 290 (Qualification
and registration of insolvency practitioners) in relation to the Company.

This Section is subject to Section 41 (Effect of administrative receivership).
The hearing

At the hearing of the administration application, any of the following may appear or be
represented—

(a) the applicant;

(b) the Company;

(c) one or more of the Directors;

(d) if an administrative receiver has been appointed, that person;

(e) any person who has presented a petition for the winding-up of the Company;
) the person proposed for appointment as administrator of the Company;

(9) any person that is the holder of a qualifying charge; or

(h) with the permission of the Court, any other person who appears to have an
interest justifying his appearance.

If the Court makes an administration order, it shall contain such matters as may be
prescribed with such amendments as the Court considers appropriate.

If the Court makes an administration order, the costs of the applicant, and of any
person whose costs are allowed by the Court, are payable as an expense of the
administration.

Where the Court makes an administration order in relation to a Company upon an
administration application under Section 39 (Application where Company in
liquidation), the Court shall include in the order—

(a) in the case of a liquidator appointed in a voluntary winding-up, his removal from
office;

(b) details concerning the release of the liquidator;
(c) provision for payment of the expenses of the liquidation;

(d) provisions regarding any indemnity given to the liquidator;
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(e) provisions regarding the handling or realisation of any of the Company’s
property in the hands of or under the control of the liquidator;

(M such provision as the Court thinks just with respect to matters arising in
connection with the liquidation; and

(9) such other provisions as the Court shall think just.
Notice of administration order

If the Court makes an administration order, it shall as soon as reasonably practicable
send two (2) sealed copies of the order to the person who made the administration
application.

The applicant shall send a sealed copy of the order as soon as reasonably practicable
to the person appointed as administrator of a Company.

If the Court makes an interim order under Section 18(1)(d) (Powers of Court) or any
other order under Section 18(1)(f) (Powers of Court), it shall give directions as to the
persons to whom, and how, notice of that order is to be given.

Chapter 3 - Appointment of Administrator of a Company by Holder of Qualifying

Charge
Power to appoint

The holder of a qualifying charge in respect of a Company’s property may appoint an
administrator of the Company.

For the purposes of subsection (1) a charge qualifies if created by an instrument
which—

(@ states that this subsection applies to the charge;

(b) purports to empower the holder of the charge to appointan administrator of the
Company; or

(c) purports to empower the holder of the charge to make an appointment which
would be the appointment of an administrative receiver within the meaning
given by Section 152 (Appointment and powers of receivers and administrative
receivers).

For the purposes of subsection (1) a person is the holder of a qualifying charge in
respect of a Company’s property if he holds one or more debentures of the Company
secured—

(a) by a qualifying charge which relates to the whole or substantially the whole of
the Company’s property; or

(b) by a number of qualifying charges and other forms of security which together
relate to the whole or substantially the whole of the Company’s property.

Restrictionson power to appoint

A person may not appoint an administrator of a Company under Section 21 (Power to
appoint) unless—

(a) he has given at least two business days’ written notice of the intention to
appoint to the holder of any prior charge which satisfies Section 21(2) (Power
to appoint); or
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(b) the holder of any prior charge which satisfies Section 21(2) (Power to appoint)
has consented in writing to the making of the appointment.

One charge is prior to another for the purposes of this Section and Section 140
(Substitution of administrator: competing qualifying charge -holder) if—

(a) it is to be treated as having priority in accordance with an agreement to which
the holder of each charge was party; or if there is no such agreement
determining priority

(b) it (or in the case of Section 21(3)(b) (Power to appoint), any charge or security
forming part of it) is registered under section 784 (Charges created by a
company) of the Companies Regulations 26452020 and was created first.

An administrator of a Company may not be appointed under Section 21 (Power to
appoint) while a charge on which the appointment relies is not enforceable.

An administrator of a Company may not be appointed under Section 21 (Power to
appoint) if—

(a) a provisional liquidator of the Company has been appointed under Section 210
(Appointment of provisional liquidator or of liquidator following administration);
or

(b) an administrative receiver of the Company is in office.
Notice of appointment

A person who appoints an administrator of a Company under Section 21 (Power to
appoint) shall file with the Court—

(a) a notice of appointment containing the information prescribed in paragraph 50
of Schedule 1; and

(b) the administrator’s written statement containing the information prescribed in
paragraph 46 of Schedule 1; and

(c) either—
(i) evidence thatthe person making the appointmenthas given such notice
as may be required by Section 22(1)(a) (Restrictions on power to
appoint); or

(i) copies of the written consent of all those required to give consent in
accordance with Section 22(1)(b) (Restrictions on power to appoint);
and

(d) a statement of those matters provided for in Section 145(2) (Joint
administrators), if applicable.

The notice of appointment must include a declaration containing the information
prescribed in paragraph 50 of Schedule 1 by or on behalf of the person who makes
the appointment—

(a) that the person is the holder of a qualifying charge in respect ofthe Company’s
property;

(b) that each charge relied on in making the appointment is (or was) enforceable
on the date of the appointment; and

10
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(c) that the appointment is in accordance with this Part 1 (Administration).

The notice of appointment must identify the administrator of the Company and must
be accompanied by a statement by the administrator of the Company—

(a) that he consents to the appointment;

(b) that in his opinion the purpose of administration is reasonably likely to be
achieved; and

(c) giving such other information and opinions as may be prescribed.

For the purpose of a statement under subsection (3) an administrator of the Company
may rely on information supplied by Directors of the Company (unless he has reason
to doubt its accuracy).

A declaration under subsection (2) must be made not more than five (5) business days
before the formis filed with the Court.

A person commits a contravention and is liable to a fine at the relevant level set out in
the Fines Schedule if in a declaration under subsection (2) he makes a statement—

(a) which is false; and
(b) which he does not reasonably believe to be true.
Notice of intention to appoint

The notice of intention to appoint an administrator by a holder of a qualifying charge
shallinclude such information as prescribed in paragraph 48 of Schedule 1.

A copy of the notice of intention to appoint shall be filed with the Court at the same
time as it is sentin accordance with Section 22(1) (Restrictions on power to appoint)
to the holder of any prior qualifying charge.

The provisions of Section 15(2) (Manner in which service to be effected) shall apply to
the sending of such notice as they apply to the manner in which service of an
administration application is effected under that Section.

Notice of appointment

Written consent may be given by the holder of a prior qualifying charge where a notice
of intention to appoint an administrator of a Company has been given and filed with
the Court in accordance with Section 24 (Notice of intention to appoint), by completing
the section provided on the prescribed form and returning to the appointor a copy of
the form.

Where the holder of a prior qualifying charge does not choose to complete the section
provided onthe prescribed formto indicate his consent, or no such form has been sent
to him, his written consent shall include—

(a) details of the name, address of registered office and registered number of the
Company in respect of which the appointment is proposed to be made;

(b) details of the charge held by himincluding the date itwas registered and, where
applicable, any financial limit and any deeds of priority;

(c) his name and address;

11
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(d) the name and address of the holder of the qualifying charge who is proposing
to make the appointment;

(e) the date that notice of intention to appoint was given;

(f) the name of the proposed administrator of the Company;_and
(9) a statement of consent to the proposed appointment,

and it shall be authenticated and dated.

This Section is subject to Section 27 (Appointment taking place out of Court business
hours), the provisions of which apply when an appointment is to be made out of Court
business hours.

The notice of appointment shall be filed with the Courtin accordance with paragraph 37
of Schedule 1 (Electronic delivery of documents to or by the Court).

When issuing the notice of appointment, the Court shall endorse it with the date and
time of filing and the person making the appointment shall as soon as reasonably
practicable send an endorsed copy to the administrator of the Company.

Where, after receiving notice that an administration application has been made, the
holder of a qualifying charge appoints an administrator of the Company in reliance on
Section 21 (Power to appoint), he shall, as soon as reasonably practicable, send a
copy of the notice of appointment to the person making the administration application
and to the Court in which the application has been made.

Commencement of appointment

The appointment of an administrator of a Company under Section 21 (Power to
appoint) takes effectwhen the requirements of Section 23 (Notice of appointment) are
satisfied.

A person who appoints an administrator of a Company under Section 21 (Power to
appoint)—

(a) shall notify the administrator of the Company and such other persons as
prescribed under Section 8(2) (Administration application) as soon as is
reasonably practicable after the requirements of Section 23 (Notice of
appointment) are satisfied; and

(b) commits a contravention and is liable to a fine at the relevant level set out in
the Fines Schedule if he fails without reasonable excuse to comply with
paragraph (a).

Appointment taking place out of Court business hours

The holder of a qualifying charge may file a notice of appointment with the Court,
notwithstanding that the Court is not open for public business, in accordance with
paragraph 37 of Schedule 1 (Electronic delivery of documents to or by the Court). The
notice of appointment shall:

(a) contain the information prescribed in paragraph 50 of Schedule 1;

(b) attach or include a statement providing full reasons for the out of hours filing of
the notice of appointment, including why it would have been damaging to the
Company and its creditors not to have so acted; and
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(c) be accompanied by all of the necessary supporting documents as may be
prescribed in Section 23 (Notice of Appointment) and, as applicable,
Section 25 (Notice of Appointment).

The filing of a notice in accordance with this Section shall have the same effect for all
purposes as a notice of appointment filed with the Court in accordance with
Section 26(1) (Commencement of Appointment).

As soon as reasonably practicable, the appointor shall notify the administrator that the
notice of appointment has been issued by the Court and send him a sealed copy of
the notice.

Invalid appointment: indemnity
This Section applies where—

(a) a person purports to appoint an administrator of a Company under Section 21
(Power to appoint); and

(b) the appointment is discovered to be invalid.

The Court may order the personwho purported to make the appointment to indemnify
the person appointed against liability which arises solely by reason of the
appointment’s invalidity.

Chapter 4 - Appointment of Administrator by Company or Directors
Power to appoint
A Company may appoint an administrator of the Company.
The Directors of a Company may appoint an administrator of the Company.
Restrictions on power to appoint

This Section applies where an administrator of a Company is appointed under
Section 29 (Power to appoint).

An administrator of the Company may not be appointed under Section 29 (Power to
appoint) during the period of twelve (12) months beginning with the date on which the
appointment referred to in subsection (1) ceases to have effect.

An administrator of a Company may not be appointed under Section 29 (Power to
appoint) if—

(a) a petition for the winding-up of the Company has been presented and is not yet
disposed of;

(b) an administration application has been made and is not yet disposed of; or
(c) an administrative receiver of the Company is in office.
Notice of intention to appoint

A person who proposes to make an appointment under Section 29 (Power to appoint)
shall give at least five business days’ written notice to—

(a) any person who is or may be entitled to appoint an administrative receiver of
the Company; and
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(b) any person who is or may be entitled to appoint an administrator of the
Company under Section 21 (Power to appoint).

A person who proposes to make an appointment under Section 29 (Power to appoint)
shall also give a copy of the notice of intention to appoint to—

(a) any enforcement officer who, to the knowledge of the person giving the notice,
is charged with execution or other legal process against the Company;

(b) any person who, to the knowledge of the person giving the notice, has
distrained against the Company or its property; and

(c) the Company, if the Company is not intending to make the appointment.
A notice under this Section must—

(a) identify the proposed administrator of the Company; and

(b) contain the information prescribed in Section 49 of Schedule 1.

A person who gives notice of intention to appoint under this Section shall file with the
Court as soon as is reasonably practicable a copy of —

(a) the notice; and
(b) any document accompanying it.

The copy filed under subsection (4) must be accompanied by a declaration containing
the information prescribed in this subsection made by or on behalf of the person who
proposes to make the appointment—

(a) that the Company is or is likely to become unable to pay its debts;
(b) that the Company is not in liquidation;-anré

(c) that, so far as the person making the statement is able to ascertain, the
appointment is not prevented by Section 30 (Restrictions on power to appoint);
and

(d) to such additional effect, and giving such information, as may be prescribed.

A declaration under subsection (5) mustbe made not more than five (5) business days
before the notice is filed with the Court.

A person commits a contravention and is liable to a fine at the relevant level set out in
the Fines Schedule if in a declaration under subsection (5) he makes a statement—

(a) which is false; and
(b) which he does not reasonably believe to be true.

An appointment may not be made under Section 29 (Power to appoint) unless the
person who makes the appointment has complied with any requirement of this Section
and—

(a) the period of notice specified in subsection (1) has expired; or

(b) each person to whom notice has been given under subsection (1) has
consented in writing to the making of the appointment.
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An appointment may not be made under Section 29 (Power to appoint) after the period
of ten

business days beginning with the date on which the notice of intention to appointis
filed under subsection (4).

Notice of an intention to appoint

The provisions of Section 15(2) (Manner in which service to be effected) shall apply to
the sending or giving of a notice of intention to appoint under Section 31 (Notice of an
intention to appoint) as they apply to the manner in which service of an administration
application is effected under that Section.

The notice of intention to appoint shall be accompanied by either a copy of the
resolution of the Company to appoint an administrator of the Company (where the
Company intendsto make the appointment) or arecord of the decision of the Directors
(where the Directors intend to make the appointment).

Notice of appointment

A person who appoints an administrator of a Company under Section 29 (Power to
appoint) shall file with the Court—

(a) a notice of appointment; and

(b) such other documents as are prescribed by Section 34 (Notice of appointment
under Section 29).

The notice of appointment must include a declaration containing the information
prescribed in this subsection by or on behalf of the person who makes the
appointment—

(a) that the person is entitled to make an appointment under Section 29 (Power to
appoint);

(b) that the appointment is in accordance with this Part 1 (Administration); and

(c) that, so far as the person making the statement is able to ascertain, the
statements made and information given in the declaration filed with the notice
of intention to appoint remain accurate.

The notice of appointment must identify the administrator of the Company and must
be accompanied by a statement by the administrator—

(a) that he consents to the appointment;

(b) that in his opinion the purpose of administration is reasonably likely to be
achieved; and

(c) giving such other information and opinions as may be prescribed.

For the purpose of a statement under subsection (3) an administrator of a Company
may rely on information supplied by Directors of the Company (unless he has reason
to doubt its accuracy).

The notice of appointment shall contain the information prescribed by subsections (2)
and (3).

A declaration under subsection (2) must be made notmore than five (5) business days
before the notice is filed with the Court.
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A person commits a contravention and is liable to a fine at the relevant level set out in
the Fines Schedule if in a declaration under subsection (2) he makes a statement—

(a) which is false; and
(b) which he does not reasonably believe to be true.

In a case in which no person is entitled to notice of intention to appoint under
Section 31(1) (Notice of intention to appoint) (and Section 31(8) and (9) (Notice of
intention to appoint) therefore do not apply)—

(a) the declaration accompanying the notice of appointment must include the
statements and information required under Section 31(5) (Notice of intention to
appoint); and

(b) Section 34(1)(c) (Notice of appointment under Section 29) shall not apply.
Notice of appointmentunder Section 29
The copies of the notice filed with the Court shall be accompanied by—

(a) the written statement of the administrator of the Company containing the
information prescribed in paragraph 46 of Schedule 1;

(b) the written consent of all those persons to whom notice was given in
accordance with Section 31(1) (Notice of intention to appoint) unless the period
of notice set out in Section 31(1) (Notice of intention to appoint) has expired,;
and

(c) a statement of the matters provided for in Section 145(2) (Jointadministrators),
where applicable.

Where a notice of intention to appoint an administrator of a Company has not been
given, the notice of appointment shall be accompanied by the documents specified in
Section 32(2) (Notice of an intention to appoint).

The notice of appointment shall be filed with the Courtin accordance with paragraph 37
of Schedule 1 (Electronic delivery of documents to or by the Court).

When issuing the notice of appointment, the Court shall endorse it with the date and
time of filing and the person making the appointment shall as soon as reasonably
practicable send an endorsed copy to the administrator of the Company.

Commencement of appointment

The appointment of an administrator of a Company under Section 29 (Power to
appoint) takes effectwhen the requirements of Section 33 (Notice of appointment) are
satisfied.

A person who appoints an administrator of a Company under Section 29 (Power to
appoint)—

(a) shall notify the administrator of the Company and such other persons as
prescribed under Section 8(2) (Administration application) as soon as is
reasonably practicable after the requirements of Section 33 (Notice of
appointment) are satisfied; and

(b) commits a contravention and is liable to a fine at the relevant level set out in
the Fines Schedule if he fails without reasonable excuse to comply with
paragraph (a).
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If before the requirements of Section 33 (Notice of appointment) are satisfied the
Company enters administration by virtue of an administration order or an appointment
under Section 21 (Power to appoint)—

(a) the appointment under Section 29 (Power to appoint) shall not take effect; and
(b) subsection (2) shall not apply.

The notice of appointment to be given by the administrator of a Company as soon as
reasonably practicable after appointment under Section 48(2) (Announcement of
administrator’s appointment) shall be published in the Abu Dhabi Global Market and
may be advertised in such other manner as the administrator of the Company thinks
fit.

Invalid appointment: indemnity
This Section applies where—

(a) a person purports to appoint an administrator of a Company under Section 29
(Power to appoint); and

(b) the appointment is discovered to be invalid.

The Court may order the personwho purported to make the appointment to indemnify
the person appointed against liability which arises solely by reason of the
appointment’s invalidity.

Chapter 5 - Administration Application (special cases)
Application by holder of qualifying charge
This Section applies where an administration application in respect of a Company—

(a) is made by the holder of a qualifying charge in respect of the Company’s
property; and

(b) includes a statement that the applicationis made in reliance on this Section.
The Court may make an administration order—

(a) whether or not satisfied that the Company is or is likely to become unable to
pay its debts; but

(b) only if satisfied that the applicant could appoint an administrator of the
Company under Section 21 (Power to appoint).

Intervention by holder of qualifying charge
This Section applies where—

(a) an administration applicationinrespectofa Company is made by a person who
is not the holder of a qualifying charge in respect of the Company’s property;
and

(b) the holder of a qualifying charge in respect of the Company’s property applies
to the Court to have a specified person appointed as administrator of the
Company (and not the person specified by the administration applicant).

The Court shall grant an application under subsection (1)(b) unless the Court thinks it
right to refuse the application because of the particular circumstances of the case.
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Application where Company in liquidation

Subsections (2) and (3) apply where the holder of a qualifying charge in respect of a
Company’s property could appoint an administrator of the Company under Section 21
(Power to appoint) but for Section 5(3)(b) (General restrictions).

The holder of the qualifying charge may make an administration application.

If the Court makes an administration order on hearing an application made by virtue of
subsection (2)—

(a) the Court shall discharge the winding-up order;

(b) the Court shall make provision for such matters as may be prescribed with such
amendments as the Court considers appropriate;

(c) the Court may make other consequential provision;

(d) the Court shall specify which of the powers under this Part 1 (Administration)
are to be exercisable by the administrator of the Company; and

(e) this Part 1 (Administration) shall have effect with such modifications as the
Court may specify.

The liquidator of a Company may make an administration application.

If the Court makes an administration order on hearing an application made by virtue of
subsection (4)—

(a) the Court shall discharge any winding-up order in respect of the Company;

(b) the Court shallmake provision for such matters as may be prescribed with such
amendments as the Court considers appropriate;

(c) the Court may make other consequential provision;

(d) the Court shall specify which of the powers under this Part 1 (Administration)
are to be exercisable by the administrator of the Company; and

(e) this Part 1 (Administration) shall have effect with such modifications as the
Court may specify.

Application where Company in liquidation

Where an administration application is made under Section 39 (Application where
Company in liquidation), the witness statement required by Section 11 (Content of
administration application and witness statement) shall contain—

(a) full details ofthe existing Insolvency Proceedings, the name and address of the
liquidator, the date he was appointed and by whom;

(b) the reasons why it has subsequently been considered appropriate that an
administration application should be made;

(© all other matters that would, in the opinion of the applicant, assist the Court in
considering the need to make provisions in respect of matters arising in
connection with the liquidation; and

(d) the details required in Section 11(2) (Content of administration application and
witness statement).
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Where the application is made by the holder of a qualifying charge he shall set out
sufficient evidence in the witness statement required by Section 11 (Content of
administration application and witness statement) to satisfy the Courtthat he is entitled
to appoint an administrator of the Company under Section 21 (Power to appoint).

Effect of administrative receivership

Where there is an administrative receiver of a Company the Court must dismiss an
administration applicationin respect of the Company unless—

(a) the person by or on behalf of whom the receiver was appointed consents to the
making of the administration order; or

(b) the Court thinks that the security by virtue of which the receiver was appointed
would be liable to be released or discharged under Sections 257 (Transactions
at an undervalue) to 259 (Relevant time) if an administration order were made.

Subsection (1) applies whether the administrative receiver is appointed before or after
the making of the administration application.

Chapter 6 - Effect of Administration
Dismissal of pending winding-up petition
A petition for the winding-up of a Company—

(a) shall be dismissed on the making of an administration order in respect of the
Company; and

(b) shall be suspended while the Company is in administration following an
appointment under Section 21 (Power to appoint).

Subsection (1)(b) does not apply to a petition presented under Section 203 (Petition
for winding-up by the Financial Services Regulator).

Where an administrator of a Company becomes aware that a petition was presented
under a provision referred to in subsection (2) before his appointment, he shall apply
to the Court for directions under Section 95(7) (General powers).

Dismissal of administrative or other receiver

When an administration order takes effectin respect of a Company any administrative
receiver of the Company shall vacate office.

Where a Company is in administration, any receiver of part of the Company’s property
shall vacate office if the administrator of the Company requires him to.

Where an administrative receiver or receiver vacates office under subsection (1) or (2)
his remuneration shall be charged on and paid out of any property of the Company
which was in his custody or under his control immediately before he vacated office.

In the application of subsection (3)—

(a) ‘remuneration” includes expenses properly incurred and any indemnity to
which the administrative receiver or receiver is entitled out of the property of
the Company;

(b) the charge imposed takes priority over security held by the person by whom or
on whose behalf the administrative receiver or receiver was appointed; and
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(c) the provision for payment is subject to Section 45 (Moratorium on other legal
process).

Moratorium on Insolvency Proceedings

This Section applies to a Company in administration.

No resolution may be passed for the winding-up of the Company.
No order may be made for the winding-up of the Company.

Subsection (3) does not apply to an order made on a petition presented under
Section 203 (Petition for winding-up by the Financial Services Regulator).

If a petition presented under a provision referred to in subsection (4) comes to the
attention of the administrator of the Company, he shall apply to the Court for directions
under Section 95(7) (General powers).

Moratorium on other legal process

This Section applies to a Company in administration.

No step may be taken to enforce security overthe Company’s property except—
€)) with the consent of the administrator of the Company; or

(b) with the permission of the Court.

No step may be taken to repossess goods in the Company’s possession under a hire-
purchase agreement except—

(a) with the consent of the administrator of the Company; or
(b) with the permission of the Court.

A landlord may not exercise a right of re-entry in relation to premises let to the
Company except—

€)) with the consent of the administrator of the Company; or
(b) with the permission of the Court.

No legal process (including legal proceedings) may be instituted or continued against
the Company or property of the Company except—

(a) with the consent of the administrator of the Company; or
(b) with the permission of the Court.
An administrative receiver of the Company may not be appointed.

Where the Court gives permission for a transaction under this Section it may impose
a condition on, or a requirement in connection with, the transaction.

In this subsection “landlord” includes a person to whom rent is payable.
Interim moratorium

This Section applies where an administration application in respect of a Company has
been made and—

(a) the application has not yet been granted or dismissed; or
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(b) the application has been granted but the administration order has not yet taken
effect.

This Section also applies from the time when a copy of notice of intention to appoint
an administrator of a Company under Section 21 (Power to appoint) is filed with the
Court until—

(a) the appointment of the administrator of the Company takes effect; or

(b) the period of five business days beginning with the date of filing expires without
an administrator of the Company having been appointed.

Subsection (2) has effect in relation to a notice of intention to appoint only if it contains
the information prescribed in paragraph 48 of Schedule 1.

This Section also applies from the time when a copy of a notice of intention to appoint
an administrator of a Company is filed with the Court under Section 31(4) (Notice of
intention to appoint) until—

(a) the appointment of the administrator of the Company takes effect; or

(b) the period specified in Section 31(9) (Notice of intention to appoint) expires
without an administrator of the Company having been appointed.

The provisions of Sections 44 (Moratorium on Insolvency Proceedings) and 45
(Moratorium on other legal process) shall apply (ignoring any reference to the consent
of the administrator of the Company).

If there is an administrative receiver of the Company when the administration
application is made, the provisions of Sections 44 (Moratorium on Insolvency
Proceedings) and 45 (Moratorium on other legal process) shall not begin to apply by
virtue of this Section until the person by or on behalf of whom the receiver was
appointed consents to the making of the administration order.

This Section does not prevent or require the permission of the Court for—

(a) the presentation of a petition for the winding-up of the Company under a
provision mentioned in Section 44(4) (Moratorium on Insolvency Proceedings);

(b) the appointment of an administrator of the Company under Section 21 (Power
to appoint);

(c) the appointment of an administrative receiver of the Company; or

(d) the carrying out by an administrative receiver (whenever appointed) of his
functions.

Publicity

While a Company is in administration, every business documentissued by or on behalf
of the Company or the administrator of the Company, and all the Company’s websites,
must state—

€)) the name of the administrator of the Company; and

(b) that the affairs, business and property of the Company are being managed by
the administrator of the Company.
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Any of the following persons commits a contravention and is liable to a fine at the
relevant level set outin the Fines Schedule if without reasonable excuse the person
authorises or permits a contravention of subsection (1)—

(a) the administrator of the Company;
(b) an officer of the Company; and
(c) the Company.

While a Company is subject to a Deed of Company Arrangement, every business
document issued by or on behalf of the Company, and all the Company’s websites
must state that the Company is subject to a Deed of Company Arrangement, unless
the Court otherwise grants leave.

Any of the following persons commits a contravention and is liable to a fine at the
relevant level set outin the Fines Schedule if without reasonable excuse the person
authorises or permits a contravention of subsection (3)—

(a) the administrator of the Deed of Company Arrangement;
(b) an officer of the Company; and
(c) the Company.

The Court may only grant leave under subsection (3) on the application of the
administrator of the Deed of Company Arrangement or other interested party and only
if it is satisfied that the granting of such leave will not result in a significant risk to the
interests of the Company’s creditors (including contingent or prospective creditors) as
awhole.

In subsections (1) and (3) “business document” means—
(a) an invoice;
(b) an order for goods or services;
(c) a business letter; and
(d) an order form,
whether in hard copy, electronic or any other form.

Chapter 7 - Process of Administration
Announcement of administrator’s appointment
This Section applies where a person becomes the administrator of a Company.
As soon as is reasonably practicable the administrator shall—
(a) send a notice of his appointment to the Company; and

(b) publish a notice of his appointment on the Registrar’s website or in an English
language newspaper distributed in the United Arab Emirates and available in
the Abu Dhabi Global Market.

As soon as is reasonably practicable the administrator shall—

(a) obtain a list of the Company’s creditors; and
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(b) send a notice of his appointment to each creditor of whose claim and address
he is aware.

The administrator of the Company shall send a notice of his appointment to the
Registrar before the end of the period of seven (7) days beginning with the date
specified in subsection (6).

The administrator of the Company shall, as soon as reasonably practicable after the
date specified in subsection (6), give notice of his appointment—

€)) if a receiver or an administrative receiver has been appointed, to him;

(b) if there is pending a petition for the winding-up of the Company, to the petitioner
(and also to the provisional liquidator, if any);

(c) to any enforcement officer who, to the knowledge of the administrator of the
Company, is charged with execution or other legal process against the
Company; and

(d) to any personwho, to the administrator’'s knowledge, has distrained against the
Company or its property.

The date for the purpose of subsections (4) and (5) is—

€)) in the case of an administrator of the Company appointed by administration
order, the date of the order;

(b) in the case of an administrator of the Company appointed under Section 21
(Power to appoint), the date on which he receives notice under Section 26(2)
(Commencement of appointment); and

(©) in the case of an administrator of the Company appointed under Section 29
(Power to appoint), the date on which he receives notice under Section 35(2)
(Commencement of appointment).

The Court may direct that subsection (3)(b) or (5)—
(a) shall not apply; or
(b) shall apply with the substitution of a different period.

An administrator of a Company commits a contravention and is liable to a fine at the
relevant level set out in the Fines Schedule if he fails without reasonable excuse to
comply with a requirement of this Section.

Notification and advertisement of administrator’s appointment

In addition to the standard contents, the notice under Section 48(5) (Announcement of
administrator’s appointment) must state—

(a) that an administrator of the Company has been appointed;
(b) the date of the appointment; and
(c) the nature of the business of the Company.

Where, under a provision of this Part 1 (Administration), the administrator of a
Company is required to send a notice of his appointment to any person other than the
Registrar, he shall include the information prescribed in subsection (1).
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Notice requiring Statement of Affairs

As soon as reasonably practicable after his appointment, the administrator of a
Company shall send notice containing the information prescribed in subsection (2) to
each relevant person whom he determines appropriate requiring him or them to
prepare and submit a statement of the Company’s affairs.

The notice shall inform each of the relevant persons—

(a) of the names and addresses of all others (if any) to whom the same notice has
been sent;

(b) of the time within which the statement must be delivered;

(c) of the effect of Section 51(7) (Statement of Company’s affairs); and

(d) of the application to him, and to each other relevant person, of Section 255
(Duty to cooperate with Office-holder).

The administrator of a Company shall furnish each relevant person to whom he has
sent notice in accordance with this Section with the forms required for the preparation
of the Statement of Affairs.

Statement of Company’s affairs
The statement of Company’s affairs must—

(a) be verified by a statement of truth by each relevant personin accordance with
the ADGM Court Procedure Rules;

(b) be in the prescribed form, containing all the particulars required by that form;
(c) give particulars of the Company’s property, debts and liabilities;

(d) give the names and addresses of the Company’s creditors;

(e) specify the security held by each creditor;

) give the date on which each security was granted; and

(9) contain such other information as may be prescribed.

In this Chapter “relevant person” means—

(a) a person who is or has been an officer of the Company;

(b) a person who took partin the formation of the Company during the period of
one year ending with the date on which the Company enters administration;

(c) a person employed by the Company during that period; and

(d) a person who is or has been during that period an officer or employee of a
Company which is or has been during that year an officer of the Company.

For the purpose of subsection (2) a reference to employment is a reference to
employment through a contract of employment or a contract for services.

A person required to submit a Statement of Affairs must do so before the end of the
period of eleven (11) days beginning with the day on which he receives notice of the
requirement.
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The administrator of a Company may—

(a) revoke a requirement under Section 50(1) (Notice requiring Statement of
Affairs); or

(b) extend the period specified in subsection (4) (whether before or after expiry).
If the administrator of a Company refuses a requestto act under subsection (5)—
(a) the person whose request is refused may apply to the Court; and

(b) the Court may take action of a kind specified in subsection (5).

A person commits a contravention and is liable to a fine at the relevant level set out in
the Fines Schedule if he fails without reasonable excuse to comply with a requirement
under Section 50(1) (Notice requiring Statement of Affairs).

Verification and filing

The administrator of a Company may require any relevant person to submit a
statement of concurrence in the prescribed form stating that he concurs in the
Statement of Affairs. Where the administrator of a Company does so, he shall inform
each person making the Statement of Affairs of that fact.

The Statement of Affairs shall be delivered by the relevant person or persons making
the statement of truth, together with a copy, to the administrator of the Company. The
relevant person or persons shall also deliver a copy of the Statement of Affairs to all
those persons whom the administrator of the Company has required to make a
statement of concurrence.

A person required to submit a statement of concurrence shall do so before the end of
the period of five (5) business days (or such other period as the administrator of the
Company may agree) beginning with the day on which the Statement of Affairs being
concurred with is received by him.

A statement of concurrence may be qualified in respect of matters dealt with in the
Statement of Affairs, where the maker of the statement of concurrence is not in
agreement with the relevant person or persons, or he considers the Statement of
Affairs to be erroneous or misleading, or he is without the direct knowledge necessary
for concurring with it.

Every statement of concurrence shall be verified by a statement of truth and be
delivered to the administrator of the Company by the person who makes it, together
with a copy of it.

Subject to Section 53 (Limited disclosure), the administrator of a Company shall as
soon as reasonably practicable send to the Registrar a copy of the Statement of Affairs
and any statement of concurrence.

Limited disclosure

Where the administrator of a Company thinks thatit would prejudice the conduct of the
administration or might reasonably be expected to lead to violence against any person
for the whole or part of the statement of the Company’s affairs to be disclosed, he may
apply to the Court for an order of limited disclosure in respect of the statement, or any
specified part of it.

The Court may, on such application, order that the statement or, as the case may be,
the specified part of it, shall not be filed with the Registrar.
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The administrator of a Company shall as soon as reasonably practicable send to the
Registrar a copy of the order and the Statement of Affairs (to the extent provided by
the order) and any statement of concurrence.

If a creditor seeks disclosure of a Statement of Affairs or a specified part ofit in relation
to which an order has been made under this Section, he may apply to the Court for an
order that the administrator of a Company disclose it or a specified part of it. The
application shall be supported by written evidence in the form of a withess statement.

The applicant shall give the administrator of a Company notice of his application at
least three (3) business days before the hearing.

The Court may make any order for disclosure subject to any conditions as to
confidentiality, duration, the scope of the order in the event of any change of
circumstances, or other matters as it sees just.

If there is a material change in circumstances rendering the limit on disclosure or any
part of it unnecessary, the administrator of a Company shall, as soon as reasonably
practicable after the change, apply to the Court for the order or any part of it to be
rescinded.

The administrator of a Company shall, as soon as reasonably practicable after the
making of an order under subsection (6), file with the Registrar a copy of the Statement
of Affairs to the extent provided by the order.

When the Statement of Affairs is filed in accordance with subsection (7), the
administrator of a Company shall, where he has sent a statement of proposals under
Section 56 (Administrator’s proposals), provide the creditors with a copy of the
Statement of Affairs as filed, or a summary thereof.

The provisions of the ADGM Court Procedure Rules relating to disclosure and
inspection of documents shall not apply to an application under this Section.

Release from duty to submit Statement of Affairs; extension of time

The power of the administrator of a Company under Section 51(5) (Statement of
Company’s affairs) to give a release from the obligation imposed by Section 50(1)
(Notice requiring Statement of Affairs), or to grant an extension of time, may be
exercised at his own discretion, or at the request of any relevant person.

A relevant person may, if he requests a release or extension of time and it is refused
by the administrator of a Company, apply to the Court for it.

The Court may, if it thinks that no sufficient cause is shown for the application, dismiss
it without a hearing but it shall not do so without giving the relevant person at least five
(5) business days’ notice, upon receipt of which the relevant person may request the
Court to list the application for a without notice hearing. If the application is not
dismissed the Court shall fix a venue for it to be heard, and give notice to the relevant
person accordingly.

The relevant person shall, at least fourteen (14) days before the hearing, send to the
administrator of the Company a notice stating the venue and accompanied by a copy
ofthe application and of any evidence which he (the relevant person) intends to adduce
in support of it.

The administrator of a Company may appear and be heard on the application and,
whether or not he appears, he may file a written report of any matters which he
considers ought to be drawn to the Court’s attention.
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If such areportis filed, a copy of it shall be sent by the administrator of the Company
to the relevant person, not later than five (5) business days before the hearing.

A sealed copy of any order shall be provided by the Court to the relevant person and
the administrator of the Company in accordance with paragraph 37 of Schedule 1
(Electronic delivery of documents to or by the Court).

On any application under this Section the relevant person’s costs shall be paid in any
event by him and, unless the Court otherwise orders, no allowance towards them shall
be made as an expense of the administration.

Expense of Statement of Affairs

A relevant person making the Statement of Affairs of the Company or statement of
concurrence shall be allowed, and paid by the administrator of the Company as an
expense of the administration, any expenses incurred by the relevant person in so
doing which the administrator of the Company considersreasonable.

Any decision by the administrator of a Company under this Section is subjectto appeal
to the Court.

Nothing in this Section relieves a relevant person from any obligation with respect to
the preparation, verification and submission of the Statement of Affairs, or to the
provision of information to the administrator of a Company.

Administrator’s proposals

The administrator of a Company shall make a statement setting out proposals for
achieving the purpose of administration.

A statement under subsection (1) must, in particular—

(a) deal with such matters as may be prescribed by Section 57 (Administrators
statement of proposals); and

(b) where applicable, explain why the administrator of the Company thinks that the
objective mentioned in Section 2(1)(a) or 2(1)(b) (Purpose of Administration)
cannot be achieved.

Proposals under this Section may include—

(a) a proposal for a compromise or arrangement to be sanctioned under Part 25
(Arrangements and Reconstructions) of the Companies Regulations 26452020;
or

(b) a proposal for a Deed of Company Arrangement.

If the administrator of a Company proposes a Deed of Company Arrangement, the
statement of his proposals shall include—

(a) a statement that in his opinion it would be in the creditors’ interest for the
Company to execute a Deed of Company Arrangement;

(b) the reasons for such opinion; and
(c) details of the proposed Deed of Company Arrangement.
The administrator shall send a copy of the statement of his proposals—

€)) to the Registrar;
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(b) to every creditor of the Company (other than an opted-out creditor) of whose
claim and address he is aware; and

(© to every member of the Company of whose address he is aware.
The administrator shall comply with subsection (5)—

(a) as soon as is reasonably practicable after the Company enters administration;
and

(b) in any event, before the end of the period of eight (8) weeks beginning with the
day on which the Company enters administration.

The administrator shall be taken to comply with subsection (5)(c) if he publishes in the
prescribed manner a notice undertaking to provide a copy of the statement of
proposals free of charge to any member of the Company who applies in writing to a
specified address.

An administrator commits a contravention and is liable to a fine at the relevant level
set out in the Fines Schedule if he fails without reasonable excuse to comply with
subsection (6).

A period specified in this Section may be varied in accordance with Section 151
(Extension of time limit).

Administrator’s statement of proposals

The statement of proposals of an administrator of a Company shall include, in addition
to those matters set out in Section 56 (Administrator’s proposals)—

(a) details of the relevant Court reference number,

(b) the full name, registered address, registered number and any other trading
names of the Company;

(c) details relating to his appointment as administrator, including the date of
appointment and the person making the application or appointment and, where
there are joint administrators, details of the matters set out in Section 145(2)
(Joint administrators);

(d) the names of the Directors and secretary of the Company and details of any
shareholdings in the Company they may have;

(e) an account of the circumstances giving rise to the appointment of the
administrator of the Company;

(f) if a statement ofthe Company’s affairs has been submitted, a copy or summary
of it, with the comments of the administrator of the Company, if any;

(9) if an order limiting the disclosure of the Statement of Affairs (under Section 53
(Limited disclosure)) has been made, a statement of that fact, as well as—

(i) details of who provided the Statement of Affairs;
(i) the date of the order of limited disclosure; and
(iii) the details or a summary of the details that are not subject to that order;

(h) if a full Statement of Affairs is not provided, the names, addresses and debts
of the creditors including details of any security held;
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if no Statement of Affairs has been submitted, details of the financial position
of the Company at the latest practicable date (which must, unless the Court
otherwise orders, be adate not earlier than that on which the Company entered
administration), a list of the Company’s creditors including their names,
addresses and details of their debts, including any security held, and an
explanation as to why there is no Statement of Affairs;

the basis upon which it is proposed that the remuneration of the administrator
of the Company should be fixed under Section 109 (Fixing of an administrators
remuneration) and Schedule 12 (Remuneration);

a statement complying with subsection (3) of any pre-administration costs
charged or incurred by the administrator of the Company or, to his knowledge,
by any other persenticensedasan-insolvency practitionerregistered pursuant to
Section 290 (Qualification and registration of insolvency practitioners);

a statement (which must comply with subsection (4) where that subsection
applies) of how it is envisaged the purpose of the administration will be
achieved and howit is proposed that the administration shall end,;

where the administrator of the Company has decided not to call a meeting of
creditors, his reasons;

the manner in which the affairs and business of the Company—

0] have, since the date of the appointment of the administrator of the
Company, been managed and financed, including, where any property
has been disposed of, the reasons for such disposals and the terms
upon which such disposals were made; and

(i) will, if the proposals of the administrator of the Company are approved,
continue to be managed and financed;

such information as may be recommended to be disclosed by guidance,
statements or recommendations, which are approved, adopted or issued by
any regulatory authority which has lieensedregistered the administrator
pursuant to Section 290 (Qualification and registration of insolvency

practitioners); and

such other information (if any) as the administrator of the Company thinks
necessary to enable creditors to decide whether or not to vote for the adoption
of the proposals.

In this Part—

(a)

(b)

“‘pre-administration costs” are—
0] fees charged; and
(ii) expenses incurred,

by the administrator of a Company, or aretherpersenticensed-asanrany other
insolvency practitioner_registered pursuant to Section 290 (Qualification and
reqgistration of insolvency practitioners), before the Company entered
administration but with a view to its doing so; and

“‘unpaid pre-administration costs” are pre-administration costs which had not
been paid when the Company entered administration.
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A statement of pre-administration costs complies with this Section if it includes—

(a)

(b)

(©)

(d)

(e)

(f)

(9)

(h)

details of any agreement under which the fees were charged and expenses
incurred, including the parties to the agreement and the date on which the
agreement was made;

details of the work done for which the fees were charged and expenses
incurred;

an explanation of why the work was done before the Company entered
administration and how it would further the achievement of an objective in
Section 2(1) (Purpose of administration) in accordance with Sections 2(2) to
2(4) (Purpose of administration);

a statement of the amount of the pre-administration costs, setting out
separately—

0] the fees charged by the administrator of the Company;

(i) the expenses incurred by the administrator of the Company;

(iii) the fees charged (to his knowledge) by any other perserlicensed-as-an
insolvency practitioner registered pursuant to Section 290 (Qualification

and registration of insolvency practitioners) (and, if more than one, by
each separately); and

(iv) the expenses incurred (to his knowledge) by any other person as an
insolvency practitioner (and, if more than one, by each separately);

a statement of the amounts of pre-administration costs which have already
been paid (set out separately as under paragraph (d));

the identity of the person who made the payment or, if more than one person
made the payment, the identity of each such person and of the amounts paid
by each such person set out separately as under paragraph (d);

a statement of the amounts of unpaid pre-administration costs (set out
separately as under paragraph (d)); and

a statementthat the payment of unpaid pre-administration costs as an expense
of the administration is—

(i) subject to approval under Section 108 (Pre-administration costs); and

(i) not part of the proposals subject to approval under Section 64
(Business and result of initial creditors’ meeting).

This subsection applies where it is proposed that the administration will end by the
Company moving to a creditors’ voluntary liquidation; and in that case, the statement
required by subsection (1)(l) must include—

(a)
(b)

details of the proposed liquidator; and

a statement that the creditors may, before the proposals are approved,
nominate a different person as liquidator in accordance with Section 122(6)(a)
(Moving to creditors’ voluntary liquidation) and Section 123(2)(b) (Moving to
creditors’voluntary liquidation).

Where the Court orders, upon an application by the administrator of a Company under
Section 151 (Extension of time limit), an extension of the period of time in Section 56(6)
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(Administrator’s proposals), the administrator of the Company must as soon as
reasonably practicable after the making of the order—

@ notify including the information prescribed by Schedule 1, Part 6 and Schedule
6, Part 3 every creditor of the Company and every member of the Company of
whose address (in either case) the administrator of the Company is aware; and

(b) send a copy of the notification to the Registrar.

Where the administrator of a Company has made a statement under Section 61(6)
(Requirement for initial creditors’ meeting) and has not called an initial meeting of
creditors, the proposals sent out under this Section and Section 56 (Administrators
proposals) will (if no meeting has been requisitionedunder Section 61(7) (Requirement
for initial creditors’ meeting) within the period set out in Section 62 (Meeting
requisitioned by creditors)) be deemed to have been approved by the creditors.

Where proposals are deemed under subsection (6) to have been approved, the
administrator of a Company must, as soon as reasonably practicable after expiry of
the period set outin Section 62 (Meeting requisitioned by creditors) give notice of the
date on which they were deemed to have been approved to the Registrar, the Court
and the creditors; and a copy of the proposals must be attached to the notice given to
the Court and to creditors who have not previously received them.

Where the administrator of a Company intends to apply to the Court (or file a notice
under Section 115(2) (Termination of administration where objective achieved)) for the
administration to cease at a time before he has sent a statement of his proposals to
creditors in accordance with Section 56 (Administrator’s proposals), he shall, at least
seven (7) business days before he makes such an application (or files such a notice),
send to all creditors of the Company (so far as he is aware of their addresses) a report
containing the information required by subsections (1)(a) to (o) of this Section.

Where the administrator of a Company wishes to publish a notice under Section 56(7)
(Administrator’s proposals), the notice shall be advertised in such manner as he thinks
fit.

In addition to the standard contents, the notice under subsection (9) must state—

@ that members can write for a copy of the statement of proposals for achieving
the purpose of administration; and

(b) the address to which to write.

This notice must be published as soon as reasonably practicable after the
administrator of the Company sends his statement of proposals to the Company’s
creditors but no later than eight (8) weeks (or such other period as may be agreed by
the creditors or as the Court may order) from the date that the Company entered
administration.

Limited disclosure of statement of proposals

Where the administrator of a Company thinks thatit would prejudice the conduct of the
administration or might reasonably be expected to lead to violence against any person
for any of the matters specified in Section 57(1)(h) and 57(1)(i) (Administrators
statement of proposals) to be disclosed, the administrator of the Company may apply
to the Court for an order of limited disclosure in respect of any specified part of the
statement under this Section.
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The Court may, on such application, order that some or all of the specified part of the
statement must not be sentto the Registrar or to creditors or members of the Company
as otherwise required by Section 56(5) (Administrator’s proposals).

The administrator of a Company must as soon as reasonably practicable send to the
persons specified in Section 56(5) (Administrator’s proposals) the statement under
Section 56 (Administrator's proposals) (to the extent provided by the order) and an
indication of the nature of the matter in relation to which the order was made.

The administrator of the Company must also send a copy of the order to the Registrar.

A creditor who seeks disclosure of a part of a statement under Section 56
(Administrator’s proposals) in relation to which an order has been made under this
Section may apply to the Court for an order that the administrator of the Company
disclose it. The application must be supported by written evidence in the form of a
witness statement.

The applicant must give the administrator of the Company notice of the application at
least three (3) business days before the hearing.

The Court may make any order for disclosure subject to any conditions as to
confidentiality, duration, the scope of the order in the event of any change of
circumstances, or other matters as it sees just.

If there is a material change in circumstances rendering the limit on disclosure or any
part of it unnecessary, the administrator of the Company must, as soon as reasonably
practicable after the change, apply to the Court for the order or any part of it to be
rescinded.

The administrator of a Company must, as soon as reasonably practicable after the
making of an order under subsection (8), send to the persons specified in Section 56(5)
(Administrator’s proposals) a copy of the statement under Section 56 (Administrators
proposals) to the extent provided by the order.

The provisions of the ADGM Court Procedure Rules relating to disclosure and
inspection of documents do not apply to an application under this Section.

Creditors’ meetings

In this Part 1 (Administration) “creditors’ meeting” means a meeting of creditors of a
Company summoned by the administrator of the Company in accordance with
Schedule 6 (Meetings and Correspondence).

Creditors’ meetings generally

Creditors’ meetings shall be conducted in accordance with Schedule 6 (Meetings and
Correspondence).

Re quirement for initial creditors’ meeting

Each copy of an administrator’s statement of proposals sent to a creditor under
Section 56(5)(b) (Administrator’s proposals) must be accompanied by an invitation to
a creditors’ meeting (an “initial creditors’ meeting”).

The date set for an initial creditors’ meeting must be—

(a) as soon as is reasonably practicable after the Company enters administration;
and
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(b) in any event, within the period of ten (10) weeks beginning with the date on
which the Company enters administration.

An administrator of the Company shall present a copy of his statement of proposals to
an initial creditors’ meeting.

A period specified in this Section may be varied in accordance with Section 151
(Extension of time limit).

An administrator of a Company commits a contravention and is liable to a fine at the
relevant level set out in the Fines Schedule if he fails without reasonable excuse to
comply with a requirement of this Section.

Subsection (1) shall not apply where the statement of proposals states that the
administrator of the Company thinks—

@ that the Company has sufficient property to enable each creditor of the
Company to be paid in full;

(b) that the Company has insufficient property to enable a distribution to be made
to unsecured creditors; or

(© that neither of the objectives specified in Section 2(1)(a) and (b) (Purpose of
administration) can be achieved.

But the administrator of a Company shall summon an initial creditors’ meeting if it is
requested by creditors of the Company whose debts amount to at least ten (10)% of
the total debts of the Company.

A meeting requested under subsection (7) must be summoned for a date in the period
prescribed by Schedule 6.

Meeting requisitioned by creditors

The request for a creditors’ meeting under Section 61(7) (Requirement for initial
creditors’ meeting) or Section 71(1) (Further creditors’ meetings) or a meeting of
creditors under Section 90 (Meeting of creditors to consider variation or termination)
shall contain the information prescribed by Schedule 6 and be delivered in accordance
with paragraph 13 (Requisition of Meetings) of Schedule 6 (Meetings and
Correspondence). Arequestforaninitial creditors’ meeting must be made within eight
(8) business days of the date on which the statement of proposals of the administrator
of the Company is sent out.

Correspondence

Anything which is required or permitted by or under this Part to be done at a creditors’
meeting or a meeting of creditors may be done by correspondence between the
administrator and creditors—

(a) in accordance with these Regulations (including Schedule 6 (Meetings and
Correspondence)); and

(b) subject to any prescribed condition.

A reference in this Part to anything done at a creditors’ meeting or a meeting of
creditors includes a reference to anything done in the course of correspondence in
reliance on subsection (1).

A requirement to hold a creditors’ meeting or a meeting of creditors is satisfied by
conducting correspondence in accordance with this Section.
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Business and result of initial creditors’ meeting

An initial creditors’ meeting to which an administrator’s proposals are presented shall
consider them and may—

(a) approve themwithout modification; or

(b) approve them with modification to which the administrator of the Company
consents.

Subject to subsection (1), the initial creditors’ meeting may resolve that the Company
execute a Deed of Company Arrangement specified in the resolution (even if it differs
from the proposed Deed of Company Arrangement, details of which were included in
the statement of proposals of the administrator of the Company).

After the conclusion of an initial creditors’ meeting the administrator of the Company
shall as soon as is reasonably practicable reportany decision takento—

(a) the Court;
(b) the Registrar; and
(c) such other persons as may be prescribed.

An administrator of a Company commits a contravention and is liable to a fine at the
relevant level set out in the Fines Schedule if he fails without reasonable excuse to
comply with subsection (3).

Revision of administrator’s proposals
This Section applies where—

(a) the proposals of an administrator of a Company have been approved (with or
without modification) at an initial creditors’ meeting;

(b) he proposes a revision to the proposals; and

(c) he thinks that the proposed revision is substantial.
The administrator of the Company shall—

€)] summon a creditors’ meeting;

(b) send a statement including the information specified by Section 66 of the
proposed revision with the notice of the meeting sent to each creditor who is
not an opted-out creditor;

(© send a copy of the statement, within five (5) business days of sending out the
statement in accordance with paragraph (b), to each member of the Company
of whose address he is aware; and

(d) present a copy of the statement to the meeting.

The administrator of a Company shall be taken to have complied with subsection (2)(c)
if he publishes (in such a manner as he thinks fit) a notice undertaking to provide a
copy of the statement free of charge to any member of the Company who applies in
writing to a specified address.

A notice under subsection (3) must be published—

€)) in the prescribed manner; and
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(b) within the prescribed period.

A creditors’ meeting to which a proposed revision is presented shall consider it and
may—

(a) approve it without modification; or

(b) approve it with modification to which the administrator of the Company
consents.

Subject to subsection (5), the creditors’ meeting may resolve that the Company
execute a Deed of Company Arrangement specified in the resolution (evenif it differs
from the proposed Deed of Company Arrangement, details of which were included in
the statement of revised proposals of the administrator of the Company).

After the conclusion of a creditors’ meeting the administrator of the Company shall as
soon as is reasonably practicable report any decision taken to—

(a) the Court;
(b) the Registrar; and
(c) such other persons as may be prescribed.

An administrator of a Company commits a contravention and is liable to a fine at the
relevant level set out in the Fines Schedule if he fails without reasonable excuse to
comply with subsection (7).

Contents of the administrator’s revised proposals
The statement of revised proposals shall include—
(a) the relevant Court reference number;

(b) the full name, registered address, registered number and any other trading
names of the Company;

(c) details relating to his appointment as administrator of the Company, including
the date of appointment and the person making the administration application
or appointment;

(d) the names of the Directors and secretary of the Company and details of any
shareholdings in the Company they may have;

(e) a summary of the initial proposals and the reason(s) for proposing a revision;

(f) details of the proposed revision including details of the assessment (by the
administrator of the Company) of the likely impact of the proposed revision
upon creditors generally or upon each class of creditors (as the case may be);

(9) if the proposed revision includes a proposal for a Deed of Company
Arrangement, the matters described at Section 56(4) (Administrators
proposals);

(h) where a proposed revision relates to the ending of the administration by a
creditors’ voluntary liquidation and the nomination of a person to be the
proposed liquidator of the Company—

0] details of the proposed liquidator; and

35



67.

(1)

)

68.

(1)

69.

(1)

(ii) a statement that the creditors may, before the proposals are approved,
nominate a different person as liquidator in accordance with
Section 122(6)(a) (Moving to creditors’ voluntary liquidation) and
Section 123(2)(b) (Moving to creditors’voluntary liquidation); and

() any other information that the administrator of the Company thinks necessary
to enable creditors to decide whether or not to vote for the proposed revisions.

Failure to obtain approval of administrator’s proposals
This Section applies where an administrator of a Company reports to the Courtthat—

(a) an initial creditors’ meeting has failed to approve his proposals presentedto i;
or

(b) a creditors’ meeting has failed to approve a revision of his proposals presented
to it.

The Court may—

(a) provide that the appointment of an administrator of a Company shall cease to
have effect from a specified time;

(b) adjourn the hearing conditionally or unconditionally;
(c) make an interim order;

(d) make an order on a petition for winding-up suspended by virtue of
Section 42(1)(b) (Dismissal of pending winding-up petition); and/or

(e) make any other order (including an order making consequential provision) that
the Court thinks appropriate.

Notice to creditors

As soon as reasonably practicable after the conclusion of a creditors’ meeting to
consider his proposals or revised proposals, the administrator of a Company shall—

(a) send notice in the form prescribed by Schedule 1 of the result of the meeting
to every creditor and to every other person who received a copy of the original
proposals;

(b) attach a copy of the proposals considered at the meeting to the notice sent to
each creditor who did not receive notice of the meeting but of whose claim the
administrator of the Company has subsequently become aware; and

(c) file with the Courta copy of the proposals considered atthe meeting and notice
of the result of the meeting.

Reports to creditors
“Progressreport” means a report which includes—
(a) details of the relevant Court reference number;

(b) full details of the Company’s name, address of registered office and registered
number;

(c) full details of the name, address and date of appointment of the administrator
of the Company and name and address of appointor, including any changes in
Office-holder, and, in the case of joint administrators of a Company, their
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functions as set out in the statement made for the purposes of Section 145(2)
(Joint administrators);

details of any extensions to the initial period of appointment;

details of the basis fixed for the remuneration of the administrator of the
Company under Section 109 (Fixing of administrator's remuneration) and
Schedule 12 (Remuneration) (or if not fixed at the date of the report, the steps
taken during the period of the report to fixit);

if the basis of remuneration has been fixed, a statement of —

(i) the remuneration charged by the administrator of the Company during
the period of the report (subject to subsection (3)); and

(ii) where the reportis the first to be made after the basis has been fixed,
the remuneration charged by the administrator of the Company during
the periods covered by the previous reports (subject to subsection (3)),
together with a description of the things done by the administrator of the
Company during those periods in respect of which the remuneration
was charged,

irrespective in either case of whether payment was made in respect of that
remuneration during the period of the report;

a statement of the expenses incurred by the administrator of the Company
during the period of the report, irrespective of whether payment was made in
respect of them during that period;

details of progress during the period of the report, including a receipts and
payments account (as detailed in subsection (2));

details of any assets that remain to be realised;

a statement of the creditors’ right to request information under Section 70
(Creditors’ request for further information) and their right to challenge the
remuneration and expenses of the administrator of the Company under
paragraph 9 of Schedule 12 (Remuneration); and

any other relevant information for the creditors.

A receipts and payments account must be in the form of an abstract showing receipts
and payments during the period of the report.

Where the basis for the remuneration is a set amount under Section 109 (Fixing of an
administrator’s remuneration) and Schedule 12 (Remuneration), it may be shown as
that amount without any apportionment to the period of the report.

Where the administrator of a Company has made a statement of pre-administration
costs under Section 57(1)(k) (Administrator's Statement of Proposals)—

(a)

(b)

if they are approved under Section 108 (Pre-administration costs), the first
progressreportafter the approval mustinclude a statement setting outthe date
of the approval and the amounts approved;

each successive report, so long as any of the costs remain unapproved, must
include a statement either—

(i) of any steps taken to get approval; or
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(ii) thatthe administrator of the Company has decided, or (as the case may
be) another insolvency practitioner entitled to seek approval has told
the administrator of the Company of that insolvency practitioner’s
decision, not to seek approval.

The progress report must, except where subsection (6) or (7) applies, cover the period
of six (6) months commencing on the date on which the Company entered
administration and every subsequent period of six (6) months.

The period to be covered by a progress report ends on the date when an administrator
of a Company ceases to act, and the period to be covered by each subsequent
progress report is each successive period of six (6) months beginning immediately
after that date (subject to the further application of this subsection when another
administrator of the Company ceases to act).

The sending of a progress report to creditors under Section 118 (Application for
extension of administration) also satisfies subsection (5) or (6) in respect of the period
covered by that report; and the period to be covered by each subsequent progress
report under this Section is each successive period of six (6) months beginning with
the end of the period covered by the report under Section 118 (Application for
extension of administration).

The administrator of a Company must, within one (1) month of the end of the period
covered by the report, send—

(a) a copy to the creditors attached to notice in the form prescribed by Schedule 1,
and

(b) a copy to the Registrar,

but this subsection does not apply when the period covered by the reportis that of a
final progress report under Section 111 (Final progress reports).

The Court may, on the application of the administrator of a Company, extend the period
of one (1) month mentioned in subsection (8), or make such other order in respect of
the content of the report as it thinks just.

If the administrator of a Company makes default in complying with this Section, he
commits a contravention andis liable to a fine at the relevant level set out in the Fines
Schedule.

Creditors’ requestfor further information

[f—

(a) within twenty-one (21) days of receipt of a progress report under Section 69
(Reports to creditors)—
(1) a secured creditor; or

(i) an unsecured creditor with the concurrence of at least 5% in value of
the unsecured creditors (including the creditor in question); or

(b) with the permission of the Court upon an application made within that period of
twenty-one (21) days, any unsecured creditor,

makes a request in writing to the administrator of the Company for further information
about remuneration or expenses (other than pre-administration costs) set out in a
statement required by Section 69(1)(f) and (g) (Reports to creditors), the administrator
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of the Company must, within fourteen (14) days of receipt of the request, comply with
subsection (2).

The administrator of a Company complies with subsection (1) by either—
(a) providing all of the information asked for; or
(b) so far as the administrator of the Company considers that—
(1) the time or cost of preparation of the information would be excessive;

(i) disclosure of the information would be prejudicial to the conduct of the
administration or might reasonably be expected to lead to violence
against any person; or

(iii) the administrator of the Company is subject to an obligation of
confidentiality in respect of the information,

giving reasons for not providing all of the information.

Any creditor, who need not be the same as the creditor who requested further
information under subsection (1), may apply to the Court within twenty-one (21) days
of—

(a) the giving by the administrator of the Company of reasons for not providing all
of the information asked for; or

(b) the expiry of the fourteen (14) days provided for in subsection (1),
and the Court may make such order as it thinks just.

Without prejudice to the generality of subsection (3), the order of the Court under that
subsection may extend the period of eight (8) weeks provided for in paragraph 9(3)
(Creditors’or members’ claim that remuneration is, or other expenses are, excessive)
of Schedule 12 (Remuneration) by such further period as the Court thinks just.

Further creditors’ meetings
The administrator of a Company shall summon a creditors’ meeting if—

(a) it is requested in the manner prescribed by Schedule 6 by creditors of the
Company whose debts amount to at least ten (10)% of the total debts of the
Company; or

(b) he is directed by the Court to summon a creditors’ meeting.

An administrator of a Company commits a contravention and is liable to a fine at the
relevant level set out in the Fines Schedule if he fails without reasonable excuse to
summon a creditors’ meeting as required by this Section.

Creditors’ committee

A creditors’ meeting may establish a creditors’ committee.

If such a creditors’ committee is established—

(a) the relevant provisions of Schedule 7 (Creditors’ Committees) shall apply; and

(b) the creditors’ committee may, on giving not less than seven (7) days’ notice,
require the administrator of a Company to attend before it at any reasonable
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time and furnish it with such information relating to the carrying out by him of
his functions as it may reasonably require.

Chapter 8 - Deed of Company Arrangement
Effect of creditors’ resolution

This Section applies where, at a meeting convened pursuant to Section 61
(Requirementfor initial creditors’meeting) or Section 65(2) (Revision of administrators
proposals), a Company’s creditors resolve that the Company execute a Deed of
Company Arrangement.

The administrator of the Company is to be the administrator of the Deed of Company
Arrangement unless the creditors, by resolution passed at the meeting, appoint
someone else to be administrator of the Deed of Company Arrangement.

The administrator of the Company must prepare an instrument setting out the terms of
the Deed of Company Arrangement.

The instrument must also specify the following—
(a) the administrator of the Deed of Company Arrangement;

(b) the property of the Company (whether or not already owned by the Company
when it executes the Deed of Company Arrangement) thatis to be available to
pay creditors’ claims;

(c) the nature and duration of any moratorium period for which the Deed of
Company Arrangement provides;

(d) to what extent the Company is to be released from its debts;

(e) the conditions (if any) for the Deed of Company Arrangement to come into
operation;

(f) the conditions (if any) for the Deed of Company Arrangement to continue in
operation;

(9) the circumstances in which the Deed of Company Arrangement terminates;

(h) the order in which proceeds of realising the property referred to in paragraph (b)
are to be distributed among creditors bound by the Deed of Company
Arrangement; and

Q) the day (not later than the day when the administration began) on or before
which claims must have arisen if they are to be admissible under the Deed of
Company Arrangement.

The instrument is taken to include the prescribed provisions, except so far as it
provides otherwise.

Execution of Deed of Company Arrangement

This Section applies where an instrument is prepared under Section 73 (Effect of
creditors’resolution).

The Company must execute the instrument within—

(a) fifteen (15) business days after the end of the meeting of creditors; or
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(b) such further period as the Court allows on an application made within those
fifteen (15) business days.

The proposed administrator of the Deed of Company Arrangement must execute the
instrument before, or as soon as practicable after, the Company executes it.

When executed by both the Company and the proposed administrator, the instrument
becomes a Deed of Company Arrangement.

As soon as practicable after a Deed of Company Arrangement is executed, the
administrator of the Deed of Company Arrangement must—

(a) send to each creditor of the Company a written notice of the execution of the
Deed of Company Arrangement; and

(b) send to the Registrar a copy of the Deed of Company Arrangement.

If a Company contravenes subsection (2), the proposed administrator of the Deed of
Company Arrangement must, as soon as practicable thereafter—

(a) send to the Registrar a notice that the Company has failed to execute the
instrument within the required period; and

(b) send such a notice to the Company’s creditors.
Creditor etc. notto act inconsistently with deed before its execution

Where, ata meeting convened pursuantto Section 61 (Requirementfor initial creditors
meeting) or Section 65(2) (Revision of administrator’s proposals), a Company's
creditors resolve that the Company execute a Deed of Company Arrangement, this
Section applies until—

(@ the Deed of Company Arrangement is executed by both the Company and the
administrator; or

(b) the period within which Section 74(2) (Execution of Deed of Company
Arrangement) requires the Company to execute the Deed of Company
Arrangement ends,

whichever happens sooner.

In so far as a person would be bound by the Deed of Company Arrangement if it had
already been so executed, the person—

(a) must not do anything inconsistent with the Deed of Company Arrangement,
except with the leave of the Court; and

(b) is subject to Section 78 (Protection of Company’s property).
Effect of Deed of Company Arrangement on creditors

A Deed of Company Arrangement binds all creditors of the Company, so far as
concerns claims arising on or before the day specified in the Deed of Company
Arrangement under Section 73(4)(i) (Effect of creditors’resolution).
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Subsection (1) does not prevent a secured creditor from realising or otherwise dealing
with security, except so far as—

(a) the Deed of Company Arrangement so providesin relationto a secured creditor
who voted in favour of the resolution of creditors because of which the
Company executed the Deed of Company Arrangement; or

(b) the Court orders under Section 79(3) (Court may limit rights).

Subsection (1) does not affectarightthat an owner or lessor of property hasin relation
to that property, except so far as—

(a) the Deed of Company Arrangement so provides in relation to an owner or
lessor of property who voted in favour of the resolution of creditors because of
which the Company executed the Deed of Company Arrangement; or

(b) the Court orders under Section 79(4) (Court may limit rights).

Section 117 (The members of a company) of the Companies Regulations 286452020
does not prevent a creditor of the Company from becoming a member of the Company
as a result of the Deed of Company Arrangement requiring the creditor to accept an
offer of shares in the Company.

Giving priority to preferential creditors

A Deed of Company Arrangement must contain a provision to the effect that, for the
purposes ofthe application by the administrator of the property of the Company coming
under his or her control under the Deed of Company Arrangement, any preferential
creditors will be entitled to a priority at least equal to what they would have been entitled
if the property were applied in accordance with Section 227 (Preferential Debts).

Protection of Company’s property

Until a Deed of Company Arrangement terminates, this Section applies to a person
bound by the Deed of Company Arrangement.

The person cannot—
(a) make an application for an order to wind up the Company; or

(b) proceed with such an application made before the Deed of Company
Arrangement became binding on the person.

The person cannot—

(a) begin or proceed with a proceeding against the Company or in relation to any
of its property; or

(b) begin or proceed with enforcement process in relation to property of the
Company;,

except—

(c) with the leave of the Court; and

(d) in accordance with such terms (if any) as the Court imposes.
In subsection (3)—

“property” of a Company includes any property used or occupied by, or in the
possession of the Company.
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Court may limit rights
This Section applies where—

(a) ata meeting convened pursuantto Section 61 (Requirement for initial creditors’
meeting) or 65(2) (Revision of administrator’s proposals), a Company’s
creditors have resolved that the Company execute a Deed of Company
Arrangement; or

(b) a Company has executed such a Deed of Company Arrangement.

The Court may order a secured creditor of the Company not to realise or otherwise
deal with his security, except as permitted by the order.

The Court may only make an order under subsection (2) if satisfied that—

(a) for the creditor to realise or otherwise deal with the security would have a
material adverse effect on achieving the purposes of the Deed of Company
Arrangement; and

(b) having regard to—
(i) the terms of the Deed of Company Arrangement;
(i) the terms of the order; and
(i) any other relevant matter,
the creditor’s interests will be adequately protected.

The Court may order the owner or lessor of property that is used or occupied by, or is
in the possession of, the Company notto take possession of the property or otherwise
recover it.

The Court may only make an order under subsection (4) if satisfied that—

(a) for the owner or lessor to take possession of the property or otherwise recover
it would have a material adverse effect on achieving the purposes of the Deed
of Company Arrangement; and

(b) having regard to—

0] the terms of the Deed of Company Arrangement;

(ii) the terms of the order; and

(iii) any other relevant matter,

the interests of the owner or lessor will be adequately protected.
An order under this Section may be made subject to conditions.
An order under this Section may only be made on the application of—
@ if subsection (1)(a) applies, the administrator of the Company; or

(b) if subsection (1)(b) applies, the Deed of Company Arrangements
administrator.

Forthe purposes of subsections (3) and (5), whether an action has a “material adverse
effect” on achieving the purposes of the Deed of Company Arrangement shall be

43



80.

81.

(1)

)

©)

82.

83.

84.

assessedin light of all of the circumstances subsisting atthe time thatthe Court comes
to consider the issue.

Effect of Deed of Company Arrangement on Company, officers and members
A Deed of Company Arrangement also binds—

(a) the Company;

(b) its officers and members; and

(c) the administrator of the Deed of Company Arrangement.

Transfer of shares

The administrator of a Deed of Company Arrangement may transfer shares in the
Company if the administrator has obtained—

(a) the written consent of the owner of the shares; or
(b) the leave of the Court.

A person is not entitled to oppose an application for leave under subsection (1) unless
the person is—

(a) a member of the Company;

(b) a creditor of the Company;

(c) any other interested person;

(d) the Financial Services Regulator; or
(e) the Registrar.

The Court may only give leave under subsection (1) if it is satisfied that the transfer
would not unfairly prejudice the interests of members of the Company.

Extent of release of Company’s debts

A Deed of Company arrangement releases the Company from a debt only in so far
as—

(a) the Deed of Company Arrangement provides for the release; and
(b) the creditor concerned is bound by the Deed of Company Arrangement.
Guarantees and indemnities

Section 82 (Extent of release of Company’s debts) does not affect a creditor’s rights
under a guarantee or indemnity from a person other thanthe Company.

Variation of Deed of Company Arrangement by creditors

A Deed of Company Arrangement may be varied by a resolution passed at a meeting
of the creditors of the Company convened under Section 90 (Meeting of creditors to
consider variation or termination), but only if the variation is not materially different from
a proposed variation set out in the notice of the meeting.
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Court may cancel variation

Where a Deed of Company Arrangementis varied under Section 84 (Variation of Deed
of Company Arrangement by creditors), a creditor of the Company may apply to the
Court for an order cancelling the variation.

On an application, the Court—

(a) may make an order cancelling the variation, or confirming it, either wholly or in
part, on such conditions (if any) as the order specifies; and

(b) may make such other orders as it thinks appropriate.
When Deed of Company Arrangement terminates
A Deed of Company Arrangement terminates when—

(a) the Court makes under Section 88 (When Court may terminate Deed of
Company Arrangement) an order terminating the Deed of Company
Arrangement;

(b) subject to Section 87 (When creditors may terminate Deed of Company
Arrangement), the Company’s creditors pass aresolution terminating the Deed
of Company Arrangement at a meeting that was convened under Section 90
(Meeting of creditors to consider variation or termination) by a notice setting out
the proposed resolution;

(c) if the Deed of Company Arrangement specifies circumstances in which it is to
terminate, those circumstances exist; or

(d) the administrator of the Deed of Company Arrangement executes a notice of
termination of the Deed of Company Arrangement in accordance with
Section 91 (Notice of termination of Deed of Company Arrangement);

whichever happens first.
When creditors may terminate Deed of Company Arrangement

The creditors are not entitled to pass a resolution under Section 86(b) (When Deed of
Company Arrangement terminates) unless—

(a) there has been a breach of the Deed of Company Arrangement; and
(b) the breach has not been rectified before the resolutionis passed.

When a Deed of Company Arrangement terminates in accordance with subsection (1),
the administrator of the Deed of Company Arrangement must—

(a) send to the Registrar a notice of the termination; and

(b) send such a notice to each of the Company’s creditors other than opted -out
creditors.
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When Court may terminate Deed of Company Arrangement

The Court may make an order terminating a Deed of Company Arrangement if satisfied
that—

(a) information about the Company’s business, property, affairs or financial
circumstances that—

0] was false or misleading; and

(ii) can reasonably be expected to have been material to creditors of the
Company in deciding whether to vote in favour of the resolution that the
Company execute the Deed of Company Arrangement,

was given to the administrator of the Company or to such creditors; or

(b) such information was contained in a report or statement under Section 61(3)
(Requirement for initial creditors’ meetings) or 65(2) (Revision of
administrator’s proposals) that accompanied a notice of the meeting at which
the resolution was passed; or

(c) there was an omission from such a report or statement and the omission can
reasonably be expected to have been material to such creditors in so deciding;
or

(d) there has been a material breach of the Deed of Company Arrangement by a
person bound by the Deed of Company Arrangement; or

(e) effect cannot be given to the Deed of Company Arrangement without injustice
or undue delay; or

(f) the Deed of Company Arrangement or a provision of it is, an act or omission
done or made under the Deed of Company Arrangement was, or an act or
omission proposed to be so done or made would be—

(i) oppressive or unfairly prejudicial to, or unfairly discriminatory against,
one or more such creditors; or

(i) contrary to the interests of the creditors of the Company as a whole; or

(9) the Deed of Company Arrangement should be terminated for some other
reason.

An order may be made on the application of—
(a) a creditor of the Company;

(b) the Company;

(c) the Financial Services Regulator; or
(d) any other interested person.

Creditors may terminate Deed of Company Arrangement and resolve that
Company be wound up

Where—

(a) at a meeting convened under Section 90 (Meeting of creditors to consider
variation or termination), the Company’s creditors pass a resolution terminating
the Deed of Company Arrangement; and
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(b) the notice of the meeting sets out a proposed resolution that the Company be
wound up,

the creditors may also resolve at the meeting that the Company be wound-up.
Meeting of creditors to consider variation or termination

The administrator of a Deed of Company Arrangement—

(a) may at any time convene a meeting of the Company’s creditors; and

(b) must convene such a meeting if so requested in writing by creditors the value
of whose claims against the Company is not less than ten (10)% of the value
of all the creditors’ claims against the Company.

The administrator of the Deed of Company Arrangement must convene the meeting
by giving written notice of the meeting—

(a) to as many of the Company’s creditors (other than opted-out creditors) as
reasonably practicable; and

(b) at least five (5) business days before the meeting.
The notice given to a creditor under subsection (2) must—

(a) setouteachresolution (ifany) under Section 84 (Variation of Deed of Company
Arrangement by creditors) or Section 86(b) (When Deed of Company
Arrangement terminates) that the administrator of the Deed of Company
Arrangement proposes that the meeting vote on; and

(b) if the meeting is convened under subsection (1)(b), set out each proposed
resolution under Section 84 (Variation of Deed of Company Arrangement by
creditors) or Section 86(b) (When Deed of Company Arrangement terminates)
that is set outin the request.

At a meeting convened under this Section, the administrator of the Deed of Company
Arrangement is to preside.

A meeting convened under this Section may be adjourned from time to time.

The relevant provisions of Schedule 6 (Meetings and Correspondence) shall apply to
the convening and conduct of a meeting of creditors convened under this Section,
subject to the other provisions of this Chapter.

Notice of termination of Deed of Company Arrangement
If a Company is subject to a Deed of Company Arrangement, and—

(a) the administrator of the Deed of Company Arrangement has applied all of the
proceeds of the realisation of the assets available for the payment of creditors;
or

(b) the administrator of the Deed of Company Arrangement has paid to the
creditors—

(1) the sum of 100 cents in the dollar; or

(i) any lesser sum determined by the creditors at a general meeting; or
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(c) all of the following conditions are satisfied—

(1) the Company’s obligations under the Deed of Company Arrangement
have been fulfilled,;

(i) the obligations of any other party to the Deed of Company Arrangement
have been fulfilled; and

(iii) creditors’ claims under the Deed of Company Arrangement have been
dealt with in accordance with the Deed of Company Arrangement,

the administrator of the Deed of Company Arrangement must—
(d) certify to that effect in writing; and

(e) within twenty-eight (28) days, lodge with the Registrar a notice of termination
of the Deed of Company Arrangement.

The notice of termination must be in the form prescribed by Schedule 1.
When Court may void or validate Deed of Company Arrangement

Where there is doubt, on a specific ground, whether a Deed of Company Arrangement
was entered into in accordance with this Chapter or complies with this Chapter, the
administrator of the Deed of Company Arrangement, a member or creditor of the
Company, or the Registrar, may apply to the Court for an order under this Section.

On an application, the Court may make an order declaring the Deed of Company
Arrangement, or a provision of it, to be void or not to be void, as the case requires, on
the ground specified in the application or some other ground.

On an application, the Court may declare the Deed of Company Arrangement, or a
provision of it, to be valid, despite a breach of a provision of this Chapter, if the Court
is satisfied that—

(a) the provision was substantially complied with; and

(b) no injustice will result for anyone bound by the Deed of Company Arrangement
if the breach is disregarded.

Where the Court declares a provision of a Deed of Company Arrangement to be void,
the Court may by order vary the Deed of Company Arrangement, but only with the
consent of the administrator of the Deed of Company Arrangement.

Effect of termination or avoidance

The termination or avoidance, in whole or in part, of a Deed of Company Arrangement
does not affect the previous operation of the Deed of Company Arrangement.

Deed progressreports
The administrator of a Deed of Company Arrangement must, within one month after—
(a) the end of the 6-month period beginning on the date of his appointment; and

(b) the end of each subsequent 6-month period during which he is the
administrator of the Deed of Company Arrangement;

publish a progress report that—

(© contains the information prescribed by paragraph 53 of Schedule 1;
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(d) is verified by a written statement;
(e) shows his receipts and payments during the relevant 6-month period; and

(f) in the case of the second or subsequent progress reports published under this
subsection, also shows the aggregate amount of receipts and payments during
all preceding 6-month periods since his appointment.

A person who ceases to be the administrator of a Deed of Company Arrangement
must, within one month after the cessation, publish a final progress reportthat—

(a) contains the information prescribed by paragraph 53 of Schedule 1;
(b) is verified by a written statement;

(c) if he has previously been required to publish a progress report under
subsection (1), shows his receipts and payments during the period—

0] beginning at the end of the 6-month period to which the most recent
progress report under subsection (1) related; and

(i) ending at the cessation;

(d) if he has previously been required to publish a progress report under
subsection (1), also shows the aggregate amount of receipts and payments
during all previous 6-month periods since his appointment; and

(e) if he has not previously been required to publish a progress report under
subsection (1), shows his receipts and payments during the period beginning
on—

0] the date of his appointment; and
(i) ending at the cessation.

If a report is published under subsection (1) or (2), the Registrar may cause the
progress report to be audited by a registered company auditor.

The auditor must prepare a report on the progress report.

For the purposes of the audit under subsection (3), the administrator or former
administrator must give the auditor such books and information as the auditor requires.

If the Registrar causes a progress report to be audited under subsection (3)—

(a) the Registrar must give the administrator or former administrator a copy of the
report by the auditor; and

(b) Section 470 (Auditor's general right to information) of the Companies
Regulations 26452020 applies in relation to the report prepared by the auditor
asif it were a document required to be published.

The costs of an audit under this Section are to be fixed by the Registrar, and are
payable by the Company.

Chapter 9 - Functions of Administrator
General powers

The administrator of a Company may do anything necessary or expedient for the
management of the affairs, business and property of the Company.
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A provision of this Part 1 (Administration) which expressly permits the administrator of
a Company to do a specified thing is without prejudice to the generality of
subsection (1).

A person who deals with the administrator of a Company in good faith and for value
need not inquire whether the administrator is acting within his powers.

The administrator of a Company has the powers specified in Schedule 2 (Powers of
the Administrator).

The administrator of a Company—
(a) may remove a Director of the Company; and

(b) may appoint a Director of the Company (whether or not to fill a vacancy).

The administrator of a Company or of a Deed of Company Arrangement may call a
meeting of members or creditors of the Company.

The administrator of a Company or of a Deed of Company Arrangement may apply to
the Court for directions in connection with his functions. The administrator of a Deed
of Company Arrangement may also apply to the Court for directions about a matter
arising in connection with the operation of, or giving effect to, the Deed of Company
Arrangement.

A Company in administration or an officer of a Company in administration may not
exercise a management power without the consent of the administrator of the
Company.

For the purpose of subsection (8)—

(@ ‘management power” means a power which could be exercised so as to
interfere with the exercise of the administrator’s powers;

(b) it is immaterial whether the power is conferred by an enactment or an
instrument; and

(c) consent may be general or specific.

The Board may by rules prohibit or restrict the disposal, hiring out or sale of property
of a Company by an administrator to a person who is or was a particular kind of
Connected Person of a Company, in such circumstances and subject to such
conditions and requirements as may be prescribed, and the powers of an administrator
under subsection (4) shall be subject to such prohibition or restriction.

Distribution

The administrator of a Company may make a distribution to a creditor of the Company.
Schedule 5 (Proofs and Distribution) shall apply to distributions made or proposed to
be made by the administrator of a Company to any class of creditors other than
secured creditors.

Section 227 (Preferential Debts) shall apply in relation to a distribution under this
Section as it applies in relation to a winding-up with references in that Section to
“expenses” beinginstead to expenses properly incurred in an administration under this
Part 1 (Administration).

A payment may not be made by way of distribution under this Section to a creditor of
the Company who is neither secured nor preferential unless the Court gives
permission.
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The administrator of a Company may make a payment otherwise than in accordance
with subsections (1) to (3) or paragraph (13) of Schedule 2 (Powers of the
Administrator) if he thinks it likely to assist achievement of the purpose of
administration.

General duties

The administrator of a Company shall on his appointment take custody or control of all
the property to which he thinks the Company is entitled.

Subject to subsection (3), the administrator of a Company shall manage its affairs,
business and property in accordance with—

(a) any proposals approved under Section 64 (Business and result of initial
creditors’ meeting);

(b) any revision of those proposals which is made by him and which he does not
consider substantial; and

(c) any revision of those proposals approved under Section 65 (Revision of
administrator’s proposals).

If the Court gives directions to the administrator of a Company in connection with any
aspect of his management of the Company’s affairs, business or property, the
administrator of the Company shall comply with the directions.

The Court may give directions under subsection (3) only if—

(a) no proposals have been approved under Section 64 (Business and result of
initial creditors’ meeting);

(b) the directions are consistent with any proposals or revision approved under
Section 64 (Business and result of initial creditors’ meeting) or Section 65
(Revision of administrator’s proposals);

(c) the Court thinks the directions are required in order to reflect a change in
circumstances since the approval of proposals or a revision under Section 64
(Business and result of initial creditors’ meeting) or Section 65 (Revision of
administrator’s proposals); or

(d) the Court thinks the directions are desirable because of a misunderstanding
about proposals or a revision approved under Section 64 (Business and result
of initial creditors’ meeting) or Section 65 (Revision of administrators
proposals).

Administrator as agent of Company

In exercising his functions under these Regulations the administrator of a Company
acts as its agent.

Charged property: floating charge

The administrator of a Company may dispose of or take action relating to pro perty
which is subject to a floating charge as if it were not subject to the charge.

Where property is disposed of in reliance on subsection (1) the holder of the floating
charge shall have the same priority in respect of acquired property as he had in respect
of the property disposed of.
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In subsection (2) “acquired property” means property of the Company which directly
or indirectly represents the property disposed of.

Charged property

The Court may by order enable the administrator of a Company or of a Deed of
Company Arrangement to dispose of property which is subject to security (other than
in the case of an administrator of a Company a floating charge) as if it were not subject
to the security.

An order under subsection (1) may be made only—

(a) onthe application of the administrator of the Company or of a Deed of Company
Arrangement; and

(b) where the Court thinks that disposal of the property would be likely to promote
the purpose of administration or the Deed of Company Arrangementin respect
of the Company.

An order under this Section is subject to the condition that there be applied towards
discharging the sums secured by the security—

(a) the net proceeds of disposal of the property; and

(b) any additional money required to be added to the net proceeds so as to
produce the amount determined by the Court as the net amount which would
be realised on a s ale of the property at market value.

If an order under this Section relates to more than one security, application of money
under subsection (3) shall be in the order of the priorities of the securities.

An administrator of a Company or of a Deed of Company Arrangement who makes a
successful application for an order under this Section shall send a copy of the order to
the Registrar before the end of the period of fourteen (14) days starting with the date
of the order.

An administrator of a Company or of a Deed of Company Arrangement commits a
contravention and is liable to a fine at the relevant level set out in the Fines Schedule
if he fails to comply with subsection (5) without reasonable excuse.

Hire-purchase property

The Court may by order enable the administrator of a Company or of a Deed of
Company Arrangement to dispose of goods which are in the possession of the
Company under a hire-purchase agreement as if all the rights of the owner under the
agreement were vested in the Company.

An order under subsection (1) may be made only—

(a) onthe application of the administrator of the Company or of a Deed of Company
Arrangement; and

(b) where the Court thinks that disposal of the goods would be likely to promote
the purpose of administration or the Deed of Company Arrangementin respect
of the Company.

An order under this Section is subject to the condition that there be applied towards
discharging the sums payable under the hire-purchase agreement—

(a) the net proceeds of disposal of the goods; and
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(b) any additional money required to be added to the net proceeds so as to
produce the amount determined by the Court as the net amount which would
be realised on a sale of the goods at market value.

An administrator of a Company or of a Deed of Company Arrangement who makes a
successful application for an order under this Section shall send a copy of the order to
the Registrar before the end of the period of fourteen (14) days starting with the date
of the order.

An administrator of a Company or of a Deed of Company Arrangement commits a
contravention and is liable to a fine at the relevant level set out in the Fines Schedule
if he fails without reasonable excuse to comply with subsection (4).

Disposal of charged property

The following applies where the administrator of a Company or of a Deed of Company
Arrangement applies to the Court under Section 100 (Charged property) or
Section 101 (Hire-purchase property) for authority to dispose of property of the
Company which is subject to a security, or goods in the possession of the Company
under a hire-purchase agreement.

The Court shall fix a venue for the hearing of the application, and the administrator of
the Company or of a Deed of Company Arrangement shall as soon as reasonably
practicable give notice of the venue to the person who is the holder of the security or,
as the case may be, the owner under the agreement.

If an order is made under Section 100 (Charged property) or Section 101 (Hire-
purchase property) the Court shall send two (2) sealed copies to the administrator.

The administrator shall send one of themto that person who is the holder of the security
or owner under the agreement.

The administrator must send a copy of the sealed order to the Registrar.
Protection for secured or preferential creditor

A statement of proposals of an administrator of a Company under Section 56
(Administrator’s proposals) may not include any action which—

€)) affects the right of a secured creditor of the Company to enforce his security;

(b) would resultin a preferential debt of the Company being paid otherwise than in
priority to its non-preferential debts; or

(c) would resultin one preferential creditor of the Company being paid a smaller
proportion of his debt than another.

Subsection (1) does not apply to—
(a) action to which the relevant creditor consents;

(b) a proposal for a compromise or arrangement to be sanctioned under Part 25
(Arrangements and Reconstructions) of the Companies Regulations 26452020;
or

(c) a proposal for a Deed of Company Arrangement.

The reference to a statement of proposals in subsection (1) includes a reference to a
statement as revised or modified.
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Debts of insolvent Company to rank equally

Debts other than preferential debts rank equally between themselves in the
administration and, after the preferential debts, shall be paid in full unless the assets
are insufficient for meeting them, in which case they abate in equal proportions
between themselves.

Challenge to administrator’s conduct

A creditor or member of a Company in administration or subjectto a Deed of Company
Arrangement may apply to the Court claiming that—

(a) the administrator of the Company or of the Deed of Company Arrangement is
acting or has acted so as unfairly to harm the interests of the applicant (whether
alone or in common with some or all other members or creditors); or

(b) the administrator of the Company or of the Deed of Company Arrangement
proposesto actin a way which would unfairly harmthe interests of the applicant
(whether alone or in common with some or all other members or creditors).

A creditor or member of a Company in administration or subjectto a Deed of Company
Arrangement may apply to the Court claiming that the administrator of the Company
or of the Deed of Company Arrangement is not performing his functions as quickly or
as efficiently as is reasonably practicable.

The Court may—

(a) grant relief;

(b) dismiss the application;

(c) adjourn the hearing conditionally or unconditionally;

(d) make an interim order; and/or

(e) make any other order it thinks appropriate.

In particular, an order under this Section may—

(a) regulate the exercise by the administrator of his functions;
(b) require the administrator to do or not do a specified thing;

(c) require a creditors’ meeting or meeting of creditors to be held for a specified
purpose;

(d) provide for the appointment of an administrator to cease to have effect; and/or
(e) make consequential provision.

An order may be made on a claim under subsection (1) whether or not the action
complained of—

(a) is within the powers of the administrator under these Regulations; or

(b) was taken in reliance on an order under Section 100 (Charged property) or
Section 101 (Hire-purchase property).
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An order may not be made under this Section if it would impede or prevent the
implementation by the administrator of a Company of—

(a) a compromise or arrangement sanctioned under Part 25 (Arrangements and
Reconstructions) of the Companies Regulations 26452020; or

(b) proposals or a revision approved under Section 64 (Business and result of
initial creditors’meeting) or Section 65 (Revision of administrator’s proposals)
more than 28 days before the day on which the application for the order under
this Section is made.

Misfeasance
The Court may examine the conduct of a person who—

(a) is or purports to be the administrator of a Company or of a Deed of Company
Arrangement; or

(b) has been or has purported to be the administrator of a Company or of a Deed
of Company Arrangement.

An examination under this Section may be held only on the application of —

(a) the administrator of the Company or of a Deed of Company Arrangement;
(b) the liquidator of the Company;

(c) a creditor of the Company; or

(d) a contributory of the Company.

An application under subsection (2) must allege thatthe administrator—

(a) has misapplied or retained money or other property of the Company;

(b) has become accountable for money or other property of the Company;

(c) has breached a fiduciary or other duty in relation to the Company; or

(d) has been guilty of misfeasance.

On an examination under this Section into a person’s conduct the Court may order
him—

€)) to repay, restore or account for money or property;
(b) to pay interest; and/or

(c) to contribute a sum to the Company’s property by way of compensation for
breach of duty or misfeasance.

In subsection (3) “administrator” includes a person who purports or has purported to
be an administrator of a Company or of a Deed of Company Arrangement.

An application under subsection (2) may be made in respect of an administrator who
has been discharged under Section 142 (Vacation of office: discharge from liability)
only with the permission of the Court.
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Expenses of the administration

The expenses of the administration are payable in the following order of priority—

(a)

(b)

(©)

(d)

(e)

(f)

(9)

(h)

expenses properly incurred by the administrator of a Company in performing
his functions in the administration of the Company;

the cost of any security provided by the administrator of a Company in
accordance with these Regulations;

where an administration order was made, the costs of the applicant and any
person appearing on the hearing of the application and where the administrator
of a Company was appointed otherwise than by order of the Court, any costs
and expenses of the appointor in connection with the making of the
appointmentand the costs and expensesincurredby any other personin giving
notice of intention to appoint an administrator of the Company;

any amount payable to a person employed or authorised, under Chapter 7
(Process of Administration) of this Part 1 (Administration), to assist in the
preparation of a Statement of Affairs or statement of concurrence;

any allowance made, by order of the Court, towards costs on an application for
release from the obligation to submit a Statement of Affairs or statement of
concurrence;

any necessary disbursements by the administrator of a Company in the course
of the administration (including any expenses incurred by members of the
creditors’ committee or their representatives and allowed for by the
administrator of the Company under this Section, but notincluding any payment
of taxes in circumstances referred to in subsection (i) below);

the remuneration or emoluments of any person who has been employed by the
administrator of a Company to perform any services for the Company, as
required or authorised under these Regulations;

the remuneration of the administrator of the Company the basis of which has
been fixed under Section 109 (Fixing of an administrator’'s remuneration) and
Schedule 12 (Remuneration) and unpaid pre-administration costs approved
under Section 108 (Pre-administration costs); and

the amount of any corporation tax or any similar tax applicable to Limited
Liability Partnerships on chargeable gains accruing on the realisation of any
asset of the Company (without regard to whether the realisation is effected by
the administrator of a Company, a secured creditor, or a receiver or manager
appointed to deal with a security).

The priorities laid down by subsection (1) are subjectto the power of the Courtto make
orders under subsection (3) where the property is insufficient to satisfy the liabilities.

The Court may, in the event of the property being insufficient to satisfy the liabilities,
make an order as to the payment out of the property of the expenses incurred in the
administration in such order of priority as the Court thinks just.

For the purposes of Section 143(3) (Vacation of office: charges and liabilities), the
remuneration and expenses of a former administrator of the Company shall comprise
all those items set out in subsection (1).
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Pre-administration costs

Where the administrator of a Company has made a statement of pre-administration
costs under Section 57(1)(k) (Administrator's statement of proposals) the creditors’
committee may determine whether and to what extent the unpaid pre-administration
costs set out in the statement are approved for payment.

But if—
@ there is no creditors’ committee; or
(b) there is but it does not make the necessary determination; or

(c) it does do so but the administrator of the Company or other insolvency
practitioner who has charged fees or incurred expenses as pre -administration
costs considers the amount determined to be insufficient,

subsection (3) applies.

When this subsection applies, determination of whether and to what extent the unpaid
pre-administration costs are approved for payment shall be—

(a) by resolution of a creditors’ meeting other than in a case falling in
paragraph (b); or

(b) in a case where the administrator of the Company has made a statementunder
Section 61(6)(b) (Requirement for initial creditors’ meeting)—

(i) by the approval of each secured creditor of the Company; or

(i) if the administrator of the Company has made, or intends to make, a
distribution to preferential creditors, by the approval of—

(a) each secured creditor of the Company; and

(b) preferential creditors whose debts amount to more than 50% of
the preferential debtsofthe Company, disregarding debts of any
creditorwho does notrespond to an invitation to give orwithhold
approval.

The administrator of a Company must call a meeting of the creditors’ committee or a
creditors’ meeting if so requested for the purposes of subsections (1) to (3) by another
insolvency practitioner who has charged fees or incurred expenses as pre-
administration costs; and the administrator of the Company must give notice of the
meeting within twenty-eight (28) days of receipt of the request.

If-
(a) there is no determination under subsection (1) or (3); or

(b) there is such a determination but the administrator of the Company or other
insolvency practitioner who has charged fees or incurred expenses as pre-
administration costs considers the amount determined to be insufficient,

the administrator of the Company (where the fees were charged or expenses incurred
by him) or other insolvency practitioner (where the fees were charged or expenses
incurred by that insolvency practitioner) may apply to the Court for a determination of
whether and to what extent the unpaid pre-administration costs are approved for
payment.
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Paragraphs 5(4), (5) and (7) (Remuneration: recourse by administrator or liquidator to
the Court) of Schedule 12 (Remuneration) apply to an application under subsection (5)
as they do to an application under paragraph 5(1) (Remuneration: recourse by
administrator or liquidator to the Court) of Schedule 12 (Remuneration) (references to
the administrator of the Company being read as references to the insolvency
practitioner who has charged fees or incurred expenses as pre-administration costs).

Where the administrator of a Company fails to call a meeting of the creditors’
committee or a creditors’ meeting in accordance with subsection (4), the other
insolvency practitioner may apply to the Court for an order requiring the administrator
of the Company to do so.

Fixing of an administrator’s remuneration

An administrator is entitled to receive remuneration for his services as such. The
relevant provisions of Schedule 12 (Remuneration) shall apply in the determination of
the remuneration of an administrator.

Chapter 9A - Priority Financing
Priority funding

An administrator may obtain unsecured creditand incur unsecureddebtin the ordinary
course of business, and any such credit or debt shall be payable as an expense of the
administration in accordance with Section 143 (Vacation of office: charges and
liabilities).

If an administrator is unable to obtain unsecured credit in accordance with
subsection (1), the Courtmay, following an application by the administrator, permit for
all purposes, irrespective of prior rights and prohibitions to the contrary, the obtaining
of credit or the incurring of debt:

(a) with priority over any or all expenses of the administration;

(b) secured by a security interest on property of the insolvent estate that is not
otherwise subject to a security interest; or

(c) secured by a security interest on property of the insolvent estate where:
(i) such property is already subjectto a security interest; and

(i) the new security interest ranks, as a matter of priority, below any
existing security interest in respect of the same property.

The Court may, following an application by the administrator, permit for all purposes,
irrespective of prior rights and prohibitions to the contrary, the obtaining of credit or the
incurring of debt secured by a security interest on property of the insolvent estate
where:

(a) such property is already subjectto a security interest; and

(b) the new security interest ranks, as a matter of priority, equally with or above
any existing security interest in respect of the same property,

only if:

(A the administrator is unable to obtain such credit othemwise; and
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(B) there is adequate protection of the interest of the holder of the
existing security interest on the property of the insolvent estate
on which the security interest is proposed to be granted.

In any hearing under this subsection (3), the administrator has the burden of proof on
the issue of adequate protection.

The reversal or modification on appeal of an order under this section to obtain credit
or incur debt, or of a grant under this section of a priority or a security inter est, does
not affect the validity of any debt so incurred, or any priority or security interest so
granted, to an entity that extended such credit or debtin good faith, whether or not
such entity knew of the pendency of the appeal, unless such order and the incurring of
such debt, or the granting of such priority or security interest, were stayed pending
appeal.

Following an application to the Court by the administrator under subsection (2) or (3),
the administrator shall, as soon as reasonably practicable after the making of such
application, notify each known creditor of the Company that such application has been
made or, if that is not practicable in the circumstances, publish a notice of the
application on the Registrar’'s website and in an English language newspaper
distributed in the United Arab Emirates and available in the Abu Dhabi Global Market.

At a hearing of an application in respect of subsection (2) or (3), any of the following
may appear to be represented:

(a) the administrator;

(b) any creditor which holds security over property to which the application relates;
and

(c) with the permission of the Court, any other person who appears to have an
interest justifying his appearance.

Adequate protection

When adequate protection is required under Section 109A (Priority funding) of an
interest of an entity in property, such adequate protection may be provided by:

(a) requiring the administrator to make a cash payment or periodic cash payments
to such entity, to the extent that any grant of a security interest under
Section 109A (Priority funding) results in a decrease in the value of such
entity’s interest in such property;

(b) providing to such entity an additional or replacement security interest to the
extent that such grant results in a decrease in the value of such entity’s interest
in such property; or

(c) granting such other relief as will result in the realization by such entity of the
indubitable equivalent of such entity’s interest in such property.

For the purposes of Section 109A (Priority funding) and without limiting the scope of
Section 109B(1), adequate protection is provided if the Court is satisfied that the
provision of credit or debt:

(a) would enable the administrator to achieve one of the purposes of the
administration set out in Section 2(1)(a) or Section 2(1)(b); and

(b) the grant of the security interest referred to in Section 109A(3)(a) is likely to
achieve abetter resultfor each creditor which benefits from an existing security
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interest over the same property than would likely be achieved if the new
security interest was not granted.

Chapter 10 - Ending Administration
Automatic end of administration

The appointment of an administrator of a Company shall cease to have effect at the
end of the period of one year beginning with the date on which it takes effect.

But—

(a) on the application of an administrator of a Company the Court may by order
extend his term of office for a specified period; and

(b) the term of office of an administrator of a Company may be extended for a
specified period not exceeding twelve (12) months by consent.

An order of the Court under this Section—

(a) may be made in respect of an administrator of a Company whose term of office
has already been extended by order or by consent; but

(b) may not be made after the expiry of his term of office.

Where an order is made under this Section the administrator of a Company shall as
soon as is reasonably practicable notify the Registrar.

An administrator of a Company who fails without reasonable excuse to comply with
subsection (4) commits a contravention and is liable to a fine at the relevant level set
out in the Fines Schedule.

In subsection (2)(b) “consent” means consent of—
(a) each secured creditor of the Company; and

(b) if the Company has unsecured debts, creditors whose debts amount to more
than 50% of the Company’s unsecured debts, disregarding debts of any
creditor who does not respond to an invitation to give or withhold consent.

But where the administrator of a Company has made a statement under
Section 61(6)(b) (Requirement for initial creditors’ meeting) “consent” means—

(a) consent of each secured creditor of the Company; or

(b) if the administrator of a Company thinks that a distribution may be made to
preferential creditors, consent of—

0] each secured creditor of the Company; and

(i) preferential creditors whose debts amount to more than 50% of the
preferential debts of the Company, disregarding debts of any creditor
who does not respond to an invitation to give or withhold consent.

Consent for the purposes of subsection (2)(b) may be—
(a) written; or

(b) signified at a creditors’ meeting.
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The term of office of an administrator of a Company—

(a) may be extended by consent only once;

(b) may not be extended by consent after extension by order of the Court; and
(c) may not be extended by consent after expiry.

Where the term of office of an administrator of a Company is extended by consent he
shall as soon as is reasonably practicable—

(a) file notice of the extension with the Court; and
(b) notify the Registrar.

An administrator of a Company who fails without reasonable excuse to comply with
subsection (10) commits a contravention and is liable to a fine at the relevantlevel set
outin the Fines Schedule.

Notwithstanding the other provisions of this Section, the appointment of an
administrator of a Company which is in administration shall cease to have effect when
a Deed of Company Arrangement is executed by both the Company and the
administrator of the Deed of Company Arrangement unless

(a) the Court directs otherwise; or

(b) without prejudice to the power of the Court to grant a further extension of the
administration, the executed Deed of Company Arrangement provides for the
continuation of the appointment of the administrator of the Company for a
specified period in which case the administration shall be extended for such
specified period, provided that such specified period shall not exceed twelve
(12) months.

Final progress reports

In this Chapter reference to a progressreportis to a reportin the form specified in
Section 69 (Reports to creditors).

The “final progress report” means a progress report which includes a summary of—
(a) the administrator’s proposals;

(b) any major amendments to, or deviations from, those proposals;

(c) the steps taken during the administration; and

(d) the outcome.

Notice of automatic end of administration

Where the appointment of an administrator of a Company has ceased to have effect,
and the administrator of the Company is not required by any other Section to give
notice of that fact, he shall, as soon as reasonably practicable, and in any event within
five (5) business days of the date when the appointment has ceased, file a notice of
automatic end of administration in the prescribed form with the Court. The notice shall
be accompanied by a final progress report.

A copy of the notice and accompanying document shall be sentas soon as reasonably
practicable to the Registrar, and to all other persons who received a copy of the
administrator’s proposals.
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If the administrator of a Company makes default in complying with this Section, he
commits a contravention andis liable to a fine at the relevant level set out in the Fines
Schedule.

Court ending administration on application of administrator

On the application of the administrator of a Company the Court may provide for the
appointment of an administrator of the Company to cease to have effect from a
specified time.

The administrator of a Company shall make an application under this Section if —

(a) he thinks the purpose of administration cannot be achieved in relation to the
Company;

(b) he thinks the Company should not have entered administration;
(c) a creditors’ meeting requires him to make an application under this Section;
(d) (i) the administration is pursuant to an administration order; and

(i) the administrator of the Company thinks that the purpose of
administration has been sufficiently achieved in relation to the
Company; or

(e) the Company contravenes Section 74(2) (Execution of Deed of Company
Arrangement) by failing to execute a proposed Deed of Company Arrangement.

On an application under this Section the Court may—

(a) adjourn the hearing conditionally or unconditionally;
(b) dismiss the application;

(c) make an interim order; and/or

(d) make any order it thinks appropriate (whether in addition to, in consequence of
or instead of the order applied for).

Application to Courtby administrator

An application to the Court under Section 113 (Court ending administration on
application of administrator) for an order ending an administration shall have attached
to it a progress report for the period since the last progress report (if any) or the date
the Company entered administration and a statement indicating what the administrator
of the Company thinks should be the next ste ps for the Company (if applicable).

Where the administrator of a Company applies to the Court because the creditors’
meeting hasrequired himto, he shall also attach a statementto the application in which
he shall indicate (giving reasons) whether or not he agrees with the creditors’
requirement to him to make the application.

When the administrator of a Company applies otherthan at the request of a creditors’
meeting, he shall—

(a) give notice in writing to the applicant for the administration order under which
he was appointed, or the person by whom he was appointed and the creditors
of his intention to apply to Court at least five (5) business days before the date
that he intends to makes his application; and
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(b) attach to his application to Court a statement that he has notified the creditors,
and copies of any response from creditors to that notification.

Where the administrator of a Company applies to Court under Section 113 (Court
ending administration on application of administrator) in conjunction with a petition
under Section 202 (Application for winding-up) for an order to wind up the Company,
he shall, in addition to the requirements of subsection (3), notify the creditors whether
he intends to seek appointment as liquidator.

Termination of administration where objective achieved

This Section applies where an administrator of a Company is appointed under
Section 21 (Power to appoint) or 29 (Power to appoint).

If the administrator of a Company thinks that the purpose of administration has been
sufficiently achieved in relation to the Company he may file a notice containing the
information prescribed by paragraph 53 of Schedule 1, accompanied by a final
progress report—

(a) with the Court; and
(b) with the Registrar.

The appointment of the administrator of the Company shall cease to have effect when
the requirements of subsection (2) are satisfied.

Where the administrator of a Companyfiles anotice, as soon as practicable, and within
five

business days, he shall send a copy of the notice (and the accompanying report) to
every creditor of the Company (other than an opted-out creditor) of whose claim and
address he is aware, to all those persons (other than opted-out creditors) who were
notified of his appointment and the Company.

The administrator of a Company is taken to have complied with subsection (4) in
relation to creditors if before the end of the prescribed period he publishes in the Abu
Dhabi Global Market a notice (with standard content and stating the date that the
administration ended) undertaking to provide a copy of the notice under subsection (2)
to any creditor of the Company who applies in writing to a specified address.

An administrator of a Company who fails without reasonable excuse to comply with
subsection (4) commits a contravention and is liable to a fine at the relevant level set
out in the Fines Schedule.

Court ending administration on application of creditor

On the application of a creditor of a Company the Court may provide for the
appointment of an administrator of the Company to cease to have effect at a specified
time.

An application under this Section must allege an improper motive—

(a) in the case of an administrator of a Company appointed by administrationorder,
on the part of the applicant for the order;or

(b) in any other case, on the part of the person who appointed the administrator of
the Company.
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On an application under this Section the Court may—

(a) adjourn the hearing conditionally or unconditionally;
(b) dismiss the application;

(c) make an interim order; and/or

(d) make any order it thinks appropriate (whether in addition to, in consequence of
or instead of the order applied for).

Application to Courtby creditor

Where a creditor appliesto the Courtto end the administration a copy of the application
shall be served on the administrator of the Company and the person who either made
the application for the administration order or made the appointment. Where the
appointment was made under Section 21 (Power to appoint), a copy of the application
shall be served on the holder of the qualifying charge by virtue of which the
appointment was made.

Service shall be effected not less than five (5) business days before the date fixed for
the hearing. The administrator of the Company, applicant or appointor, or holder of
the qualifying charge by virtue of which the appointment was made may appear at the
hearing of the application.

A sealed copy of any order to end the administration shall be provided by the Court to
the administrator of the Company in accordance with paragraph 37 of Schedule 1
(Electronic delivery of documents to or by the Court).

Application for extension of administration

An application to the Court for an extension of administration shall be accompanied by
a progress report for the period since the last progress report (if any) or the date the
Company entered administration.

When the administrator of the Company requests an extension of the period of the
administration by consent of creditors, hisrequest shallbe accompanied by a progress
report for the period since the last progress report (if any) or the date the Company
entered administration.

Where the Court makes an order extending the administration, the administrator of the
Company must give notice of the order to the creditors as soon as reasonably
practicable, together with a copy of the progress report which accompanied the
application to the Court.

Where the period of the administration has been extended by consent of creditors, the
administrator of the Company must give notice to the creditors as soon as reasonably
practicable.

Time of end of administration

For the purpose of any application to the Courtfor an order ending the administration,
the appointment shall cease to have effect from the date and, if necessary, the time
specified in the order.

A sealed copy of the order shall be provided by the Court to the administrator of the
Company in accordance with paragraph 37 of Schedule 1 (Electronic delivery of
documents to or by the Court).
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Notification by administrator of Courtorder

Where the Court makes an order to end the administration, the administrator of the
Company must send to the Registrar a copy of the Court order and a copy of his final
progress report.

As soon as reasonably practicable, the administrator of the Company must send a
copy of the order andthe final progress report to all other persons who received notice
of his appointment.

Public interest winding-up

This Section applies where a winding-up order is made for the winding-up of a
Company in administration or which is subject to a Deed of Company Arrangement on
a petition presented under Section 203 (Petition for winding-up by the Financial
Services Regulator).

This Section also applies where a provisionallliquidatorofa Company in administration
or which is subject to a Deed of Company Arrangement is appointed following the
presentation of a petition as described in subsection (1).

The Court shall order—

(a) that the appointment of the administrator shall cease to have effect; or
(b) that the appointment of the administrator shall continue to have effect.
If the Court makes an order under subsection (3)(b) it may also—

(a) specify which of the powers under these Regulations are to be exercisable by
the administrator; and

(b) order that these Regulations shall have effect in relation to the administrator
with specified modifications.

Movingto creditors’ voluntary liquidation
This Section applies where—
(a) the administrator of a Company thinks—

(i) that the total amount which each secured creditor of the Company is
likely to receive has been paid to him or set aside for him; and

(i) that a distribution will be made to unsecured creditors of the Company
(if there are any); or

(b) at ameeting of creditors convened pursuantto Section 90 (Meeting of creditors
to consider variation or termination), a Company’s creditors—

(i) pass a resolution terminating a Deed of Company Arrangement
executed by the Company; and

(i) also resolve at a particular time under Section 89 (Creditors may
terminate Deed of Company Arrangement and resolve that Company
be wound up) that the Company be wound up.

The administrator of the Company may, and the administrator of a Deed of Company
Arrangement shall, send to the Registrar a notice that this Section applies.

On receipt of a notice under subsection (2) the Registrar shall register it.
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If an administrator of a Company or of a Deed of Company Arrangement sends a notice
under subsection (2) he shall as soon as is reasonably practicable—

@ file a copy of the notice with the Court; and

(b) send a copy of the notice to each creditor other than an opted -out creditor of
whose claim and address he is aware.

On the registration of a notice under subsection (2)—

(a) if sent by an administrator of the Company or of a Deed of Company
Arrangement, the appointment of an administrator of the Company or of a Deed
of Company Arrangement shall cease to have effect; and

(b) the Company shall be wound up as if a resolution for voluntary winding-up
under Section 174 (Circumstances in which a Company may be wound up
voluntarily) were passed on the day on which the notice is registered.

The liquidator for the purposes of the winding-up shall be—

(a) a person nominated by the creditors of the Company in the prescribed manner
and within the prescribed period; or

(b) if no person is nominated under paragraph (a), the administrator of the
Company or of the Deed of Company Arrangement, as the case may be.

In the application of Part 3 (Winding-up) to a winding-up by virtue of this Section—
€)) Section 192 (Notice of resolution to wind up) shall not apply;

(b) Section 193 (Commencement of winding-up) shall apply as if the reference to
the time of the passing of the resolution for voluntary winding-up were a
reference to the beginning of the date of registration of the notice under
subsection (3);

(c) Section 175 (Declaration of solvency) shall not apply;

(d) Section 186 (Meeting of members and creditors) and Section 187
(Appointment of liquidator) shall not apply;

(e) Section 208 (Commencement of winding-up) shall apply as if the reference to
the time of the passing of the resolution for voluntary winding-up were a
reference to the beginning of the date of registration of the notice under
subsection (3); and

(M any creditors’ committee which is in existence immediately before the Company
ceases to be in administration shall continue in existence after that time as if
appointed as a Liquidation Committee under Section 230 (Liquidation
Committee).

Movingto creditors’ voluntary liquidation

As soon as reasonably practicable after the day on which the Registrar registers the
notice of moving to creditors’ voluntary liquidation sent by the administrator of the
Company or of the Deed of Company Arrangement, as the case may be, for the
purposes of Section 122(3) (Moving to creditors’voluntary liquidation), the person who
at that pointceasesto be the administrator of the Company or ofthe Deed of Company
Arrangement, as the case may be, must (whether he becomes the liquidator or not)
send a final progress report, to the Registrar and to all those who received notice of
his appointment.
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For the purposes of Section 122(6)(a) (Moving to creditors’ voluntary liquidation), a
person is nominated by the creditors as liquidator by—

(a) their approval of the statement of the proposed liquidator in the proposals or
revised proposals of the administrator of the Company or the proposed
resolutions included in the notice given to creditors under Section 90 (Meeting
of creditors to consider variation or termination); or

(b) their nomination of a different person before their approval of the proposals or
revised proposals or for the purposes of the proposed resolutions.

Moving from administration to dissolution

If the administrator of a Company thinks that the Company has no property which might
permita distribution to its creditors, he shall send a notice to that effect to the Registrar.

The Court may on the application of the administrator of a Company disapply
subsection (1) in respect of the Company.

On receipt of a notice under subsection (1) the Registrar shall register it.

On the registration of a notice in respect of a Company under subsection (1) the
appointment of an administrator of the Company shall cease to have effect.

If an administrator of a Company sends a notice under subsection (1) he shall as soon
as is reasonably practicable—

(a) file a copy of the notice with the Court; and

(b) send a copy of the notice to each creditor of whose claim and address he is
aware.

At the end of the period of three months beginning with the date of registration of a
notice in respect of a Company under subsection (1) the Company is deemed to be
dissolved.

On an application in respect of a Company by the administrator of a Company or
another interested person the Court may—

(a) extend the period specified in subsection (6);
(b) suspend that period; or
(c) disapply subsection (6).

Where an order is made under subsection (7) in respect of a Company the
administrator of the Company shall as soon as is reasonably practicable notify the
Registrar.

An administrator of a Company commits a contravention and is liable to a fine at the
relevant level set out in the Fines Schedule if he fails without reasonable excuse to
comply with subsection (5).

Moving from administration to dissolution

Where, for the purposes of Section 124(1) (Moving from administration to dissolution),
the administrator of a Company sends a notice of moving from administration to
dissolution to the Registrar, the administrator of the Company must attach to that notice
afinal progress report.
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As soon as reasonably practicable a copy of the notice and the attached document
shall be sent to all other persons who received notice of the appointment of the
administrator of the Company.

Where a Court makes an order under Section 124(7) (Moving from administration to
dissolution) it shall, where the applicant is not the administrator of the Company, give
a copy of the order to the administrator of the Company.

Discharge of administration order where administration ends
This Section applies where—

(a) the Court makes an order under this Part 1 (Administration) providing for the
appointment of an administrator of a Company to cease to have effect; and

(b) the administrator was appointed by administration order.
The Court shall discharge the administration order.
Notice to Registrar where administration ends

This Section applies where the Court makes an order under these Regulations
providing for the appointment of an administrator to cease to have effect.

The administrator shall send a copy of the order to the Registrar within the period of
fourteen (14) days beginning with the date of the order.

An administrator who fails without reasonable excuse to comply with subsection (2)
commits a contravention andis liable to a fine at the relevant level set out in the Fines
Schedule.

Chapter 11 - Replacing Administrator
Resignation of administrator
An administrator may resign only in prescribed circumstances.
Where an administrator may resign he may do so only—

(a) in the case of an administrator of the Company appointed by administration
order, by notice in writing to the Court;

(b) in the case of an administrator of the Company appointed under Section 21
(Power to appoint), by notice in writing to the holder of the qualifying charge by
virtue of which the appointment was made;

(c) in the case of an administrator of the Company appointed under Section 29(1)
(Power to appoint), by notice in writing to the Company;

(d) in the case of an administrator of the Company appointed under Section 29(2)
(Power to appoint), by notice in writing to the Directors of the Company; or

(e) in the case of an administrator of a Deed of Company Arrangement, by notice
in writing to the Company and the Court.

Groundsforresignation

The administrator may give notice of his resignation on grounds of ill health or
because—

(a) he intends ceasing to be an insolvency practitioner; or
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(b) there is some conflict of interest, or change of personal circumstances, which
precludes or makes impracticable the further discharge by him of the duties of
administrator.

The administrator may, with the permission of the Court, give notice of his resignation
on grounds other than those specified in subsection (1).

Notice of intention toresign

The administrator shall in all cases give at least five (5) business days’ notice of his
intention to resign, or to apply for the Court’s permission to do so, containing the
information prescribed in paragraph 52 of Schedule 1 (Notice of intention to Resign) to
the following persons—

(a) in the case of an administrator of the Company—
(i) if there is a continuing administrator of the Company, to him; and
(ii) if there is a creditors’ committee, to it; but

(iii) if there is no such administrator and no creditors’ committee, to the
Company and its creditors.

(b) in the case of an administrator of a Deed of Company Arrangement, to the
Company and its creditors.

Where the administrator of a Company was appointed by the holder of a qualifying
charge under Section 21 (Power to appoint), the notice of intention to resign shall also
be sent to all holders of prior qualifying charges, and to the person who appointed the
administrator of the Company.

Where the administrator of the Company was appointed by the Company or the
Directors of the Company under Section 29 (Power to appoint), a copy of the notice of
intention to resign shall also be sent to the appointor and all holders of a qualifying
charge.

Notice of resignation

The notice of resignation shall contain the information prescribed in paragraph 52 of
Schedule 1 (Notice of intention to resign).

Where the administrator of a Company was appointed under an administration order,
the notice shall be filed with the Court, and a copy sent to the Registrar. A copy of the
notice of resignation shall be sent not more than five (5) business days after it has
been filed with the Court to all those to whom notice of intention to resign was sent.

Where the administrator of a Company was appointed by the holder of a qualifying
charge under Section 21 (Power to appoint), a copy of the notice of resignation shall
be filed with the Court and sent to the Registrar, and anyone else who received a copy
of the notice of intention to resign, within five (5) business days of the notice of
resignation being sent to the holder of the qualifying charge by virtue of which the
appointment was made.

Where the administrator of a Company was appointed by the Company or the Directors
under Section 29 (Power to appoint), a copy of the notice of resignation shall be filed
with the Court and sent to the Registrar and to anyone else who received notice of
intention to resign within five (5) business days of the notice of resignation being sent
to either the Company or the Directors that made the appointment.
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In the case of an administrator of a Deed of Company Arrangement, a copy of the
notice of resignation shall be filed with the Court and sent to the Registrar and to
anyone else who received notice of his intention to resign within five (5) business days
of the notice of resignation being filed with the Court.

Removal of administrator from office
The Court may by order remove an administrator from office.
Application to Courtto remove administrator from office

Any application under Section 132 (Removal of administrator from office) shall state
the grounds on which it is requested that the administrator should be removed from
office.

Service of the notice of the application shall be effected on the administrator and, in
the case of an administrator of a Company, the person who made the application for
the administration order or the person who appointed the administrator, the creditors’
committee (if any), the jointadministrator (ifany), and where thereis neither a creditors’
committee or joint administrator, on the Company and all the creditors, including any
qualifying charge holders and, in the case of an administrator of a Deed of Company
Arrangement, the jointadministrator (if any), the Company and all the creditors, in each
case not less than five (5) business days before the date fixed for the application to be
heard. Where the appointment was made under Section 21 (Power to appoint), the
notice shall be served on the holder of the qualifying charge by virtue of which the
appointment was made.

A sealed copy of any order removing the administrator shall be provided by the Court
to the applicant in accordance with paragraph 37 of Schedule 1 (Electronic delivery of
documents to or by the Court), following which the applicant shall as soon as
reasonably practicable send a copy of the order to the administrator.

The applicant shall also within five (5) business days of the order being made send a
copy of the order to all those to whom notice of the application was sent.

A copy of the order shall also be sent to the Registrar within the same time period.
Administrator ceasingto be Heensedregistered

The administrator of a Company or of a Deed of Company Arrangement shall vacate
office if he ceases to be licensedtoactas-an insolvency practitioner registered pursuant
to Section 290 (Qualification and registration of insolvency practitioners) in relation to
the Company or a Deed of Company Arrangement.

Where an administrator vacates office by virtue of subsection (1) he shall give notice
in writing—

(a) in the case of an administrator of a Company appointed by administrationorder,
to the Court;
(b) in the case of an administrator of a Company appointed under Section 21

(Power to appoint), to the holder of the qualifying charge by virtue of which the
appointment was made;

(c) in the case of an administrator of a Company appointed under Section 29(1)
(Power to appoint), to the Company;

(d) in the case of an administrator of a Company appointed under Section 29(2)
(Power to appoint), to the Directors of the Company; or
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(e) in the case of an administrator of a Deed of Company Arrangement, to the
Company, the creditors of the Company and the Court.

An administrator who fails without reasonable excuse to comply with subsection (2)
commits a contravention andis liable to a fine at the relevant level set out in the Fines
Schedule.

Notice of vacation of office when administrator ceases to be Heensedregistered
to act

Where the administrator who has ceased to be lieensed—+teo—actas—an insolvency
practitioner registered pursuant to Section 290 (Qualification and registration of
insolvency practitioners) in relation to the Company or a Deed of Company
Arrangement, as the case may be, gives notice in accordance with Section 134
(Administrator ceasing to be Heensedreqistered), he shall also give notice to the
Registrar.

Administrator deceased

Subject as follows, where the administrator has died, it is the duty of his personal
representatives to give notice of the fact to the Court, specifying the date of the death.
This does not apply if notice has been given under either subsection (2) or (3).

If the deceased administrator was a partner in or an employee of a firm, notice may be
given by a partner in the firm who is lieensed—te—aetas—an insolvency practitioner
reqgistered pursuant to Section 290 (Qualification and regqistration of insolvency

practitioners).

Notice of the death may be given by any person producing to the Court the relevant
death certificate or a copy of it.

Where a person gives notice to the Court under this Section, he shall also give notice
to the Registrar.

Supplying vacancy in office of administrator

This Section applies where an administrator—

@ dies;

(b) resigns;

(c) is removed from office under Section 132 (Removal of administrator from
office); or

(d) vacates office under Section 134 (Administrator ceasing to be qualified).

Where the administrator of a Company was appointed by administration order, the
Court may replace the administrator of the Company on an application under this
Section made by—

(a) a creditors’ committee of the Company;
(b) the Company;
(c) the Directors of the Company;

(d) one or more creditors of the Company; or
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(e) where more than one person was appointed to act jointly or concurrently as the
administrator of the Company, any of those persons who remain in office.

But an application may be made in reliance on subsection (2)(b) to (d) only where—
€)) there is no creditors’ committee of the Company;

(b) the Court is satisfied that the creditors’ committee or a remaining administrator
of the Company is not taking reasonable steps to make a replacement; or

(c) the Court is satisfied that for another reason it is right for the application to be
made.

Where the administrator of the Company was appointed under Section 21 (Power to
appoint) the holder of the qualifying charge by virtue of which the appointment was
made may replace the administrator of the Company.

Where the administrator of the Company was appointed under Section 29(1) (Power
to appoint) by the Company it may replace the administrator of the Company.

A replacement under subsection (5) may be made only—

€)) with the consent of each person who is the holder of a qualifying charge in
respect of the Company’s property; or

(b) where consent is withheld, with the permission of the Court.

Where the administrator of the Company was appointed under Section 29(2) (Power
to appoint) the Directors of the Company may replace the administrator of the
Company.

A replacement under subsection (7) may be made only—

(a) with the consent of each person who is the holder of a qualifying charge in
respect of the Company’s property; or

(b) where consent is withheld, with the permission of the Court.

The Courtmay replace an administrator ofthe Company on the application of a person
listed in subsection (2) if the Court—

(a) is satisfied that a person who is entitled to replace the administrator of the
Company under any of subsections (4), (5) or (7) is nottaking reasonable steps
to make a replacement; or

(b) that for another reason it is right for the Court to make the replacement.

The Court may replace an administrator of a Deed of Company Arrangement on the
application of a creditor or creditors, or a liquidator or provisional liquidator, of the
Company concerned.

Application to replace

Where an application is made to the Court under Section 137(2), 137(9) or 137(10)
(Supplying vacancy in office of administrator) to appoint a replacement administrator,
the application shall be accompanied by awritten statement containing the information
prescribed in paragraph 46 of Schedule 1 by the person proposed to be the
replacement administrator.
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Where the original administrator was appointed under an administration order, a copy
of the application shall be served, in addition to those persons listed in Section 8(2)
(Administration application), on the person who made the application for the
administration order.

Where the application to the Court is made under Section 137(9) (Supplying vacancy
in office of administrator), the application shall be accompanied by a witness statement
setting out the applicant’s belief as to the matters set out in that subsection.

Section 15 (Manner in which service to be effected) shall apply to the service of an
application under Section 137(2), 137(9) or 137(10) (Supplying vacancy in office of
administrator) as it applies to service in accordance with Section 13 (Service of
administration application).

Sections 16 (Proof of service), 17 (Administration application to appoint specified
person as administrator by holder of qualifying charge), 19 (The hearing), 20(1) and
20(1) (Notice of administration order) apply to an application under Section 137(2) or
137(9) (Supplying vacancy in office of administrator) and Sections 16 (Proof of
service), 19 (The hearing) (but treating referencesto administrator of the Company as
administrator of a Deed of Company Arrangement), 20(1) and 20(1) (Notice of
administration order) apply to an application under Section 137(10) (Supplying
vacancy in office of administrator).

Notification and advertisement of replacement administrator

Where a replacement administrator is appointed, the same provisions apply in respect
of giving notice of, and advertising, the replacement appointment as in the case of the
appointment (subject to subsection (2)), and all statements, consents etc. as are
required shall also be required in the case of the appointment of a replacement. All
forms and notices shall clearly identify that the appointment is of a replacement
administrator.

The replacement administrator shall send notice of the appointmentto the Registrar.
Substitution of administrator: competing qualifying charge-holder

This Section applies where an administrator of a Company is appointed under
Section 21 (Power to appoint) by the holder of a qualifying charge in respect of the
Company’s property.

The holder of a prior qualifying charge in respect of the Company’s property may apply
to the Court for the administrator to be replaced by an administrator nominated by the
holder of the prior charge.

Substitution of administrator appointed by Company or Directors: creditors’
meeting

This Section applies where—

(a) an administrator of a Company is appointed by a Company or Directors under
Section 29 (Power to appoint); and

(b) there is no holder of a qualifying charge in respect of the Company’s property.
A creditors’ meeting may replace the administrator of the Company.

A creditors’ meeting may act under subsection (2) only if the new administrator’s
written consent to act is presented to the meeting before the replacement is made.
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Vacation of office: discharge from liability

Where a person ceasesto be the administrator of a Company or of a Deed of Company
Arrangement (whether because he vacates office by reason of resignation, death or
otherwise, because he is removed from office or because his appointment ceases to
have effect) he is discharged from liability in respect of any action of his as
administrator.

The discharge provided by subsection (1) takes effect—

€)) in the case of an administrator who dies, on the filing with the Court of notice
of his death;
(b) in the case of an administrator of a Company appointed under Section 21

(Power to appoint) or Section 29 (Power to appoint), at a time appointed by
resolution of the creditors’ committee or, if there is no committee, by resolution
of the creditors; or

(c) in any case, at a time specified by the Court.

For the purpose of the application of subsection (2)(b) in a case where the
administrator of a Company has made a statement under Section 61(6)(b)
(Requirement for initial creditors’ meeting), a resolution shall be taken as passed ff
(and only if) passed with the approval of—

(a) each secured creditor of the Company; or

(b) if the administrator of the Company has made a distribution to preferential
creditors or thinks that a distribution may be made to preferential creditors—

(i) each secured creditor of the Company; and

(i) preferential creditors whose debts amount to more than 50% of the
preferential debts of the Company, disregarding debts of any creditor
who does not respond to an invitation to give or withhold approval.

Discharge—
(a) applies to liability accrued before the discharge takes effect; and

(b) does not prevent the exercise of the Court’s powers under Section 106
(Misfeasance).

Vacation of office: charges and liabilities

This Section applies where a person ceases to be the administrator of a Company
(whether because he vacates office by reason of resignation, death or otherwise,
because he is removed from office or because his appointment ceases to have effect).

In this Section—

@ ‘the former administrator” means the person referred to in subsection (1);
and
(b) ‘cessation” means the time when he ceases to be the Company’s

administrator.
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The former administrator’s remuneration and expenses shall be—

(a) charged on and payable out of property of which he had custody or control
immediately before cessation; and

(b) payable in priority to any security to which Section 99 (Charged property:
floating charge) applies.

A sum payable in respect of a debt or liability arising out of a contract entered into by
the former administrator or a predecessor before cessation shall be—

(a) charged on and payable out of property of which the former administrator had
custody or control immediately before cessation; and

(b) payable in priority to any charge arising under subsection (3).

Subsection (4) shall apply to a liability arising under a contract of employment which
was adopted by the former administrator or a predecessor before cessation; and for
that purpose—

(a) action taken within the period of fourteen (14) days after an administrators
appointment shall not be taken to amount or contribute to the adoption of a
contract;

(b) no account shall be taken of a liability which arises, or in so far as it arises, by
reference to anything which is done or which occurs before the adoptio n of the
contract of employment; and

(c) no account shall be taken of a liability to make a payment other than wages or
salary.

In subsection (5)(c) “wages or salary” includes—

(@ a sum payable in respect of a period of holiday (for which purpose the sum
shall be treated as relating to the period by reference to which the entitlement
to holiday accrued);

(b) a sum payable in respect of a period of absence through illness or other good
cause; and

(c) a sum payable in lieu of holiday.
Administrator’s duties on vacating office

Where the administrator ceases to be in office as such, in consequence of removal,
resignation or cesser of qualification as an insolvency practitioner registered pursuant
to Section 290 (Qualification and registration of insolvency practitioners), he is under
an obligation as soon as reasonably practicable to deliver up to the person succeeding
him as administrator the property of the Company (after deduction of any expenses
properly incurred and distributions made by him), but in the case of an administrator of
a Deed of Company Arrangement, only to the extent put into and remaining in his
possession pursuant to the Deed of Company Arrangement and further to deliver up
to that person—

(a) his records as administrator, including all relevant correspondence, proofs and
other related papers; and

(b) the Company’s books, papers and other records, to the extent within his
control.
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If the administrator makes default in complying with this Section, he commits a
contravention andis liable to a fine at the relevant level set out in the Fines Schedule.

Chapter 12 - General
Joint administrators
In this Part 1 (Administration)—

(a) a reference to the appointment of an administrator of a Company or of a Deed
of Company Arrangementincludes areference to the appointment of a number
of persons to act jointly or concurrently as the administrator of a Company or
of a Deed of Company Arrangement, respectively; and

(b) a reference to the appointment of a person as administrator of a Company or
of a Deed of Company Arrangement includes a reference to the appointment
of a person as one of a number of persons to act jointly or concurrently as the
administrator of a Company or of a Deed of Company Arrangement,
respectively.

The appointment of a number of persons to act as administrator of a Company or of a
Deed of Company Arrangement must specify—

(a) which functions (if any) are to be exercised by the persons appointed acting
jointly; and

(b) which functions (if any) are to be exercised by any or all of the persons
appointed.

This Section applies where two (2) or more persons are appointed to act jointly as the
administrator of a Company or of a Deed of Company Arrangement, as the case may
be.

A reference to the administrator of the Company or of a Deed of Company
Arrangement is a reference to those persons acting jointly.

However, a reference to the administrator of a Company or of a Deed of Company
Arrangement in Chapter 11 (Replacing Administrator) of this Part 1 (Administration) is
areference to any or all of the persons appointed to act jointly.

Where a contravention of omission is committed by the administrator, each of the
persons appointed to act jointly—

(a) commits the contravention; and
(b) may be proceeded against and punished individually.

The reference in Section 47(1)(a) (Publicity) to the name of the administrator of a
Company is a reference to the name of each of the persons appointed to act jointly.

Where persons are appointed to act jointly in respect of only some of the functions of
the administrator of a Company or of a Deed of Company Arrangement, this Section
applies only in relation to those functions.

Concurrentadministrators

This Section applies where two or more persons are appointed to act concurrently as
the administrator of a Company or of a Deed of Company Arrangement.
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A reference to the administrator of a Company or of a Deed of Company Arrangement
in these Regulations is a reference to any of the persons appointed (or any
combination of them).

Joint and concurrent administrators

Where a Company is in administration, a person may be appointed to act as
administrator jointly or concurrently with the person or persons acting as the
administrator of the Company.

Where a Company entered administration by administration order, an appointment
under subsection (1) must be made by the Court on the application of—

(a) a person or group listed in Section 8(1)(a) to 8(1)(d) (Administration
application); or

(b) the person or persons acting as the administrator of the Company.

Where a Company entered administration by virtue of an appointment under
Section 21 (Power to appoint), an appointment under subsection (1) must be made
by—

@ the holder of the qualifying charge by virtue of which the appointment was
made; or

(b) the Courtonthe application of the person or persons actingas the administrator
of the Company.

Where a Company entered administration by virtue of an appointment under
Section 29(1) (Power to appoint), an appointment under subsection (1) above must be
made either by the Court on the application of the person or persons acting as the
administrator of the Company or—

(a) by the Company; and

(b) with the consent of each person who is the holder of a qualifying charge in
respect of the Company’s property or, where consent is withheld, with the
permission of the Court.

Where a Company entered administration by virtue of an appointment under
Section 29(2) (Power to appoint), an appointment under subsection (1) must be made
either by the Court on the application of the person or persons acting as the
administrator of the Company or—

(a) by the Directors of the Company; and

(b) with the consent of each person who is the holder of a qualifying charge in
respect of the Company’s property or, where consent is withheld, with the
permission of the Court.

An appointmentunder subsection (1) may be made only with the consent of the person
or persons acting as the administrator of the Company.

Where a Company is subject to a Deed of Company Arrangement, a person may be
appointed to act as an administrator jointly or concurrently with the person or persons
acting as the administrator of the Deed of Company Arrangement by resolution of the
creditors of the Company at a meeting of creditors convened pursuant to Section 90
(Meeting of creditors to consider variation or termination), subject to such appointment
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obtaining the consent of the person or persons acting as the administrator of the Deed
of Company Arrangement.

Notification and advertisement of joint administrator

Where, after an initial appointment has been made, an additional person or persons
are to be appointed as joint administrator, the same Sections shall apply in respect of
giving notice of and advertising the appointment as in the case of the initial
appointment, subject to subsection (2).

The additional administrator shall send notice of the appointment to the Registrar.
Presumption of validity

An act of the administrator of a Company or of a Deed of Company Arrangement is
valid in spite of a defect in his appointment-e+gualification.

Majority decision of Directors

A reference in this Part 1 (Administration) to something done by the Directors of a
Company includes a reference to the same thing done by a majority of the Directors of
a Company.

Extension of time limit

Where a provision of this Part 1 (Administration) provides that a period may be varied
in accordance with this Section, the period may be varied in respect of a Company—

(a) by the Court; and

(b) on the application of the administrator of the Company, if the Company is in
administration, or the administrator of the Deed of Company Arrangement, if
the Company is subject to a Deed of Company Arrangement.

A time period may be extended in respect of a Company under this Section—
(a) more than once; and
(b) after expiry.

A period specified in Section 56(6) (Administrator’s proposals), paragraph 6 (Notice of
meetings: when and to whom delivered) of Schedule 6 (Meetings and
Correspondence) or Section 61(2) (Requirement for initial creditors’ meeting) may be
varied in respect of a Company by the administrator of the Company or, in the case of
a Company which is subject to a Deed of Company Arrangement and the relevant
period specified in paragraph 6 (Notice of meetings: when and to whom delivered) of
Schedule 6 (Meetings and Correspondence), by the administrator of the Deed of
Company Arrangement, with consent.

In subsection (3) “consent” means consent of—
(a) each secured creditor of the Company; and

(b) if the Company has unsecured debts, creditors whose debts amount to more
than 50% of the Company’s unsecured debts, disregarding debts of any
creditor who does not respond to an invitation to give or withhold consent.
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But where the administrator of a Company has made a statement under
Section 61(6)(b) (Requirement for initial creditors’ meeting) “consent” means—

(a) consent of each secured creditor of the Company; or

(b) if the administrator thinks that a distribution may be made to preferential
creditors, consent of—

0] each secured creditor of the Company; and

(ii) preferential creditors whose debts amountto more than 50% of the total
preferential debts of the Company, disregarding debts of any creditor
who does not respond to an invitation to give or withhold consent.

Consent for the purposes of subsection (3) may be—

(a) written; or

(b) signified at a creditors’ meeting or meeting of creditors.
The power to extend under subsection (2)—

(a) may be exercised in respect of a period only once;

(b) may not be used to extend a period by more than 28 days;

(c) may not be used to extend a period which has been extended by the Court;
and

(d) may not be used to extend a period after expiry.

Where a periodis extended under this Section, a reference to the period shall be taken
as a reference to the period as extended.
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PART 2 : RECEIVERSHIP
Chapter 1 - General
Appointment and powers of receivers and administrativereceivers

Where a Company grants a person powers contained in an instrument to appoint an
Office-holder to get in and sell any part of its property and to apply the proceeds in
reduction of a debt due to that other person, the Office-holder, once appointed, shall
be a “receiver”and shall be subject to these Regulations in his performance of that
function.

A receiver may be appointed under, and has all of the powers conferred upon him by,
such instrument, save as provided in these Regulations.

In these Regulations, “administrative receiver” means a receiver appointed under
powers contained in an instrument which constitutes a qualifying charge, in respect of
the property of a Company which consists of the whole or substantially the whole of
the property of that Company, or who would be such a receiver butfor the appointment
of some other person as the receiver of part of that Company’s property. An
administrative receiver has, in addition to the powers contained in the instrument
appointing him in accordance with subsection (1), the powers set out in Schedule 3
(Powers of Administrative Receiver).

In Schedule 3 (Powers of Administrative Receiver), references to the property of the
Company are to the property of which the administrative receiver is, but for the
appointment of some other person as the receiver of part of the Company’s property,
the administrative receiver.

The document appointing a person as a receiver of a Company’s property—

(@ must fix the amount to be paid by way of remuneration to the person who has
been appointed receiver or provide the basis on which the amount of
remuneration will be determined; and

(b) is of no effect until it is accepted by the receiver in writing.

A receiver or administrative receiver appointed over property of a Company in the Abu
Dhabi Global Market must be a person who is leersed-as-an insolvency practitioner

urder—the—CommercialHeensing—Regulations—2015reqistered pursuant to Section 290

(Qualification and registration of insolvency practitioners).

Where the appointment of a person as the receiver of a Company’s property under
powers contained in an instrument is discovered to be invalid (whether by virtue of the
invalidity of the instrument or otherwise) the Court may order the person by whom or
onwhose behalfthe appointmentwas made to indemnify the person appointed against
any liability which arises solely by reason of the invalidity of the appointment.

The holder of a qualifying charge in respect of a Company’s property may not appoint
an administrative receiver of the Company except in the following circumstances—

@ in pursuance of an agreement which is or forms part of a capital market
arrangement provided that—

0] a party incurs or, when the agreement was entered into, was expected
to incur under the arrangement a debt of at least $50 million; and

(i) such arrangement involves the issue of a capital market investment; or
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(b) in relation to a project company of a project which includes step-in rights and
is a financed project; or

(© in relation to such additional circumstances as the Registrar may by rules
designate from time to time.

Chapter 2 - Provisions applicable to receivership and administrative receivership
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Notification that receiver has been appointed

When a receiver of any property of a Company has been appointed, every invoice,
order for goods or services or business letter (whether in hard copy, electronic, or any
other form) issued by or on behalf of the Company and all of the Company’s websites,
shall contain a statement that a receiver has been appointed.

If default is made in complying with subsection (1), the Company and any officer of the
Company who knowingly and wilfully authorises or permits the default commits a
contravention andis liable to a fine at the relevant level set out in the Fines Schedule.

Liability for Contracts
A receiver is—

(a) personally liable on any contract entered into by himin the performance of his
functions (except in so far as the contract otherwise provides) and on any
contract of employment adopted by himin the performance of those functions;
and

(b) entitled in respect of that liability to an indemnity out of the assets.

For the purposes of subsection (1), the receiver is not to be taken to have adopted a
contract of employment by reason of anything done or omitted to be done within
fourteen (14) days after his appointment.

Subsection (1) does notlimit any right to indemnity which the receiver would have apart
from that subsection, nor limit the receiver’s liability on contracts entered into without
authority, nor confer any right to indemnity in respect of that liability.

Distribution of moneys

Subject to Section 170 (Power to dispose of charged property), any moneys received
by the receiver shall be applied in the following order of priority—

(a) in satisfaction of all costs and expenses incurred by any receiver and of all
remuneration due to any receiver;

(b) in payment of any debts or claims secured by a security, having priority to the
security by virtue of which the receiver was appointed;

(c) in payment of any debts or claims secured by the security by virtue of which
the receiver was appointed; and

(d) in payment of the surplus (if any) to the Company or person who is otherwise
entitled to the property.

Duties of receiver
A receiver shall—

€)) actin good faith in carrying out his functions;
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(b) manage any property of the Company with due diligence; and

(c) when exercising a power of sale of property of the Company, use reasonable
care to obtain the best price reasonably obtainable in the circumstances.

A receiver is not obliged to act in accordance with subsection (1)(b) where to do so
would prejudice the interests of the persons by whom or on whose behalf he was
appointed.

Accounts
The receiver shall—

(a) within two (2) months after the end of twelve (12) months from the date of his
appointment, and after every subsequent period of twelve (12) months; and

(b) within two (2) months after he ceases to act as receiver,

send to the Registrar, to the Company and to the person by whom he was appointed,
accounts detailing his receipts and payments as receiver.

The accounts are to be in the form of an abstract showing—
(a) receipts and payments during the relevant period of twelve (12) months; or

(b) where the receiver has ceased to act, receipts and payments during the period
fromthe end of the lasttwelve (12) month period to the time when he so ceased
(alternatively, if there have been no previous accounts, receipts and payments
in the period since his appointmentas receiver).

A receiver who makes default in complying with this Section commits a contravention
and is liable to a fine at the relevant level set out in the Fines Schedule.

Application to Courtfor directions

A receiver of the property of a Company appointed under powers contained in an
instrument, or the persons by whom or on whose behalf a receiver has been so
appointed, or a creditor or otherinterested person, may apply to the Court for directions
in relation to any particular matter arising in connection with the performance of the
functions of the receiver.

On such an application under subsection (1), the Court may give such directions, or
may make such order declaring the rights of persons before the Court or otherwise, as
it thinks just.

Vacation of office

A receiver of a Company may at any time be removed from office by order of the Court
(but not otherwise) and may resign his office by giving notice of his resignation in the
manner prescribed in subsection (4).

A receiver must vacate office if he ceases to be lieensed-as-an insolvency practitioner

wrderPart-9-(trselveney-Practitionersreqgistered pursuant to Section 290 (Qualification

and reqistration of insolvency practitioners).

At the time a receiver vacates office—
(a) his remuneration and any expenses properly incurred by him; and

(b) any indemnity to which he is entitled out of the assets of the Company,
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shall be paid out of any property of the Company which is in his custody or under his
controlatthattime, in priority to any security interest held by the person by or on whose
behalf he was appointed.

Before resigning or otherwise vacating his office a receiver shall give at least seven
(7) days’ notice of his intention to do so to—

(a) the person by whom he was appointed; and
(b) the Company or any liquidator appointed to it.

A notice given under subsection (4) shall specify the date on which the receiver intends
his resignation to take effect.

When a receiver vacates office in accordance with this Section he shall, within fourteen
(14) days after his vacation of office, send a notice to that effect to the Registrar.

If a receiver without reasonable excuse fails to comply with subsections (2) or (6), he
commits a contravention andis liable to a fine at the relevant level set out in the Fines
Schedule.

Chapter 3 - Provisions applicable to administrativereceivers only
Agent of the Company

The administrative receiver of a Company is deemed to be the Company’s agent,
unless and until the Company goes into liquidation.

Committee of creditors

When a meeting of creditors is summoned under Section 171(2) (Meeting of creditors),
the meeting may, if it thinks fit, establish a committee of creditors to exercise the
functions conferred on it by or under these Regulations.

If such a creditors’ committee is established—
€)) the relevant provisions of Schedule 7 (Creditors’ Committees) shall apply; and

(b) the creditors’ committee may, on giving not less than seven (7) days’ notice,
require the administrative receiver to attend before it at any reasonable time
and furnish it with such information relating to the carrying out by him of his
functions as it may reasonably require.

Notice and advertisement of appointment
When an administrative receiver is appointed, he shall—

(a) within seven (7) days of his appointment, give notice of his appointment to the
Company and to the Registrar;

(b) within twenty-eight (28) days of his appointment, send a notice of his
appointment to the creditors of the Company (so far as he is aware of their
addresses).

The administrative receiver must also publishin the Abu Dhabi Global Market, in such
manner as he thinks appropriate, the following information—

(a) that an administrative receiver has been appointed;

(b) the registered name of the Company, as at the date of the appointment, and its
registered number;

83



©)

163.

164.

(1)

(2)

©)

(4)

(c) any other name with which the Company has beenregistered inthe twelve (12)
months preceding that date;

(d) any name under which the Company has traded at any time in those twelve
(12) months, if substantially different from its then registered name;

(e) the name and address of the administrative receiver and the date of his
appointment;

(M the name of the person by whom the appointment was made;

(9) the date of the instrument conferring the power under which the appointment
was made, and a brief description of the instrument;

(h) the nature of the business of the Company; and

(N a brief description of the assets of the Company to which the administrative
receiver has been appointed.

If the administrative receiver without reasonable excuse fails to comply with this
Section, he commits a contravention and is liable to a fine at the relevant level set out
in the Fines Schedule.

No dutyto enquire as to power of administrative receiver

A person dealing with an administrative receiver in good faith and for value is not
concerned to enquire whether the administrative receiver is acting within his powers.

Notice requiring Statement of Affairs

An administrative receiver may require a Statement of Affairs to be made out and
submitted to him. Where an administrative receiver determines that it is required, he
shall send notice to each relevant person whom he determines appropriate requiring
him or them to prepare and submit a statement of the Company’s affairs.

The notice shall inform each of the relevant persons of—

(a) the names and addresses of all others (if any) to whom the same notice has
been sent;

(b) the time within which the statement must be delivered;
(c) the effect of Section 165(5) (Statement of Company’s affairs); and

(d) the application to him, and each other relevant person, of Section 255 (Duty to
co-operate with Office-holder).

The administrative receiver shall furnish each relevant person to whom he has sent
notice containing the content prescribed by subsection (2) with the forms required for
the preparation of the Statement of Affairs.

For the purposes of subsection (1) above “relevant person” means—
(a) a person who is or has been an officer of the Company;

(b) a person who took partin the formation of the Company during the period of
one year ending with the date on which the Company enters administrative
receivership;

(c) a person employed by the Company during that period; and
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(d) a person who is or has been during that period an officer or employee of a
Company which is or has been during that year an officer of the Company.

For the purposes of subsection (4) a reference to employment is a reference to
employment through a contract of employment or a contract for services.

Statement of Company’s affairs
The Statement of Affairs must—

(a) be verified by a statement of truth by each relevant personin accordance with
the ADGM Court Procedure Rules;

(b) be in the prescribed form containing all the particulars required by that form;
(c) give particulars of the Company’s property, debts and liabilities;

(d) give the names and addresses of the Company’s creditors;

(e) specify the security held by each creditor;

) give the date on which each security was granted; and

(9) contain such other information as may be prescribed.

A person required to submit a Statement of Affairs under Section 164(1) (Notice
requiring Statement of Affairs) must do so before the end of the period of 21 days
beginning with the day after that on which the prescribed notice of the requirement is
given to him by the administrative receiver.

The administrative receiver may—

(a) release a person from a requirement to provide a Statement of Affairs under
Section 164(1) (Notice Requiring Statement of Affairs); or

(b) extend the period specified in subsection (2) (whether before or after expiry).

If the administrative receiver refuses to act under subsection (3), the Court, if it thinks
fit, may exercise it.

If a person fails without reasonable excuse to comply with this Section, he commits a
contravention and s liable to a fine at the relevant level set out in the Fines Schedule.

Verification and filing

The administrative receiver of a Company may require any relevant person to submit
a statement of concurrence in the prescribed form stating that he concurs in the
Statement of Affairs. Where the administrative receiver of a Company does so, he
shall inform each person making the Statement of Affairs of that fact.

The Statement of Affairs shall be delivered by the relevant person or persons making
the statement of truth, together with a copy, to the administrative receiver of the
Company. The relevant person or persons shall also deliver a copy of the Statement
of Affairs to all those persons whom the administrative receiver of the Company has
required to make a statement of concurrence.

A person required to submit a statement of concurrence shall do so before the end of
the period of five (5) business days (or such other period as the administrative receiver
of the Company may agree) beginning with the day on which the Statement of Affairs
being concurred with is received by him.
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A statement of concurrence may be qualified in respect of matters dealt with in the
Statement of Affairs, where the maker of the statement of concurrence is not in
agreement with the relevant person or persons, or he considers the Statement of
Affairs to be erroneous or misleading, or he is without the direct knowledge necessary
for concurring with it.

Every statement of concurrence shall be verified by a statement of truth and be
delivered to the administrative receiver of the Company by the person who makes it,
together with a copy of it.

Subject to Section 167 (Limited disclosure), the administrative receiver of a Company
shall as soon as reasonably practicable send to the Registrar a copy of the Statement
of Affairs and any statement of concurrence.

Limited disclosure

Where the administrative receiver of a Company thinks that it would prejudice the
conduct of the administrative receivership or might reasonably be expected to lead to
violence against any person for the whole or part of the statement of the Company’s
affairs to be disclosed, he may apply to the Court for an order of limited disclosure in
respect of the statement, or any specified part of it.

The Court may, on such application, order that the statement or, as the case may be,
the specified part of it, shall not be filed with the Registrar.

The administrative receiver of a Company shall as soon as reasonably practicable
send to the Registrar a copy of the order and the Statement of Affairs (to the extent
provided by the order) and any statement of concurrence.

If a creditor seeks disclosure of a Statement of Affairs or a specified part ofit in relation
to which an order has been made under this Section, he may apply to the Court for an
order that the administrative receiver of a Company disclose it or a specified part of i.
The application shall be supported by written evidence in the form of a witness
statement.

The applicant shall give the administrative receiver of a Company notice of his
application at least three (3) business days before the hearing.

The Court may make any order for disclosure subject to any conditions as to
confidentiality, duration, the scope of the order in the event of any change of
circumstances, or other matters as it sees just.

If there is a material change in circumstances rendering the limit on disclosure or any
part of it unnecessary, the administrative receiver of a Company shall, as soon as
reasonably practicable after the change, apply to the Court for the order or any part of
it to be rescinded.

The administrative receiver of a Company shall, as soon as reasonably practicable
after the making of an order under subsection (7), file with the Registrar a copy of the
Statement of Affairs to the extent provided by the order.

The provisions of the ADGM Court Procedure Rules relating to disclosure and
inspection of documents shall not apply to an application under this Section.

Release from duty to submit Statement of Affairs; extension of time

The power of the administrative receiver under Section 165(3) (Statement of
Company’s affairs) to give a release from the obligation imposed by Section 164(1)
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(Notice requiring Statement of Affairs), or to grant an extension of time, may be
exercised at his own discretion, or at the request of any relevant person.

A relevant person may, if he requests a release or extension of time and it is refused
by the administrative receiver, apply to the Court for it.

The Court may, if it thinks that no sufficient cause is shown for the application, dismiss
it without a hearing but it shall not do so without giving the relevant person at least five
(5) business days’ notice, upon receipt of which the relevant person may request the
Court to list the application for a without notice hearing. If the application is not
dismissed the Court shall fix a venue for it to be heard, and give notice to the relevant
person accordingly.

The relevant person shall, at least fourteen (14) days before the hearing, send to the
administrative receiver a notice stating the venue and accompanied by a copy of the
application and of any evidence which he (the relevant person) intends to adduce in
support of it.

The administrative receiver may appear and be heard on the application and, whether
or nothe appears, he mayfile a written report of any matters which he considers ought
to be drawn to the Court’s attention.

If such a reportis filed, a copy of it shall be sent by the administrative receiver to the
relevant person, not later than five (5) business days before the hearing.

Sealed copies of any order made on the application shall be sent by the Court to the
relevant person and the administrative receiver.

On any application under this Section the relevant person’s costs shall be paid in any
event by himand, unless the Court otherwise orders, no allowance towards them shall
be made as an expense of the administrative receivership.

Expense of Statement of Affairs

A relevant person making the Statement of Affairs of the Company or statement of
concurrence shall be allowed, and paid by the administrative receiver as an expense
of the administrative receivership, any expenses incurred by the relevant person in so
doing which the administrative receiver considers reasonable.

Any decision by the administrative receiver under this Section is subject to appeal to
the Court.

Nothing in this Section relieves a relevant person from any obligation with respect to
the preparation, verification and submission of the Statement of Affairs, or to the
provision of information to the administrative receiver.

Power to dispose of charged property

Where, on an application by the administrative receiver, the Court is satisfied that the
disposal (with or without other assets) of any relevant property which is subjectto a
security would be likely to promote a more advantageous realisation of the Company’s
assets than would otherwise be effected, the Court may by order authorise the
administrative receiver to dispose of the property asifitwere not subject to the security.

Subsection (1) does not apply to a security held by the person by whom the
administrative receiver was appointed, or any security which has priority over that
security interest.
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It shall be a condition of an order under this Section that—
(a) the net proceeds of the disposal; and

(b) such sum as may be required to make good the deficiency between the net
proceeds of the disposal and the net amount which would be realised on a sale
of the property in the open market by a willing vendor,

shall be applied towards discharging the sums secured by the security.

Where a condition imposed in pursuance of subsection (3) relates to two (2) or more
securities, that condition shall require the net proceeds of the disposal and, where
subsection (3)(b)applies, the sums mentioned in that subsection to be applied towards
discharging the sums secured by those securities in the order of their priorities.

If an order is made under this Section, the administrative receiver shall immediately
give notice of it to the person who is the secured creditor if such person has not been
a party to the proceedings before the Court.

The administrative receiver shall send to the Registrar a copy of the order within
fourteen (14) days of it being made.

If the administrative receiver fails to comply with subsection (6) without reasonable
excuse, he commits a contravention and is liable to a fine at the relevant level set out
in the Fines Schedule.

In this Section, “relevant property” in relation to the administrative receiver, means
the property of which he is or, but for the appointment of some other person as the
receiver of part of the Company’s property, would be the receiver.

Meeting of creditors

The administrative receiver shall, within three (3) months after his appointment, send
to the Registrar, to any liquidator of the Company and to every creditor of the Company
(other than an opted-out creditor) of whose claim and address he is aware, a report
detailing—

(a) the events leading up to his appointment, so far as he is aware of them;

(b) the disposal or the proposed disposal by him of any property of the Company
and the carrying on or proposed carrying on by him of any business of the
Company;

(c) the amounts of principal and interest payable to the secured creditors by whom
or on whose behalf he was appointed;

(d) the amount (if any) likely to be available for the payment of other creditors; and
(e) a summary of any Statement of Affairs submitted to him.

The administrative receiver shall summon a meeting of creditors of the Company in
accordance with Schedule 6 (Meetings and Correspondence) to consider the contents
of his report referred to in subsection (1) and such meeting of creditors shall be
conducted in accordance with Schedule 6 (Meetings and Correspondence).

An administrative receiver who makes default in complying with this Section, without
reasonable excuse, commits a contravention and is liable to a fine at the relevant level
set outin the Fines Schedule.
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Anything which is required or permitted by or under this Part to be done at a meeting
of creditors may be done by correspondence between the administrative re ceiver and
creditors—

(a) in accordance with these Regulations (including Schedule 6 (Meetings and
Correspondence)); and

(b) subject to any prescribed condition.

A reference in this Part to anything done at a meeting of creditors includes a reference
to anything done in the course of correspondence in reliance on subsection (4).

Arequirementto hold a meeting of creditors is satisfied by conducting correspondence
in accordance with subsection (4).
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PART 3 : WINDING-UP
Chapter 1 - General
Alternative modes of winding-up
The winding-up of a Company may be either voluntary or by the Court.
Concurrent proceedings

Subject to subsection (2), there may be a winding-up of a Company and a receiver
appointed to the property of the Company at the same time.

When a Company is being wound up—
(a) any agency of a receiver for the Company is terminated;

(b) the liquidator’s powers with respect to the property of the Company excludes
any property to which a receiver has been appointed for the period of the
receiver’s appointment; and

(c) the liquidator may exercise any of his powers under Part 3 (Winding-Up)
notwithstanding the appointment of a receiver.

Chapter 2 - Voluntary winding-up
Circumstances in which a Company may be wound up voluntarily
A Company may be wound up voluntarily—
(a) in circumstances as may be provided for in the Articles of the Company; or

(b) if the Company resolves by Special Resolution that it should be wound up
voluntarily.

Before a Company passes a resolution for voluntary winding-up it must give at least
five (5) business days’ prior written notice of the proposed date for the passing of such
resolution to the holder of any qualifying charge to which Section 21 (Power to appoint)
applies (unless such holder consents in writing to the earlier passing of such
resolution).

Declaration of solvency

Where it is proposed to wind up a Company voluntarily, the Directors (or, in the case
of a Company having more than two Directors, the majority of them) may at a meeting
of the board of Directors make a declaration containing the information prescribed in
paragraph 54 of Schedule 1, to the effect that they have made a full inquiry into the
Company’s affairs and that, having done so, they have formed the opinion that the
Companywill be able to payits debtsinfull, together with interest at the official interest
rate, within such period, not exceeding twelve (12) months from the commencement
of the winding-up, as may be specified in the declaration.

Such a declaration must be made within the five (5) weeks immediately preceding the
date of the passing of the resolution for winding-up, or on that date but before the
passing of the resolution.

Where a Director makes a declaration under this Section without having reasonable
grounds for the opinion that the Company will be able to pay its debts in full, together
with interest at the official interest rate, within the period specified, he commits a
contravention and is liable to a fine at the relevant level set out in the Fines Schedule.
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If the Company is wound up in pursuance of a resolution passed within five (5) weeks
after the making of the declaration, and its debts (together with interest at the official
interest rate) are not paid or provided for in full within the period specified, it is to be
presumed (unless the contrary is shown) that the Director did not have reasonable
grounds for his opinion.

Distinction between “members’ voluntary winding-up” and “creditors’ voluntary
winding-up”

A winding-up in the case of which a Directors’ declaration under Section 175
(Declaration of solvency) has been made is a “members’ voluntary winding-up”; and
a winding-up in the case of which such a declaration has not been made is a
“creditors’ voluntary winding-up”.

Chapter 3 - Members’ voluntary winding-up
Application of this Chapter
This Chapter applies in relation to a members’ voluntary winding-up.
Appointment of liquidator

In a members’ voluntary winding-up, the Company at a general meeting shall appoint
one or more liquidators for the purpose of winding-up the Company’s affairs and
distributing its property.

Directors’ powers

On the appointment of a liquidator all the powers of the Directors cease, except so far
as the Company at a general meeting or the liquidator sanctions their continuance.

Vacancyin office of liquidator

If a vacancy occurs by death, resignation or otherwise in the office of liquidator
appointed by the Company, the Company at a general meeting may, subject to any
arrangement with its creditors, fill the vacancy. For that purpose, a general meeting
may be convened by any member or, if there was more than one liquidator, by a
continuing liquidator.

Progress reportto members at year’s end

In the event of the winding-up of the Company continuing for more than one (1) year,
the liquidator must, within two (2) months after the end of twelve (12) months
commencing on the date on which the liquidator is appointed, and after every
subsequent twelve (12) months until the liquidator ceases to act—

(a) produce a progress report providing an account of his acts and dealings, and
of the conduct of the winding-up, during the preceding year; and

(b) send a copy of the progress reportto the members and to the Registrar.

A progress reportis notrequired for any period which ends after the liquidator has sent
a final report to members under Section 182 (Final meeting prior to dissolution).

If the liquidator fails to comply with this Section, he commits a contravention and is
liable to a fine at the relevant level set out in the Fines Schedule.
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Final meeting prior to dissolution

As soon as the Company’s affairs are fully wound up, the liquidator shall make up an
account of the winding-up, showing how it has been conducted and the Company’s
property has been disposed of, and thereupon shall call a general meeting of the
Company for the purpose of laying before it the account, and giving an explanation of
it.

Notice of the meeting shall be published in the Abu Dhabi Global Market in such
manner as the liquidator thinks appropriate, specifying the time, place and object of
the meeting and published at least one (1) month before it.

Within seven (7) days of the meeting, the liquidator shall send to the Registrar a copy
of the account and a return of the meeting.

If the copy is not sent or the return is not made in accordance with subsection (3), the
liquidator commits a contravention and is liable to a fine at the relevant level set out in
the Fines Schedule.

Effect of Company’s insolvency

If the liquidator is of the opinion that the Company will be unable to pay its debts in full
within the period stated in the Directors’ declaration under Section 175 (Declaration of
solvency), he must summon a meeting of creditors, and shall give notless than seven
(7) days’ notice of the meeting.

Notice of the meeting shall be published in the Abu Dhabi Global Market in such
manner as the liquidator thinks appropriate.

The liquidator shall also make out a Statement of Affairs of the Company and lay that
statement before the creditors’ meeting, at which the liquidator will attend and preside.

If the liquidator without reasonable excuse fails to comply with this Section, he commits
a contraventionand isliable to a fine at the relevantlevel set outin the Fines Schedule.

Conversion to creditors’ voluntary winding-up

As from the day on which the creditors’ meeting is held under Section 183 (Effect of
Company'’s insolvency), these Regulations have effect as if—

(a) the Directors’ declaration under Section 175 (Declaration of solvency) had not
been made; and

(b) the creditors’ meeting and the general meeting of the Company at which it was
resolved that the Company be wound up voluntarily were the meetings
mentioned in Section 186 (Meetings of members and creditors),

and accordingly the winding-up becomes a creditors’ voluntary winding-up.
Chapter 4 - Creditors’ voluntary winding-up
Application of this Chapter

Subject to subsection (2), this Chapter applies in relation to a creditors’ voluntary
winding-up.

Sections 186 (Meetings of members and creditors)and 187 (Appointment of liquidator)
do not apply where, under Section 184 (Conversion to creditors’voluntary winding-up),
a members’ voluntary winding-up has become a creditors’ voluntary winding-up.

92



186.

1)

()

©)

187.

(1)

)

©)

188.

189.

190.

(1)

()

©)

Meetings of members and creditors
The Company shall—

(a) cause a general meeting of the Company to be summoned at which the
resolution for voluntary winding-up is to be proposed; and

(b) cause a meeting of its creditors to be summoned in accordance with the
provisions of Schedule 6 (Meetings and Correspondence).

The Directors of the Company shall make out a Statement of Affairs of the Company
and lay that statement before the creditors’ meeting.

If the Company or any Director, each without reasonable excuse, fails to comply with
this Section, they commit a contravention and s liable to a fine at the relevant level set
outin the Fines Schedule.

Appointment of liquidator

The creditors and the Company at their respective meetings mentioned in Section 186
(Meetings of members and creditors) may nominate a personto be liquidator.

The liquidator shall be the person nominated by the creditors or, where no person has
been so nominated, the person (if any) nominated by the Company.

The creditors’ voluntary winding-up is deemed to commence at the time specified in
Section 193 (Commencement of winding-up).

Directors’ powers

On the appointment of a liquidator, all the powers of the Directors cease, except so far
as the Liquidation Committee (or, if there is no such Liquidation Committee, the
creditors) sanction their continuance.

Vacancy in office of liquidator

If a vacancy occurs, by death, resignation or otherwise, in the office of a liquidator
(other than a liquidator appointed by, or by the direction of, the Court) the creditors
may resolve at a meeting of creditors to fill the vacancy.

Progress reportto members and creditors at year'send

If the winding-up ofthe Company continues for more than one year, the liquidator must,
within two (2) months after the end of twelve (12) months commencing on the date on
which the liquidator is appointed, and after every subsequent twelve (12) months until
the liquidator ceases to act—

@ produce a progress report providing an account of his acts and dealings, and
of the conduct of the winding-up, during the preceding year; and

(b) send a copy of the progress report to the members and creditors (other than
opted-out creditors) of the Company and to the Registrar.

A progressreportis notrequired for any period which ends after the liquidator has sent
a final report to members and creditors under Section 191 (Final meeting prior to
dissolution).

If the liquidator fails to comply with this Section, he commits a contravention and is
liable to a fine at the relevant level set out in the Fines Schedule.
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Final meeting prior to dissolution

As soon as the Company’s affairs are fully wound up, the liquidator shall make up an
account of the winding-up, showing how it has been conducted and the Company’s
property has been disposed of, and thereupon shall call a general meeting of the
Company and a meeting of the creditors (to be held on the same day) for the purpose
of laying the account before the meetings and giving an explanation of it.

Notice of each meeting shall be published in the Abu Dhabi Global Market in such
manner as the liquidator thinks appropriate, specifying the time, place and object of
the meeting and published at least one month before it.

Within seven (7) days of the meetings the liquidator shall send to the Registrar a copy
of the account and a return of the meetings.

If the copy is not sent or the return is not made in accordance with subsection (3), the
liquidator commits a contravention and is liable to a fine at the relevant level set out in
the Fines Schedule.

Chapter 5 - Provisions applying to both kinds of voluntary winding-up
Notice of resolutionto wind up

When a Company has passed a resolution for voluntary winding-up, the Company
shall, within seven (7) days after the passing of the resolution, publish notice of the
resolution in the Abu Dhabi Global Market in such manner as it thinks appropriate.

If defaultis made in complying with subsection (1), the Company and every officer of
it who is in default commits a contravention and is liable to a fine at the relevant level
set outin the Fines Schedule.

Commencement of winding-up

A voluntary winding-up is deemed to commence at the time of the passing of the
resolution for voluntary winding-up by the Company at a general meeting.

Notice by liquidator of his appointment

The liquidator shall, within seven (7) days of his appointment, publish notice of his
appointment in the Abu Dhabi Global Market in such manner as he thinks appropriate,
and deliver to the Registrar for registration, a notice of his appointment.

If the liquidator fails, without reasonable excuse, to comply with subsection (1), he
commits a contravention andis liable to a fine at the relevant level set out in the Fines
Schedule.

Effect on business and status of Company

The Company shall from the commencement of the winding-up cease to carry on its
business, except so far as may be required for its beneficial winding-up.

However, the corporate state and corporate powers of the Company, notwithstanding
anything to the contrary in its Articles, continue until the Company is dissolved.

Avoidance of share transfers after winding-up resolution

Any transfer of shares, not being a transfer made to or with the sanction of the
liquidator, and any alteration in the status of the Company’s members made after the
commencement of a voluntary winding-up, is void.
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Court’s power to control proceedings

If the Court, on the application of the liquidator in a voluntary winding-up, so directs,
no action or proceeding shall be proceeded with or commenced against the Company
or its property, except by leave of the Court and subject to such terms as the Court
may impose.

If from any cause whatsoever there is no liquidator acting, the Court may appoint a
liguidator.

Saving for certainrights

The voluntary winding-up of a Company does not bar the right of any creditor or other
person to apply to have it wound up by the Court.

Acceptance of shares, etc.as consideration for sale of company property

This Section applies, in the case of a Company proposed to be, or being, wound up
voluntarily, where the whole or partof the Company’s business or property is proposed
to be transferred or sold to another company whether or notit is a Company within the
meaning of the Companies Regulations 28452020 (“the transferee company”).

With the requisite sanction, the liquidator of the Company being, or proposed to be,
wound up (“the transferor company”) may receive, in compensation or part
compensation for the transfer or sale, shares, policies or other like interests in the
transferee company for distribution among the members of the transferor company.

The sanction required under subsection (2) s -

(a) in the case of a members’ voluntary winding up, that of a special resolution of
the company conferring either a general authority on the liquidator or an
authority in respect of any particular arrangement, and

(b) in the case of a creditor’s voluntary winding up, that of either the Court or the
Liquidation Committee.

Alternatively to subsection (2), the liquidator may (with the sanction) enter into any
other arrangement whereby the members of the transferor company may, in lieu of
receiving cash, shares, policies or other like interests (or in addition thereto),
participate in the profits, or receive any other benefitfrom the transferee company.

A sale or arrangement in pursuance of this Section is binding on members of the
transferor limited liability partnership.

A specialresolution is notinvalid for purposes of this Section by reason thatitis passed
before or concurrently with a resolution for voluntary winding-up or for appointing
liquidators; but, if an order is made within a year for winding-up of the Company by the
Court, the special resolutionis not valid unless sanctioned by the Court.

If a special resolution of the Company has provided the sanction requisite for the
liquidator under this Section, a member of the transferor company who did not vote in
favour of providing the sanction required for the liquidator under this Section may
express his dissent from it in writing addressed to the liquidator and left at the
registered office of the Company within 7 days after the date on which that sanction
was given, and require the liquidator either to abstain from carrying the arrangement
so sanctioned into effect or to purchase his interest at a price to be determined by
agreement or arbitration under this Section.
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If the liquidator elects to purchase the member’s interest, the purchase money must
be paid before the Company is dissolved and be raised by the liquidator in such
manner as may be determined by special resolution.

Chapter 6 - Compulsorywinding-up
Circumstances in which a Company may be wound up by the Court
A Company may be wound up by the Court if—

(a) the Company has by Special Resolution resolved that the Company be wound
up by the Court;

(b) the Company is unable to pay its debts;

(c) the Court may make such an order pursuant to any provision of or under Abu
Dhabi Global Market legislation; or

(d) the Court is of the opinion that it is just and equitable that the Company should
be wound up.

Definition of inability to pay debts
A Company is deemed unable to pay its debts—

(@ If a creditor to whom the Company is indebted in a sum exceeding $2,000 then
due has served a written demand on the Company at its registered office in
accordance with Part 4 of the ADGM Court Procedure Rules or, if thatis not
practicable or the Company has no registered office:

(i) by any other method permitted by Part 4 of the ADGM Court Procedure
Rules; or

(i) by any method as the Court may by order approve or direct,

requiring the Company to pay the sum so due and the Company has for three
(3) weeks thereafter neglected to pay the sum or agree terms in relation to its
payment to the reasonable satisfaction of the creditor;

(b) if execution or other process issued on a judgment, decree or order of any
Court in favour of a creditor of the Company is returned unsatisfied in whole or
in part; or

(c) if it is proved to the satisfaction of the Court that the Company is unable to pay

its debts as they fall due.

A Company is also deemed unable to pay its debts if it is proved to the satisfaction of
the Court that the value of the Company’s current assets s less than the amount of its
current liabilities, taking into account its contingent and prospective liabilities.

The money sum for the time being specified in subsection (1) is subject to increase or
reduction by these Regulations; but no increase in the sum so specified affects any
case in which the winding-up petition was presented before the coming into force of
the increase.

The statutory demand

A written demand served by a creditor on a Company under Section 200(1)(a)
(Definition of inability to pay debts) of these Regulations is known in winding-up
proceedings as a “statutory demand”.
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The statutory demand must be dated, and be signed either by the creditor himself or
by a person stating himself to be authorised to make the demand on the creditor’s
behalf.

The statutory demand must include the following—
(a) the amount of the debt and the way in which it arises;

(b) an explanation of the purpose of the demand, and the fact that, if the demand
is not complied with, proceedings may be instituted for the winding-up of the
Company;

(c) information as to how the debt may be paid and the time within which it must
be complied with;

(d) a statement that the Company has the rightto make an application to the Court
foraninjunction restraining the creditor from presenting or advertisinga petition
for the winding-up of the Company; and

(e) information as to the identity of a person whom the Company can contact to
secure or compound the debtto the creditor’s satisfaction, including an address
and telephone number.

Application for winding-up

Subject to any provision of Abu Dhabi Global Market legislation to the contrary, a
petition to the Court for the winding-up of a Company may only be presented by:

(a) the Company;

(b) the Directors;

(© an administrative receiver;
(d) an administrator;

(e) any creditor or creditors (including any contingent or prospective creditor or
creditors);

® a contributory or contributories; or

(9) any other person who under any enactment would be entitled to present a
petition for the winding-up of the Company.

A contributory is not entitled to present a winding-up petition unless either—

(a) the sharesin respect of which heis a contributory, or some of them, either were
originally allotted to him, or have been held by him, and registered in his name,
for at least six (6) months during the 18 months before the commencement of
the winding-up, or have devolved on him through the death of a former holder;
or

(b) he is a person who is liable under Section 221 (Liability to contribute of past
and present members) to contribute to a Company’s assets in the event of its
being wound up; but in such a case, he may only petition on either of the
grounds set out in Section 199(b) and (d) (Circumstances in which a Company
may be wound up by the Court).
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Petition for winding-up by the Financial Services Regulator or the Registrar

The Financial Services Regulator or the Registrar may present a petition to the Court
for a Company to be wound up if the Financial Services Regulator or the Registrar is
of the opinion that—

(a) the Company is unable to pay its debts;
(b) it is just and equitable that the Company should be wound up;

(c) the Company has committed a serious contravention of any regulation of the
Abu Dhabi Global Market; or

(d) itis expedientinthe interests of the Abu Dhabi Global Market thatthe Company
should be wound up.

Presentation and service of petition

A winding-up order may be made by the Court upon the presentation by any relevant
person of a petition.

The petition shall be filed in, and sealed by, the Court and served by the petitioner on
the Company atits registered office (if the petitioneris notthe Company) in accordance
with Part 4 of the ADGM Court Procedure Rules or, if that is not practicable or the
Company has no registered office:

(@ by any other met method permitted by Part 4 of the ADGM Court Procedure
Rules; or

(b) by any method as the Court may be order approve or direct,

following which a certificate of service and a certificate of compliance in the prescribed
form are to be filed with the Court.

One copy of the petition shall be sent by the petitioner to:

(a) if the Company is an Authorised Person or Recognised Body and the petitioner
is not the Financial Services Regulator, the Financial Services Regulator; or

(b) in all other cases, if the petitioner is not the Registrar, the Registrar.

If any Office-holder has been appointed in respect of the assets of the Company or
any of them, a copy of the petition shall be sent by the petitioner to such Office-holder.

If the Company intends to oppose the petition, it must notify the Court of this fact not
less than seven (7) days before the date fixed for the hearing.

Where a petition is filed at the instance of a Company’s administrator the petition
shall—

(a) be expressed to be the petition of the Company by its administrator;

(b) state the name of the administrator, the Court case number and the date that
the Company entered administration; and

(c) where applicable, contain an application under Section 113 (Court ending
administration on application of administrator), requesting that the appointment
of the administrator shall cease to have effect.

Where a petition contains a request for the appointment of a person as liquidator in
accordance with Section 210(3) (Appointment of provisional liquidator or of liquidator

98



(8)

205.

(1)

)

©)

206.

(1)

following administration) the personwhose appointment is sought shall, not less than
two (2) business days before the return day for the petition, file in Court a report
including particulars of—

(a) a date on which he notified creditors of the Company, either in writing or at a
meeting of creditors, of the intention to seek hisappointment as liquidator, such
date to be at least seven (7) business days before the day on which the report
under this paragraph is filed; and

(b) details of any response from creditors to that notification, including any
objections to his appointment.

The petition must be verified by a statement of truth. Where the petition is in respect
of debts due to different creditors the debt to each creditor must be verified separately
in the prescribed form.

Advertisement of petition

Notice of the petition shall be published in the Abu Dhabi Global Market in the manner
prescribed in these Regulations, as applicable, or in such manner as directed by the
Court:

(a) if the petitioneris notthe Company, notless than seven (7) business days after
service of the petition on the Company, nor less than seven (7) business days
before the day appointed for the hearing; or

(b) if the petitioner is the Company itself, not less than (7) business days before
the day appointed for the hearing,

following which the petitioner shall file a certificate of compliance in the prescribed form
with the Court.

The notice must state -

€)) that a petition has been presented for the winding-up of the Company;
(b) the name and address of the petitioner;

(c) the date on which the petition was presented;

(d) the venue fixed for the hearing of the petition;

(e) the name and address of the insolvency practitioner (if any) whomthe petitioner
proposes for appointment as liquidator, or as provisional liquidator;

(f) the name and address of the petitioner’s legal representatives (if any); and

(9) that any person intending to appear at the hearing (whether to support or
oppose the petition) must give the petitioner notice of that intention, no later
than 16.00 hours onthe business day before the day appointed for the hearing.

The petitioner must prepare for the Court a list of the persons who have given notice
under Section 205(2)(g) (Advertisement of petition) and the petitioner must provide a
copy of the list to the Court in the prescribed form before the hearing commences.

Powers of Courton hearing of petition

On hearing a winding-up petition the Court may dismiss it, or adjourn the hearing
conditionally or unconditionally, or make an interim order, or any other order that it
thinks fit.
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Where the Court orders that the Company be wound up, the Courtshall identify in the
winding-up order the person who is to act as liquidator or provisional liquidator of the
Company, and that person shall take office immediately upon the order being made.

Notice of winding-up order
When a winding-up order has been made, the Courtshall immediately:

(a) give notice of the fact to the Company, the petitioner, the Financial Services
Regulator (in the case of an Authorised Person or Recognised Body) and any
other person represented at the hearing; and

(b) provide a sealed copy of the order to the liquidator;

in accordance with paragraph 37 of Schedule 1 (Electronic delivery of documents to
or by the Court), or in such other manner as the Court considers appropriate.

On the making of a winding-up order, the liquidator must within seven (7) days—
(a) send a copy of the order to the Registrar; and

(b) publish notice of the order in the Abu Dhabi Global Market in such manner as
he thinks fit.

If aliquidator fails without reasonable excuse to comply with subsection (2) he commits
a contraventionand isliable to a fine at the relevantlevel setoutin the Fines Schedule.

Commencement of winding-up

If, before the presentation of a petition for the winding-up of a Company by the Court,
a resolution has been passed by the Company for voluntary winding-up, the winding-
up of the Company is deemed to have commenced at the time of the passing of the
resolution; and unless the Court, on proof of fraud or mistake, directs otherwise, all
proceedings taken in the voluntary winding-up are deemed to have been validly taken.

Where the Court makes a winding-up order by virtue of Section 18(1)(e) (Powers of
Court), the winding-up is deemed to commence on the making of the order.

In any other case, the winding-up of a Company by the Court is deemed to commence
at the time of the presentation of the petition for the winding-up.

Consequences of winding-up order

When a winding-up order has been made or a provisional liquidator has been
appointed, no action or proceeding shall be proceeded with or commenced against the
Company or its property, except by leave of the Court and subject to such terms as
the Court may impose.

After the presentation of a winding-up petition—

(a) no person may attach, sequester or otherwise appropriate the assets of the
Company, and any such activity is, unless the Court otherwise orders, void;
and

(b) any disposition of the Company’s property, and any transfer of shares, or
alteration in the status of the Company’s members is, unless the Court
otherwise orders, void,

except that this subsection (2) shall only take effect if a winding-up order is made in
respect of the Company on the winding-up petition and subsection (2)(b) has no effect
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in respect of anything done by an administrator of a Company while a winding -up
petition is suspended under Section 42(1)(b) (Dismissal of pending winding-up
petition).

Appointment of provisional liquidator or of liquidator following administration

The Court may, at any time after the presentation of a winding-up petition, appoint a
liquidator provisionally to carry on such functions as the Court may confer on him. The
powers of such a liquidator may be limited by the order appointing him.

When a provisional liquidator has been appointed, no action or proceeding shall be
proceeded with or commenced against the Company or its property, except by leave
of the Court and subject to such terms as the Court may impose.

Where a winding-up order is made immediately upon the appointment of an
administrator ceasing to have effect, the Court may appoint as liquidator of the
Company the person whose appointment as administrator has ceased to have effect.

Where a liquidator is appointed in accordance with subsection (3) or upon registration
of a notice under Section 122(2) (Moving to creditors’voluntary liquidation) and that
person becomes aware of creditors not formerly known to him in his capacity as
administrator, he shall send to those creditors a copy of any statement or report sent
by him to creditors under Section 56 (Administrator’s proposals), so noted as to
indicate that it is being sent under this Section.

Power to stay winding-up

The Court may at any time after an order for winding-up is made, on the application of
the liquidator, provisional liquidator, Financial Services Regulator, Registrar or any
creditor or contributory, make an order staying the proceedings on such terms and
conditions as the Court thinks fit.

The Company must, as soon as reasonably practicable, forward a copy of any order
made under subsection (1) to the Registrar, the Financial Services Regulator or any
other Office-holder, as applicable.

If the Company fails to comply with subsection (2), it commits a contraventionand is
liable to a fine at the relevant level set out in the Fines Schedule.

The Court may, before making an order, give notice of the application to the Financial
Services Regulator or the Registrar, who may furnish the Court with a report with
respect to any facts or matters which are in its opinion relevant to the application.

Progress reportto contributories and creditors

If the winding-up of the Company continues for more than one (1) year, the liquidator
must, within two (2) months after the end of twelve (12) months commencing on the
date on which the liquidator is appointed, and after every subsequent twelve (12)
months until the liquidator ceases to act—

(a) produce a progress report providing an account of his acts and dealings, and
of the conduct of the winding-up, during the preceding year; and

(b) send a copy of the progress report to contributories and creditors of the
Company and to the Registrar.

If the liquidator fails to comply with subsection (1), he commits a contravention and is
liable to a fine at the relevant level set out in the Fines Schedule.
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Duty to summon final meeting

If it appears to the liguidator of a Company that the winding-up of the Company is for
practical purposes complete, the liquidator must summon a final meeting of the
Company’s creditors to receive the liquidator’s report of the winding-up.

Notice of the meeting shall be published in the Abu Dhabi Global Market in such
manner as the liquidator thinks appropriate, specifying the time, place and object of
the meeting and published at least one (1) month before it.

Within seven (7) days of the meeting, the liquidator shall send to the Registrar a copy
of the liquidator’s report and a return of the meeting.

If the copy is not sent or the return is not made in accordance with subsection (3), the
liquidator commits a contravention and is liable to a fine at the relevant level set out in
the Fines Schedule.

Chapter 7 - Provisions of general applicationin winding-up
General functions in winding-up by the Court

The functions of the liquidator of a Company are to ensure that the property of the
Company is collected or otherwise secured, realised and distributed to the Company’s
creditors and, if there is a surplus, to the persons entitled to it.

Property of the Company

The liquidator or the provisional liquidator (as the case may be) shall take into his
custody or under his control all the property to which the Company is or appears to be
entitled.

In these Regulations, “property” includes money, goods, things in action, land and
every description of property wherever situated and also obligations and every
description of interest, whether present or future or vested or contingent arising out of,
or incidental to, property but does not include property held by the Company on trust
for a person.

The liquidator or provisional liquidator shall take steps to discharge the obligations of
the Company with respect to—

(a) client assets and client monies, in accordance with provision made by or under
the Financial Services and Markets Regulations 2015 if the Company is an
Authorised Person; and

(b) trust property of the Company, in accordance with the terms of the trust-; and

(c) where the Company has uncertified securities, the persons holding such
securities that are specified in the reqgister maintained in accordance with the
Uncertified Securities Rules 2021.

When a Company is being wound up by the Court, the Court may, on the application
of the liquidator, direct that all or any part of the property of whatsoever description
belonging to the Company or held by trustees on its behalf shall vest in the liquidator
by his official name; and thereupon the property to which the order relates vests
accordingly.

Where a creditor has issued execution againstthe goods or land of a Company or has
attached any debt due to it, and the Company is subsequently wound up, he is not
entitled to retain the benefit of the execution or attachment against the liquidator unless
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he has completed the execution or attachment before the commencement of the
winding-up.

However—

(a) if a creditor has had notice of a meeting having been called at which a resolution
for voluntary winding-up is to be proposed, the date on which he had notice is
substituted, for the purpose of subsection (5), for the date of commencement
of the winding-up;

(b) a person who purchases in good faith under a sale by the enforcement agent
charged with the execution of the writ any goods of a Company on which
execution has been levied in all cases acquires a good title to them against the
liquidator; and

(c) the rights conferred by subsection (5) on the liquidator may be set aside by the
Court in favour of the creditor to such extent and subject to such terms as the
Court thinks fit.

For purposes of these Regulations—

(a) an execution against goods is completed by seizure and sale, or by the making
of a charging order under Section 114 (Charging orders) of the Courts, Civil
Evidence, Judgments, Enforcement and Judicial Appointments Regulations
2015;

(b) an attachment of a debt is completed by receipt of the debt; and

(c) an execution against land is completed by seizure, by the appointment of a
receiver, or by the making of a charging order under Section 114 (Charging
orders) of the Courts, Civil Evidence, Judgments, Enforcement and Judicial
Appointments Regulations 2015.

In this section—
(a) “‘goods”includes all chattels personal; and

(b) “‘enforcement agent” means an individual who is authorised to act as an
enforcement agent under the Section 122 (Enforcement agents) of the Courts,
Civil Evidence, Judgments, Enforcement and Judicial Appointments
Regulations 2015.

Notification that Companyisin liquidation

When a Company is being wound up, every invoice, order for goods or services or
business letter (whether in hard copy, electronic or any other form) issued by or on
behalf of the Company and all the Company’s websites, shall contain a statement that
the Company is being wound up.

If the Company fails to comply with subsection (1), it and any officer who knowingly
and wilfully authorises or permits the failure to comply, commits a contravention and is
liable to a fine at the relevant level set out in the Fines Schedule.

Powers of liquidator

Any liquidator may exercise any of the powers specified in Schedule 4 (Powers of
Liguidator in a winding-up).

Subsection (3) applies where, in the case of a creditors’ voluntary winding-up, a
liquidator has been nominated by the Company.
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The powers conferred on the liquidator by this Section shall not be exercised d uring
the period before the holding of the creditors’ meeting under Section 186 (Meetings of
members and creditors), save for the power of the liquidator to do all such things as
may be necessary for the protection or preservation of the Company’s property.

If the liquidator fails without reasonable excuse to comply with subsection (3) he
commits a contravention andis liable to a fine at the relevant level set out in the Fines
Schedule.

The following subsections apply where a Company’s goods are taken in execution and,
before their sale or the completion of the execution (by the receipt or recovery of the
full amount of the levy), notice is served on the enforcement agent charged with
execution of the writ or other process, that a provisional liquidator has been appointed
or that a winding-up order has been made, or that a resolution for voluntary winding-
up has been passed.

The enforcement agentshall, on being so required, deliver the goods and any money
seized or received in part satisfaction of the execution to the liquidator; but the costs
of execution are a first charge on the goods or money so delivered, and the liquidator
may sell the goods, or a sufficient part of them, for the purpose of satisfying the charge.

If under an execution in respect of a judgment for a sum exceeding $500 a Company’s
goods are sold or money is paid in order to avoid sale, the enforcement agent shall
deduct the costs of the execution from the proceeds of sale or the money paid and
retain the balance for 14 days.

If within that time notice is served on the enforcement agent of a petition for the
winding-up of the Company having been presented, or of ameeting having been called
at which there is to be proposed a resolution for voluntary winding -up, and an order is
made or a resolution passed (as the case may be), the enforcement agent shall pay
the balance to the liquidator, who is entitled to retain it as against the execution creditor.

The rights conferred by this section on the liquidator may be set aside by the Courtin
favour of the creditor to such extent and subject to such terms as the Court thinksfit.

In this section—
(a) “‘goods”includes all chattels personal; and

(b) ‘enforcement agent” means an individual who is authorised to act as an
enforcement agent under the Section 122 (Enforcement agents) of the Courts,
Civil Evidence, Judgments, Enforcement and Judicial Appointments
Regulations 2015.

The money sum for the time being specified in subsection (7) is subject to increase or
reduction by rules made by the Registrar.

Power to disclaim onerous property

The liquidator may, by giving notice which identifies the property disclaimed, disclaim
any onerous property and may do so notwithstanding that he has taken possession of
it, endeavoured to sell it, or otherwise exercised rights of ownership in relation to it.

The following is onerous property for the purposes of this Section—

(a) any unprofitable contract; and
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(b) any other property of the Company which is unsaleable or not readily saleable
or is such that it may give rise to a liability to pay money or perform any other
onerous act.

A disclaimer under this Section—

(a) operates so as to determine, as from the date of the disclaimer, the rights,
interests and liabilities of the Company in or in respect of the property
disclaimed; but

(b) does not, except so far as is necessary for the purpose of releasing the
Company from any liability, affect the rights or liabilities of any other person.

Any person sustaining loss or damage in consequence of the operation of a disclaimer
under this Section is deemed a creditor of the Company to the extent of the loss or
damage and accordingly may prove for the loss or damage in the winding -up.

The liquidator must send a copy of the notice of disclaimer to the Registrar and to every
person who (to his knowledge)—

(a) claims an interest in the disclaimed property; or

(b) is under any liability in respect of the property, not being a liability discharged
by the disclaimer.

Any disclaimer of property by the liquidator does not take effect unless a copy of the
notice of disclaimer has been served (so far as the liquidator is aware of their
addresses) on every person claiming under the Company as underlessee or
mortgagee.

Any disclaimer of property by the liquidator is presumed valid and effective, unless it
is proved that he has been in breach of his duty with respect to the giving of notice of
disclaimer.

The liquidator must include in the liquidator’s records of the insolvency a record of —

(a) the persons to whom that liquidator has sent or given copies of the notice of
disclaimer under this Section, showing their names and addresses and the
nature of their respective interests;

(b) the dates on which the copies of the notice of disclaimer were sent or given to
those persons; and

(c) the date on which a copy of the notice of disclaimer was sent to the Registrar.

If the liquidator fails without reasonable excuse to comply with subsection (5) he
commits a contravention andis liable to a fine at the relevant level set out in the Fines
Schedule.

Liquidator may summon meetings

The liguidator may summon meetings of creditors or contributories for the purposes of
reporting on matters in the winding-up or ascertaining their wishes in accordance with
the provisions of Schedule 6 (Meetings and Correspondence) and any such meetings
shall be conducted in accordance with such provisions.
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Anything which is required or permitted by or under this Part to be done at a meeting
of creditors may be done by correspondence betweenthe liquidatorand the creditors—

@ in accordance with these Regulations (including Schedule 6 (Meetings and
Correspondence)); and

(b) subject to any prescribed condition.

A reference in this Part to anything done at a meeting of creditors includes a reference
to anything done in the course of correspondence in reliance on subsection (2).

Arequirementto hold a meeting of creditors is satisfied by conducting correspondence
in accordance with subsection (2).

Settling list of contributories, debts and calls

At any time after a winding-up order has been made, the Court—

(a) shall settle a list of contributories, with power to rectify the register of me mbers
in all cases where rectification is required, and shall cause the Company’s
property to be collected and applied in discharge of its liabilities;

(b) may make an order on any contributory for the time being on the list of
contributories to pay, in the manner directed by the order, any money due from
him to the Company, exclusive of any money payable by him by virtue of any
call;

(c) may make calls on all or any of the contributories for the time being settled on
the list of the contributories to the extent of their liability, for payment of any
money which the Court considers necessary to satisfy the Company’s debts
and liabilities, and the expenses of the winding-up, and for the adjustment of
the rights of the contributories among themselves and make an order for
payment of any calls so made; and

(d) shall adjust the rights of the contributories among themselves and distribute
any surplus among the persons entitled to it.

In a winding-up by the Court, the powers of the Court described in subsection (1) are
discharged by the liquidator as an officer of the Court, subject to its control.

In a voluntary winding-up, the liquidator may exercise the Court’s powers described in
subsection (1).

Liability to contribute of past and present members

Subject to subsection (2), when a Company is wound up, every present and past
member is liable to contribute to its assets to any amount sufficient for the payment of
its debts and liabilities, and the expenses of the winding-up, and for the adjustment of
the rights of contributories among themselves.

A past or present member is not liable to contribute—

(a) if he has ceased to be a member for one (1) year or more before the
commencement of the winding-up;

(b) in respect of any debt or liability of the Company contracted after he ceased to
be a member;

(c) if it appears to the Court that the existing members are able to satisfy the

contributions required to be made by them;
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(d) in the case of a Company limited by shares, a sum more than an amount (if
any) unpaid on the shares in respect of which he is liable as a past or present
member; and

(e) in the case of a Company limited by guarantee, in excess of the amount
undertaken to be contributed by him to the Company’s assets in the event of
the Company being wound up.

A sum due to any member of the Company (in his character as a member) by way of
dividends, profits or otherwise is not deemed to be a debt of the Company, payable to
that member in a case of competition between himself and any other creditor not a
member ofthe Company, butany such sum may be taken into accountfor the purpose
of the final adjustment of rights of contributories among themselves.

Limited Company formerly unlimited

This Section applies in the case of a Company being wound up which was at some
former time registered as an unlimited Company but has re-registered as a limited
Company.

Notwithstanding Section 221(2)(a) (Liability to contribute of past and present
members), a past or present member of the Company, who was a member of the
Company at the time of re-registration, is liable to contribute to the assets of the
Company in respect of debts and liabilities contracted before re-registration if the
winding-up commences within the period of three (3) years beginning with the day on
which the Company was re-registered.

Subject to Section 221(2)(a) (Liability to contribute of past and present members) and
subsection (2) if no persons who were members of the Company at the time of
reregistration are existing members of the Company, a person who at the time of re-
registration was a present or past member is liable to contribute under subsection (2)
notwithstanding that the existing members have satisfied the contributions required to
be made by them under Section 221(2)(c) (Liability to contribute of past and present
members).

There is no limit on the amount which a person who, at the time of re-registration, was
a past or present member of the Company is liable to contribute as above.

Unlimited Company formerly limited

This Section applies in the case of a Company being wound up which was at some
former time registered as a limited Company but has been re-registered as an
unlimited Company.

A person who, at the time when the application for the Company to be re-registered as
an unlimited Company was lodged, was a past member of the Company and did not
after that again become a member of it, is not liable to contribute to the assets of the
Company more than he would have been liable to contribute had the Company not
been re-registered.

Company’s books to be evidence

Where a Company is being wound up, all books and papers of the Company and of
the liquidators are, as between the contributories of the Company, prima facie
evidence of the truth of all matters purporting to be recorded in them.
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Distribution of Company’s property

Subject to Section 263 (Insolvency of clearing and settlement intermediaries or
Recognised Bodies; client assets), the Company’s assets available for payment of
general creditors shall on the winding-up be applied in satisfaction of the following
liabilities in the order of priority of—

(a)

(b)

(©)

all expenses properly incurred in the winding-up in accordance with
Section 226 (General rule as to priority of expenses);

any Preferential Debts of the Company in accordance with Section 227
(Preferential Debts);

the remainder of the Company’s liabilities in accordance with Section 228
(Unsecured debts of insolvent Company to rank equally); and

subject to that application, shall (unless the Articles otherwise provide) be distributed
among the members according to their rights and interestsin the Company.

General rule as to priority of expenses

The expenses of the winding-up are payable out of the assets in the following order of
priority—

()

(b)

(©)

(d)

(e)
()

)

(h)

(i)

0)

expenses which are properly chargeable or incurred by the provisional
liquidator in carrying out the functions conferred on him by the Court;

expenses or costs which are properly chargeable or incurred by the liquidator
in preserving, realising or getting in any of the assets of the Company or
otherwise relating to the conduct of any legal proceedings which he has power
to bring or defend whether in his own name or the name of the Company or in
the preparation or conduct of any negotiations intended to lead or leading to a
settlement or compromise of any legal action or dispute to which the
proceedings or procedures relate;

any fees payable to the Court or to any official body in relation to the
proceedings;

the cost of any security provided by a provisional liquidator or liquidator in
accordance with these Regulations;

the remuneration of the provisional liquidator (if any);

any deposit lodged on an application for the appointment of a provisional
liquidator;

the costs of the petitioner, and of any person appearing on the petition whose
costs are allowed by the Court;

any amount payable to a person employed to assist in the preparation of a
Statement of Affairs or of accounts;

any allowance made, by order of the Court, towards costs on an application for
release from the obligation to submit a Statement of Affairs, or for an extension
of time for submitting such a statement;

any necessary disbursements by the liquidator in the course of his
administration (including any expenses incurred by members of the Liquidation
Committee or their representatives and allowed by the liquidator under
Schedule 7 (Creditors’ Committees));

108



()

©)

227.

(1)

)

228.

(1)

(2)

229.

230.

(1)

)

©)

231.

(1)

(k) the remuneration or emoluments of any person who has been employed by the
liguidator to perform any services for the Company, as required or authorised
by these Regulations;

Q) the remuneration of the liquidator; and

(m)  any other expenses properly chargeable by the liquidator in carrying out his
functions in the liquidation.

The Court may, in the event of the assets being insufficient to satisfy the liabilities,
make an order as to the payment out of the assets of the expenses incurred in the
winding-up in such order of priority as the Court thinks just.

Nothing in these Regulations affects the power of any Court, in proce edings by or
against the Company, to order costs to be paid by the Company, or the liquidator; nor
do they affect the rights of any person to whom such costs are ordered to be paid.

Preferential Debts

Preferential Debts rank equally among themselves after the expenses of the winding-
up and shall be paid in full, unless the assets are insufficient to meet them, in which
case they abate in equal proportions.

“Preferential Debts” means the debts listed in Schedule 8 (Preferential Debts’), and
references to preferential creditors shall be read accordingly.

Unsecured debts ofinsolvent Company to rank equally

Unsecured debts (including all or any part of a secured debt which is treated as
unsecured in accordance with Schedule 5 (Proofs and Distribution) in a winding-up),
other than the expenses of the winding-up and Preferential Debts, rank equally
between themselves in the winding-up and, after the Preferential Debts, shall be paid
in full unless the assets are insufficient for meeting them, in which case they abate in
equal proportions between themselves.

Subsection (1) applies whether or not the Company is unable to pay its debts.
Fixing of liquidator’s remuneration

Theliquidator is entitled to receive remuneration for his services as such. Therelevant
provisions in Schedule 12 (Remuneration) shall apply in the determination of the
remuneration of the liquidator.

Liquidation committee

In any Insolvency Proceedings within this Part 3, the creditors may, at any meeting
convened by the Office-holder, appoint a Liquidation Committee to exercise the
functions conferred on it by these Regulations.

If such a Liquidation Committee is appointed, the relevant provisions of Schedule 7
(Creditors’ Committees) shall apply.

This Section does not apply to a members’ winding-up.
Notice requiring Statement of Affairs

Where a liquidator is required to produce a Statement of Affairs under Section 183(3)
(Effect of Company’s insolvency) he shall do so using the prescribed form. Where a
liquidator determinesthat it is required, he shall send a notice to each relevant person
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whom he determines appropriate requiring him or them to prepare and submit a
statement of the Company’s affairs.

The notice shall inform each of the relevant persons of —

(a) the names and addresses of all others (if any) to whom the same notice has
been sent;

(b) the time within which the statement must be delivered;
(c) the effect of Section 232(5) (Statement of Company’s affairs); and

(d) the application to him, and each other relevant person, of Section 255 (Duty to
co-operate with Office-holder).

The liquidator shall furnish each relevant person to whomhe has sent notice containing
the prescribed information with the forms required for the preparation of the Statement
of Affairs.

For the purposes of subsection (1) above “relevant person” means—
(a) a person who is or has been an officer of the Company;

(b) a person who took partin the formation of the Company during the period of
one year ending with the date on which the Company enters winding-up;

(c) a person employed by the Company during that period; and

(d) a person who is or has been during that period an officer or employee of a
Company which is or has been during that year an officer of the Company.

For the purposes of subsection (4) a reference to employment is a reference to
employment through a contract of employment or a contract for services.

Statement of Company’s Affairs
The Statement of Affairs must—

(a) be verified by a statement of truth by each relevant personin accordance with
the ADGM Court Procedure Rules;

(b) be in the prescribed form containing all the particulars required by that form;
(c) give particulars of the Company’s property, debts and liabilities;

(d) give the names and addresses of the Company’s creditors;

(e) specify the security held by each creditor;

(f) give the date on which each security was granted; and

(9) contain such other information as may be prescribed.

A person required to submit a Statement of Affairs under Section 231 (Notice requiring
Statement of Affairs) must do so before the end of the period of twenty-one (21) days
beginning with the day after that on which the prescribed notice of the requirement is
given to him by the liquidator.

The liquidator may—
(a) release a person from a requirement to provide a Statement of Affairs under

Section 231 (Notice requiring Statement of Affairs); or
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(b) extend the period specified in subsection (2) (whether before or after expiry).

If the liquidator refuses to act under subsection (3), the Court, if it thinks fit, may
exercise it.

If a person fails without reasonable excuse to comply with this Section, he commits a
contravention andis liable to a fine at the relevant level set out in the Fines Schedule.

Statement of Company’s affairs by Directors

Where a Director is required to produce a Statement of Affairs under Section 186(2)
(Meetings of members and creditors) he shall do so using the prescribed form.

The Directors shall cause that statement to be laid before the creditors’ meeting and
appoint one of their number to preside over the meeting.

The statement of affairs must—

(a) be verified by a statement of truth by some or all of the Directors in accordance
with the ADGM Court Procedure Rules;

(b) be in the prescribed form;

(c) give particulars of the Company’s property, debts and liabilities;
(d) give the names and addresses of the Company’s creditors;

(e) specify the security held by each creditor;

) give the date on which each security was granted; and

(9) contain such other information as may be prescribed.

If a Director fails without reasonable excuse to comply with this Section, he commits a
contravention andis liable to a fine at the relevant level set out in the Fines Schedule.

Verification and filing

The liquidator of a Company may require any relevant person to submit a statement of
concurrence in the prescribed form stating that he concurs in the Statement of Affairs.
Where the liquidator of a Company does so, he shall inform each person making the
Statement of Affairs of that fact.

The Statement of Affairs shall be delivered by the relevant person or persons making
the statement of truth, together with a copy, to the liquidator of the Company. The
relevant person or persons shall also deliver a copy of the Statement of Affairs to all
those persons whom the liquidator of the Company has re quired to make a statement
of concurrence.

A person required to submit a statement of concurrence shall do so before the end of
the period of five (5) business days (or such other period as the liquidator of the
Company may agree) beginning with the day on which the Statement of Affairs being
concurred with is received by him.

A statement of concurrence may be qualified in respect of matters dealt with in the
Statement of Affairs, where the maker of the statement of concurrence is not in
agreement with the relevant person or persons, or he considers the Statement of
Affairs to be erroneous or misleading, or he is without the direct knowledge necessary
for concurring with it.
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Every statement of concurrence shall be verified by a statement of truth and be
delivered to the liquidator of the Company by the person who makes it, together with
a copy of it.

Subject to Section 235 (Limited disclosure), the liquidator of a Company shall as soon
as reasonably practicable send to the Registrar a copy of the Statement of Affairs and
any statement of concurrence.

Limited disclosure

Where the liquidator of a Company thinks that it would prejudice the conduct of the
liquidation or might reasonably be expected to lead to violence against any person for
the whole or part of the statement of the Company’s affairs to be disclosed, he may
apply to the Court for an order of limited disclosure in respect of the statement, or any
specified part of it.

The Court may, on such liquidation, order that the statement or, as the case may be,
the specified part of it, shall not be filed with the Registrar.

The liquidator of a Company shall as soon as reasonably practicable send to the
Registrar a copy of the order and the Statement of Affairs (to the extent provided by
the order) and any statement of concurrence.

If a creditor seeks disclosure of a Statement of Affairs or a specified partofit in relation
to which an order has been made under this Section, he may apply to the Court for an
order that the liquidator of a Company disclose it or a specified part of it. The
application shall be supported by written evidence in the form of a withess statement.

The applicant shall give the liquidator of a Company notice of his application at least
three (3) business days before the hearing.

The Court may make any order for disclosure subject to any conditions as to
confidentiality, duration, the scope of the order in the event of any change of
circumstances, or other matters as it sees just.

If there is a material change in circumstances rendering the limit on disclosure or any
part of it unnecessary, the liquidator of a Company shall, as soon as reasonably
practicable after the change, apply to the Court for the order or any part of it to be
rescinded.

The liquidator of a Company shall, as soon as reasonably practicable after the making
of an order under subsection (7), file with the Registrar a copy of the Statement of
Affairs to the extent provided by the order.

The provisions of the ADGM Court Procedure Rules relating to disclosure and
inspection of documents shall not apply to an application under this Section.

Release from duty to submit Statement of Affairs; extension of time

The power of the liquidator under Section 232 (Statement of Company’s Affairs) to give
a release from the obligation imposed by Section 231(1) (Notice requiring Statement
of Affairs), or to grant an extension of time, may be exercised at his own discretion, or
at the request of any relevant person.

A relevant person may, if he requests a release or extension of time and it is refused
by the liquidator, apply to the Court for it.

The Court may, if it thinks that no sufficient cause is shown for the application, dismiss
it without a hearing but it shall not do so without giving the relevant person at least five
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(5) business days’ notice, upon receipt of which the relevant person may request the
Court to list the application for a without notice hearing. If the application is not
dismissed the Court shall fix a venue for it to be heard, and give notice to the relevant
person accordingly.

The relevant person shall, at least fourteen (14) days before the hearing, send to the
liquidator a notice stating the venue and accompanied by a copy of the application and
of any evidence which he (the relevant person) intends to adduce in support of it.

The liquidator may appear and be heard on the application and, whether or not he
appears, he may file a written report of any matters which he considers oughtto be
drawn to the Court’s attention.

If suchareportisfiled, a copy of it shall be sentby the liquidator to the relevant person,
not later than five (5) business days before the hearing.

A sealed copy of any order made on the application shall be provided by the Court to
the relevant person and the liquidator in accordance with paragraph 37 of Schedule 1
(Electronic delivery of documents to or by the Court).

On any application under this Section the relevant person’s costs shall be paid in any
event by himand, unless the Court otherwise orders, no allowance towards them shall
be made as an expense of the winding-up.

Expense of Statement of Affairs

A relevant person making the Statement of Affairs of the Company or statement of
concurrence shall be allowed, and paid by the liquidator as an expense of the winding-
up, any expenses incurred by the relevant person in so doing which the liquidator
considers reasonable.

Any decision by the liquidator under this Section is subject to appeal to the Court.

Nothing in this Section relieves a relevant person from any obligation with respect to
the preparation, verification and submission of the Statement of Affairs, or to the
provision of information to the liquidator.

Submission of accounts

The liquidator shall be entitled to demand from an officer of the Company access to
and copies of the accounts and the books and records of the Company of such nature
and for such period as he sees fit.

Where a person is required to furnish accounts under subsection (1), the liquidator
may authorise an allowance, payable out of the assets of the Company, towards
expenses to be incurred by that person in employing others to assist himin preparing
the accounts.

Furtherdisclosure

The liquidator may at any time require any person to submit (in writing) further
information amplifying, modifying or explaining any matter contained in a Statement of
Affairs, or in accounts submitted in pursuance of these Regulations.

Removal or resignation of liquidator

The Court may, on cause shown, remove a liquidator or provisional liquidator and
appoint another.
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A liguidator may only resign his office if he ceases to be apersen-whe-islicensedas-an
insolvency practitioner reqgistered pursuant to Section 290 (Qualification and
reqgistration of insolvency practitioners) or there is some conflict of interest or change
of personal circumstance which precludes or makes impracticable the further
discharge by him of the duties of liquidator.

A liquidator may resign his office by giving twenty-eight (28) days’ notice of his
resignation to the members and creditors of the Company and to the Registrar,
together with a progress report providing an account of his acts and dealings, and of
the conduct of the winding-up, since his last progress report or, if there is no such
progress report, since his appointment.

Reference of questions to Court

The liquidator or any contributory or creditor may apply to the Court to determine any
question arising in the winding-up of a Company.

In addition, the Court may, on the liquidator’s application, relieve him of any duty
imposed on him by these Regulations, or authorise himto carry out the duty in a way
other than as required by these Regulations.

In considering whether to act under subsection (2), the Court shall have regard to the
cost of carrying out the duty, to the amount of the assets available, and to the extent
of the interest of creditors or members, or any particular class of them.

The Court may make such order on the application as it thinks just.
Meetings to ascertain wishes of creditors or contributories
The Court may—

(a) as to all matters relating to the winding-up of a Company, have regard to the
wishes of the creditors or contributories (as proved to it by any sufficient
evidence); and

(b) if it thinks fit, for the purpose of ascertaining those wishes, direct meetings of
the creditors, members or contributories to be called, held and conducted, or
for resolutions to be proposed by correspondence, in accordance with
Schedule 6 (Meetings and Correspondence) or in such other manner as the
Court directs, and appoint a person to act as chairman of any such meeting
and report the result of it to the Court.

In the case of creditors, regard shall be had to the value of each creditor’s debt.

In the case of contributories, regard shall be had to the number of votes conferred on
each contributory.

Chapter 8 - Distributions to creditors
Distributions to creditors

Schedule 5 (Proofs and Distribution) shall apply to distributions made or proposed to
be made by the liquidator and to creditors proving their debts.
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PART 4 : PROTECTION OF ASSETS IN LIQUIDATION AND ADMINISTRATION

Chapter 1 - Contraventions by Directors and others
Fraud in anticipation of winding-up or insolvent administration

When a Company is ordered to be wound up by the Court, or passes a resolution for
voluntary winding-up or enters insolvent administration, any person, being a past or
present officer of the Company, commits a contravention and is liable to a fine at the
relevant level set out in the Fines Schedule if, within the twelve (12) months
immediately preceding the commencement of the winding-up, he has—

(a) concealed any part of the Company’s property to the value of $200 or more, or
concealed any debt due to or from the Company;

(b) fraudulently removed any part of the Company’s property to the value of $200
or more;

(c) concealed, destroyed, mutilated or falsified any book or paper affecting or
relating to the Company’s property or affairs;

(d) made any false entry in any book or paper affecting or relating to the
Company’s property or affairs;

(e) fraudulently parted with, altered or made any omission in any document
affecting or relating to the Company’s property or affairs; or

) pawned, pledged or disposed of any property of the Company which has been
obtained on credit and has not been paid for (unless the pawning, pledging or
disposal was in the ordinary way of the Company’s business),

in each case with the intention of defrauding the creditors of the Company or
concealing the state of affairs of the Company from any person, or to defeat the law.

Subsection (1) isdeemedto also apply to such a personif, within the twelve (12) month
period, he has been privy to the doing by others of any of the things mentioned in
subsection (1) with the requisite intent.

Transactions in fraud of creditors

When a Company is ordered to be wound up by the Court or passes a resolution for
voluntary winding-up or enters insolvent administration, a person commits a
contravention and is liable to a fine at the relevant level set out in the Fines Schedule
if he, being at the time an officer of the Company—

(a) has made or caused to be made any gift or transfer of, or charge on, or has
caused or connived at the levying of any execution against, the Company’s
property; or

(b) has concealed or removed any part of the Company’s property since, or within
two (2) months before, the date of any unsatisfied judgment or order for the
payment of money obtained against the Company.

A person is not guilty of a contravention if—

(a) he carried out the conduct under subsection (1)(a) above more than five years
before the commencement of the winding-up or entry into insolvent
administration; or
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(b) he proves that, at the time of the conduct constituting a breach of these
Regulations he had no intent to defraud the Company’s creditors.

Misconductin course of winding-up or insolvent administration

When a Company is being wound up or has entered insolvent administration, a past
or present officer of a Company commits a contravention and is liable to a fine at the
relevant level set out in the Fines Schedule if he—

(a) does not to the best of his knowledge and belief fully and truly discover to the
liquidator or administrator, as the case may be, all the Company’s property,
and how and to whom and for what consideration and when the Company
disposed of any part of that property (except such part as has been disposed
of in the ordinary way of the Company’s business);

(b) does not deliver up to the liquidator or administrator, as the case may be (or as
he directs), all such partof the Company’s property asis in his custody or under
his control, and which he is required by lawto deliver up;

(c) does not deliver up to the liquidator or administrator, as the case may be, (or
as hedirects) allbooks and papersin his custody or under his control belonging
to the Company and which he is required by law to deliver up;

(d) knowing or believing that a false debt has been proved by any person in the
winding-up or administration, fails to inform the liquidator or administrator, as
the case may be, as soon as practicable;

(e) after the commencement of the winding-up or administration, prevents the
production of any book or paper relating to the Company’s property or affairs;
or

(f after the commencement of the winding-up or administration, he attempts to
accountforany part ofthe Company’s property by fictitious losses or expenses,

and, except in the case of paragraph (f), he does so with the intention of defrauding
creditors of the Company.

Falsification of Company’s books

When a Company is being wound up or has entered insolvent administration, an officer
or contributory of the Company commits a contraventionand is liable to a fine at the
relevant level set out in the Fines Schedule if he destroys, mutilates, alters or falsifies
any books, papers or securities, or makes or is privy to the making of any false or
fraudulent entry in any register, book of account or document belonging to the
Company with intent to defraud or deceive any person.

Material omissions from statement relating to Company’s affairs

When a Company is being wound up or has entered insolventadministration, any past
or present officer of the Company commits a contravention and is liable to a fine at the
relevant level set out in the Fines Schedule if he makes any material omission in any
statement relating to the Company’s affairs (including a Statement of Affairs) with the
intention of defrauding the creditors of the Company.
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False representations to creditors

Any past or present officer of the Company commits a contraventionand is liable to a
fine at the relevant level set out in the Fines Schedule if—

(a) when a Company is being wound up or has entered insolvent administration,
he makes any false representation or commits any other fraud for the purpose
of obtaining the consent of the Company’s creditors or any of them to an
agreement with reference to the Company’s affairs or to the winding-up or
administration; or

(b) prior to the winding-up or administration, he has made any false representation
or committed any other fraud for that purpose.

Summary remedy againstdelinquent officers or liquidators

Subsection (3) applies if in the course of the winding-up of a Company it appears that
a person who—

(a) is or has been an officer of the Company;
(b) is a liquidator or administrative receiver of the Company; or
(c) is or has been concerned, or has taken part in the promotion, formation or

management of the Company,

has misapplied or retained, or become accountable for, any money or other property
of the Company, or been guilty of any misfeasance or breach of any fiduciary or other
duty in relation to the Company.

Subsection (1) includes, in the case of a person who has acted as a liquidator of the
Company, any misfeasance or breach of any fiduciary duty in connection with the
carrying out of his functions as a liquidator of the Company.

The Court may, on the application of the Registrar, the liquidator or of any creditor or
contributory, examine into the conduct of the person falling within subsection (1) and
compel him to—

(a) repay, restore or accountfor the money or property or any part ofit, with interest
at such rate as the Court thinks just; or

(b) contribute such sum to the Company’s assets by way of compensation in
respect of misfeasance or breach of fiduciary or other duty as the Court thinks
just.

Fraudulent trading

If inthe course of the winding-up of a Company or while it is in administration itappears
that any business of the Company has been carried on with intent to defraud creditors
of the Company or creditors of any other person, or for any fraudulent purpose,
subsection (2) applies.

The Court, on the application of the liquidator or the administrator, as the case may
be, may declare that any persons who were knowingly parties to the carrying on of the
business in the manner mentioned are liable to make such contributions (if any) to the
Company’s assets as the Court thinks proper.
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Wrongful trading

Subject to subsection (3) below, if in the course of the winding-up of a Company or
while it is in administration it appears that subsection (2) applies in relation to any
person being a past or present Director of the Company, the Court, on the application
of the relevant Office-holder, may declare that person is to be liable to make such
contribution (if any) to the Company’s assets as the Court thinks fit.

This subsection (2) applies if—

(a) the Company has gone into an insolvent liquidation or has entered insolvent
administration;

(b) at some time before the commencement of the winding-up of the Company or
before the Company entered administration, as the case may be, the person
knew or ought to have concluded that there was no reasonable prospect of the
Company avoiding going into insolvent liquidation or entering insolvent
administration; and

(c) the person was a Director of the Company at that time.

Subsection (1) shall not apply to any person if the Court is satisfied that after the
Director first knew or ought to have concluded that there was no reasonable prospect
of the Company avoiding going into insolvent liquidation, he took every step with a
view to minimising the potential loss to the Company’s creditors as (on the assumption
that the person had knowledge of the matter mentioned in subsection (2)(b)) he ought
to have taken.

For the purposes of this Section, the facts which a Director of the Company ought to
know, the conclusions which he ought to reach and the steps which he ought to take
are those which would be known, or reached or taken, by a reasonably diligent person
having both—

(a) the general knowledge, skill and experience that may reasonably be expected
of a person carrying out the same functions as are carried out by that Director
in relation to the Company (including functions which he does not carry out but
which have been entrusted to him); and

(b) the general knowledge, skill and experience that Director has.
This Section is without prejudice to Section 251 (Fraudulent trading).
In this Section, Director includes a shadow director.

Proceedings under Sections 251 and 252

Where the Court makes a declaration under either Section 251 (Fraudulent trading) or
Section 252 (Wrongful trading), it has wide powers to give such further directions as it
thinks proper for giving effect to the declaration.

Power to assign

This section applies in the case of a company where—
(a) the company enters administration, or

(b) the company goes into liquidation;

and “the office-holder” means the administrator or the liquidator, as the case may be.
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The office-holder may assign a right of action, including the proceeds of an action,
arising under or by virtue of any of the following—

@ section 251 (fraudulent trading);
(b) section 252 (wrongful trading);
(c) section 257 (transactions at an undervalue);
(d) section 258 (preferences).
Chapter 2 - Powers of Office-holders to obtain information
Getting in the Company’s property
This Section applies in the case of a Company where—
(a) the Company enters administration;
(b) the Company becomes subject to a Deed of Company Arrangement;

(c) an administrative receiver is appointed or (but only for the purposes of
subsection (4)) a receiveris appointed;

(d) the Company goes into liquidation; or
(e) a provisional liquidator is appointed.

Where any person has in his possession or control any property, books, papers or
records to which the Company appears to be entitled, the Court may, on application
by the relevant Office-holder, require that person immediately (or within such period
as the Court may direct) to pay, deliver, convey, surrender or transfer the property,
books, papers or records to the Office-holder.

If it appears to the Court, on consideration of any evidence obtained pursuant to
Section 256 (Inquiry into Company’s dealings), that any person is indebted to the
Company, the Court may, on the application of the relevant Office-holder, order that
person to pay to the Office-holder, at such time and in such manner as the Court may
direct, the whole or any part of the amount due, whether in full discharge of the debt
or otherwise, as the Court thinks fit.

Where the Office-holder—
(a) seizes or disposes of any property which is not property of the Company; and

(b) at the time of seizure or disposal believes, and has reasonable grounds for
believing, that he is entitled (whether in pursuance of an order of the Court or
otherwise) to seize or dispose of that property,

the Office-holder is not liable to any personin respect of any loss or damage resulting
fromthe seizure or disposal (exceptin so far as that loss or damage is caused by the
Office-holder’s own negligence), and has a lien on the property, or the proceeds of its
sale, for such expenses as were incurred in connection with the seizure or disposal.

Dutyto co-operate with Office-holder

Where an Office-holder has been appointed to a Company, he may require any of the
persons identified in subsection (2) to—

€)) give to the Office-holder such information concerning the Company and its
promotion, formation, business, dealings, affairs or property as the Office-
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holder may at any time after the commencement of Insolvency Proceedings
reasonably require; and

(b) attend on the Office-holder at such times as the latter may reasonably require.
The persons who must co-operate with the Office-holder are—

€)) those who are or have atany time been a Director or secretary of the Company;
(b) those who have taken part in the formation of the Company at any time;

(c) those who are or have been at any time in the employment of the Company;

(d) those who are or have at any time been a Director or secretary of, or in the
employment of, another Company which is or was at any time a Director or
secretary of the Company; and

(e) in the case of a Company being wound up by the Court, any person who has
acted as receiver, administrator, administrative receiver, provisional liquidator
or liquidator of the Company.

A person who fails to comply with this Section, without reasonable excuse, commits a
contravention and s liable to a fine at the relevant level set out in the Fines Schedule.

Inquiry into Company’s dealings

On the application of the Office-holder, the Court may order any personinvolved with
the Company to appear beforeit or to produce to it or to the Office-holder an account
of his dealings with the Company contained in a witness statement verified by a
statement of truth including any information concerning the promotion, formation,
business, dealings, affairs or property of the Company or any books, papers or records
in his possession or under his control relating to the Company or to any such dealings.
A person involved with the Company shall include a Director or secretary of the
Company, any person known or suspected to have in his possession any property of
the Company or supposed to be indebted to the Company and any person whom the
Court thinks capable of giving information concerning the promotion, formation,
business, dealings, affairs or property of the Company.

Chapter 3 - Voidable transactions
Transactions at an undervalue

Where a Company is in administration or winding-up and has at a relevant time (as
defined in Section 259 (Relevant time)) entered into a transaction with any person at
an undervalue, the Court may, on application of the administrator of the Company or
the liquidator, make an order restoring the position to what it would have been if the
Company had not entered into that transaction.

A Company enters into a transaction with a person at an undervalue if it—

(a) makes a gift to that person or otherwise receives no consideration under the
transaction; or

(b) receives considerationunder the transaction with a value, in money or money’s
worth, which is significantly less than the value, in money or money’s worth, of
the consideration provided by the Company.
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The Court shall not make an order under subsection (1) in respect of a transaction at
an undervalue if it is satisfied—

(a) that the Company which entered into the transaction did so in good faith and
for the purpose of carrying on its business; and

(b) that at the time it did so there were reasonable grounds for believing that the
transaction would benefit the Company.

Where a Company has entered into a transaction at an undervaluewith another person
and the Courtis satisfied the entry into the transaction by the Company was for the
purpose of—

(a) putting assets beyond the reach of a person who is making, or may at some
time make a claim against it; or

(b) otherwise prejudicing the interests of such a person in relation to a claim which
he is making or may make,

the Court may make an order restoring the position to what it would have been if the
Company had not entered into that transaction or protecting the interests of any victim
of the transaction but having regard to the interests of persons who acquired any
interest in property in good faith, for value and without notice of the relevant
circumstances.

An application under subsection (4) shall only be made by a liquidator or administrator
of the Company or (with leave of the Court) a victim of the transaction.

References to a victim of the transaction are to a personwho is, or is capable of being,
prejudiced by it.

Preferences

Where a Company is in administration or winding-up and has at a relevant time (as
defined in Section 259 (Relevant time)) given a preference to any person, the Court
may, on application of the administrator of the Company or the liquidator, make an
order restoring the position to what it would have been if the Company had not given
that preference.

A Company gives a preference to a person if—

(a) that person is one of the Company’s creditors or a surety or guarantor for any
of the Company’s debts or other liabilities; and

(b) the Company does anything or suffers anything to be done which (in either
case) has the effect of putting that person into a position which, in the event of
the Company going into insolvent liquidation, will be better than the position he
would have been in if that thing had not been done.

The Court shall not make an order under subsection (1) in respect of a preference
given to any person unless the Company which gave the preference was influenced in
deciding to give it by a desire to put the person in the better position described in
subsection (2)(b).

A Company which has given a preference to a Connected Person (othemise than by
reason only of being its employee) at the time the preference was given is presumed,
unless the contrary is shown, to have been influenced in deciding to give it by a desire
to put the Connected Person in the better position described in subsection (2)(b).

121



259.

1)

)

©)

Relevanttime

The time at which a Company enters into a transaction at an undervalue or gives a
preference is a “relevant time” if the transaction is entered into, or the preference is
given—

(a)

(b)

(©)

(d)

(e)

in the case of a transaction at an undervalue or of a preference which is given
to apersonwho is a Connected Person (otherwise than by reason only of being
its employee), at a time in the period of two (2) years ending with the onset of
insolvency;

in the case of a preference which is not such a transaction andis not so given,
at a time in the period of six (6) months ending with the onset of insolvency;

in either case, at a time between the making of an administration application in
respect of the Company and the making of an administration order on that
application;

in either case, at a time between the filing with the Court of a copy of a notice
of intention to appoint an administrator under Part 1 (Administration) and the
making of an appointment under that Part; and

in either case, at a time between the presentation of a petition for the making
of a winding-up order in relation to the Company and the making of such an
order on that petition.

Where a Company enters into a transaction at an undervalue or gives a preference at
a time mentioned in subsections (1)(a) or (b) above, that time is not a relevant time for
the purposes of Sections 257 (Transactions at an undervalue) and 258 (Preferences)
unless the Company—

()

(b)

is at that time unable to pay its debts within the meaning of Section 200
(Definition of inability to pay debts); or

becomes unable to pay its debts within the meaning of Section 200 (Definition
of inability to pay debts) in consequence of the transaction or preference, but
the requirements of this subsection (2) are presumed to be satisfied, unless the
contrary is shown, in relation to any transaction at an undervalue which is
entered into by a Company with a person who is a Connected Person.

In this Part 4 (Protection of Assets in Liquidation and Administration), the “onset of
insolvency” means—

(a)

(b)

(©)

in a case where Section 257 (Transactions at an undervalue) or 258
(Preferences) applies by reason of an administrator of a Company being
appointed by an administration order, the date on which the administration
application is made;

in a case where Section 257 (Transactions at an undervalue) or 258
(Preferences) applies by reason of an administrator of a Company being
appointed under Part 1 (Administration) following filing with the Court of a copy
of a notice of intention to appoint under that Part, the date on which the copy
of the notice is filed;

in a case where Section 257 (Transactions at an undervalue) or 258
(Preferences) applies by reason of an administrator of a Company being
appointed otherwise than as mentioned in paragraphs (a) or (b), the date on
which the appointment takes effect;
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in a case where Section 257 (Transactions at an undervalue) or 258
(Preferences) applies by reason of a Company going into liquidation at a time
when either—

0] the appointment of an administrator, or
(ii) the Deed of Company Arrangement executed by the Company

ceases to have effect, the date on which the Company entered administration
(or, if relevant, the date on which the application for the administration order
was made or a copy of the notice of intention to appoint was filed); and

in a case where Section 257 (Transactions at an undervalue) or 258
(Preferences) applies by reason of a Company going into liquidation at any
other time, the date of the commencement of winding-up.
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PART 5 : APPLICATION OF INSOLVENCY LAW TO AUTHORISED PARTICIPANTS
AND OTHER ENTITIES

Chapter 1 - Application of these Regulations to certain entities

260. Limited Liability Partnerships

(1)

()

Subject to subsection (2), the provisions of these Regulations shall apply to a Limited

Liability Partnership.

These Regulations shall apply to a Limited Liability Partnership, except where the

context otherwise requires, with the following modifications—

(a) references to a Company shall include references to a Limited Liability

Partnership;

(b) references to a Director or to an officer of a Company shall include references
to a member or a designated member of a Limited Liability Partnership or any
other person designated under a Limited Liability Partnership Agreement as
fulfilling the managerial functions of a member or a designated member of a

Limited Liability Partnership;

(c) references to the Companies Regulations 26452020 shall include references to
the equivalent provisions of the Limited Liability Partnerships Regulations (if

any) as apply to a Limited Liability Partnership;

(d) references to the Articles of a Company shall include references to a Limited

Liability Partnership Agreement of a Limited Liability Partnership;

(e) the modifications set out in Schedule 13 (Modifications to the Insolvency

Regulations for Limited Liability Partnerships); and

) such further modifications as the context requires for the purpose of giving

effect to these Regulations as applied by this Section.

261. Protected Cell Companies

(1)

(2)

Subject to subsection (2), the provisions of these Regulations shall apply to a

Protected Cell Company.

These Regulations shall apply to a Protected Cell Company, except where the context

requires, with the following modifications—

(a) Part 1 (Administration) and Part 2 (Receivership) of these Regulations shall not

apply to a Protected Cell Company;

(b) the modifications contained in the provisions of Schedule 11 (Supplemental

provisions applicable to Protected Cell Companies);

(c) references to a Company shall include references to a Protected Cell

Company; and

(d) such further modifications as the context requires for the purpose of giving

effect to these Regulations as applied by this Section.

262. Powers of the Board

The Board may, by any other regulations, orders or rules, provide that such provisions
of these Regulations as may be specified in such regulations, orders or rules shall
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apply in relation to entities other than Companies with such modifications as may be
so specified.

Chapter 2 - Conflict with other Abu Dhabi Global Market legislation

Insolvency of clearing and settlement intermediaries or Recognised Bodies;
client assets

Any provision of the rules of a Recognised Body relating to the finality of acquisitions
or dispositions effected pursuant to such rules shall—

(a) to the extent of any inconsistency with any other applicable law, regulation,
order or rule, prevail in respect of determining claims to assets held by, on
behalf of, or subject to the control of, such Recognised Body; and

(b) have effect and prevail over these Regulations and any other insolvency
legislation of the Abu Dhabi Global Market notwithstanding the commencement
of an Insolvency Proceeding in respect of such Recognised Body or any party
to a contract for the acquisition or disposal of an asset to which such rules

apply.

The rules relating to client assets and client monies applicable to Authorised Persons
shall not be regarded as invalid on the ground of inconsistency with these Regulations
or any other insolvency legislation of the Abu Dhabi Global Market relating to the
distribution of property of a Company on an administration, Deed of Company
Arrangement or awinding-up and those rules shall, to the extent of any inconsistency,
prevail.

Tothe extent of any inconsistency with the Uncertified Securities Rules 2021 and these
Reqgulations or any other insolvency leqgislation of the Abu Dhabi Global Market, the
Uncertified Securities Rules 2021 shall prevail.

Alteration, Suspension or Disapplication of Regulations in relation to regulated
entities

Any provision of these Regulations may be altered, supplemented, suspended or
disapplied in respect of persons regulated under the Financial Services and Markets
Regulations 2015 or other legislation relating to persons effecting or carrying out
contracts of insurance, banking business settlement or the provision of any other
financial services.
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PART 6 : CROSS-BORDER INSOLVENCY
Chapter 1 - Winding-up of non-Abu Dhabi Global Market Companies
Application of this Partto “unregistered company”

For the purposes of this Part 6 (Cross-border Insolvency), “unregistered company’
includes an association or a non-Abu Dhabi Global Market Company as registered
pursuant to the Commercial Licensing Regulations 2015 but does not include a
Company within the meaning of the Companies Regulations 28452020.

Winding-up of unregistered companies

Subject to the provisions of this Part 6 (Cross-border Insolvency), any unregistered
company may be wound up under these Regulations and all the provisions of these
Regulations aboutwinding-up applyto an unregistered company with the modifications
set out in this Part 6 (Cross-border Insolvency).

All the provisions of these Regulations about receivers and administrative receivers
apply to an unregistered company if the instrument by virtue of which the receiver or
administrative receiver is appointed is expressed to be governed by Abu Dhabi Global
Market legislation.

An unregistered company may only be wound up under these Regulations by the Court
in accordance with this Section.

An unregistered company may only be wound up by these Regulations if—

(a) it has a sufficient connection with the Abu Dhabi Global Market, which may (but
does not have to) consist of it owning assets located within the Abu Dhabi
Global Market;

(b) thereisa reasonable prospectthatthe winding-up order will benefit the persons
applying for the winding-up order; and

(c) the Court hasjurisdiction over one or more persons interested in the distribution
of the assets of such unregistered company.

The circumstances in which an unregistered company may be wound up are as
follows—

(a) if the unregistered company is dissolved, or has ceased to carry on business,
or is carrying on business only for the purpose of winding-up its affairs;

(b) if the unregistered company is unable to pay its debts; or

(c) if the Courtis of the opinion that it is just and equitable that the unregistered
company should be wound up.

A winding-up of an unregistered company under this Part 6 (Cross-border Insolvency)
shall be conducted on a universal basis and shall extend to all property and rights of
the unregistered company worldwide in so far as the liquidator is able to enforce
against such property and rights located outside of the Abu Dhabi Global Market.

Where foreign proceeding and winding-up proceedings under this Section are taking
place concurrently regarding an unregistered company, the liquidator may apply to
Court at any time for directions on—

(a) the conduct of the winding-up proceedings and if such proceedings are to be
conducted as ‘ancillary proceedings’ to the foreign proceedings; and
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(b) the realisation of assets located in the Abu Dhabi Global Market and any
remittal of such assets to the foreign proceedings.

The insolvency law of the Abu Dhabi Global Market shall apply to the conduct of any
winding-up proceedings commenced under these Regulations, whether conducted as
ancillary proceedings to foreign proceedings or otherwise.

Inability to pay debts: unpaid creditor for $2,000 or more

An unregistered company is deemed (for the purpose of Section 266 (Winding-up of
unregistered companies)) unable to pay its debts if there is a creditor, by assignment
or otherwise, to whom the unregistered company is indebted in a sum exceeding
$2,000 then due and—

(a) the creditor has served onthe unregistered company, by leaving at its principal
place of business, or by delivering to the secretary or some Director, manager
or principal officer of the unregistered company, or by otherwise serving in such
manner as the Court may approve or direct, a written demand containing the
information specified in Section 201(3) (The statutory demand) requiring the
unregistered company to pay the sumdue; and

(b) the unregistered company has for three (3) weeks after the service of the
demand neglected to pay the sum or to secure or compound for it to the
creditor’s satisfaction.

The money sum of the time being specified in subsection (1) is subject to increase or
reduction by these Regulations; but no increase in the sum so specified affects any
case in which the winding-up petition was presented before the coming into force of
the increase.

Inability to pay debts: other cases

An unregistered company is deemed (for purposes of Section 266 (Winding-up of
unregistered companies)) unable to pay its debts—

(a) if execution or other process issued on a judgment, decree or order obtained
in any Courtin favour of a creditor against the unregistered company or any
member of it as such, or any person authorised to be sued as nominal
defendant on behalf of the unregistered company, is returned unsatisfied; or

(b) if it is otherwise proved to the satisfaction of the Court that the unregistered
company is unable to pay its debts as they fall due.

An unregistered company is also deemed unable to pay its debts if it is proved to the
satisfaction ofthe Courtthatthe value of the non-Abu Dhabi Global Market Company’s
assets is less than the amount of its liabilities, taking into account its contingent and
prospective liabilities.

Companyincorporated outside the Abu Dhabi Global Market may be wound up
though dissolved

Where a company incorporated outside the Abu Dhabi Global Market which has been
carrying on business in the Abu Dhabi Global Market ceases to carry on business in
the Abu Dhabi Global Market, it may be wound up as an unregistered company under
this Part 6 (Cross-border Insolvency), notwithstanding that it has been dissolved or
otherwise ceased to exist as a company under or by virtue of the laws of the country
under which it was incorporated.
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Outstanding property of adefunctunregistered company

This Section applies where, after the dissolution of an unregistered company,
outstanding property of the unregistered company remains in the Abu Dhabi Global
Market.

All property and rights of the unregistered company vests in the Abu Dhabi Global
Market in accordance with Section 296 (Property of dissolved Company).

Chapter 2 - Recognition of foreign insolvency proceedings
UNCITRAL Model Law to haveforce of law

The UNCITRAL Model Law shall have the force of lawin the Abu Dhabi Global Market
in the form set out in Schedule 10 (Application of UNCITRAL Model Law) (which
containsthe UNCITRAL Model Lawwith certain modificationsto adaptit for application
in the Abu Dhabi Global Market).

Without prejudice to any practice of the Court as to the matters which may be
considered apart from this subsection, the following documents may be considered in
ascertaining the meaning or effect of any provision of the UNCITRAL Model Law as
setoutin Schedule 10 (Application of UNCITRAL Model Law)—

(a) the UNCITRAL Model Law;

(b) any documents of the United Nations Commission on International Trade Law
and its working group relating to the preparation of the UNCITRAL Model Law;
and

(c) the Guide to Enactment of the UNCITRAL Model Law (UNCITRAL document
A/CN.9/442) prepared at the request of the United Nations Commission on
International Trade Law made in May 1997.

Modification of insolvency law of the Abu Dhabi Global Market

These Regulations shall apply with such modifications as the context requires for the
purpose of giving effect to the provisions of Schedule 10 (Application of UNCITRAL
Model Law).

In the case of any conflict between any provision of these Regulations and Schedule
10 (Application of UNCITRAL Model Law), the latter shall prevail.

Part 9to be disapplied

Nothing in Part 9 (Insolvency Practitioners) applies to anything done by a foreign
representative—

(a) under or by virtue of these Regulations; or
(b) in relation to relief granted or cooperation provided under these Regulations.
Overriding provisions

The Court shall not grant any relief, or modify any relief already granted, or provide
any co-operation or coordination, under or by virtue of any of the provisions of
Schedule 10 (Application of UNCITRAL Model Law) if and to the extent that such relief
or modified relief or cooperation or coordination would—
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(b)

be prohibited under or by virtue of—

0] the Financial Services and Markets Regulations 2015 or the rules of
any Recognised Body; or

(i) the provisions of Part 7 (Financial Markets and Netting);
in the case of a proceeding under these Regulations; or

interfere with or be inconsistent with any rights of a collateral-taker under Part
7 (Financial Markets and Netting) which could be exercised in the case of such
a proceeding.
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PART 7 : FINANCIAL MARKETS AND NETTING
Chapter 1 - Qualified Financial Contract
Enforceability of a Qualified Financial Contract

A qualified financial contract shall not be and shallbe deemed never to have been void
or unenforceable by reason of the laws of the Abu Dhabi Global Market relating to
games, gaming, gambling, wagering or lotteries.

Chapter 2 - Netting and Collateral
Netting Provisionsto take effectin accordance with their terms

The provisions of a netting agreement will be enforceable in accordance with their
terms, including against aninsolvent party, and, where applicable, against a guarantor
or other person providing security for a party (including a guarantor or other person
that is insolvent) and will not be stayed, avoided or othemwise limited by—

(a) the appointment of, or any application for the appointment of, or notice relating
to the appointment of, an Office-holder or any action of an Office-holder;

(b) any other provision of law, excluding sections 60 to 62 of the Bank Recovery
and Resolution Regulations 2018, relating to administration, liquidation,
bankruptcy, reorganisation, composition with creditors, receivership,
conservatorship or any other Insolvency Proceedings an insolvent party may
be subject to; or

(c) any other provision of lawthat may be applicable to an insolvent party,
subject to the conditions contained in the applicable netting agreement.

After commencement of Insolvency Proceedings in relation to a party, the only
obligation, if any, of either party to make payment or delivery under or pursuantto a
netting agreement or under or pursuant to any qualified financial contract or contract
or transaction to which that netting agreement applies shall be equal to its net
obligation to the other party as determined in accordance with the terms of the
applicable netting agreement.

After commencement of Insolvency Proceedings in relation to a party, the only right, if
any, of either party to receive payment or delivery under or pursuant to a netting
agreement or under or pursuant to any qualified financial contract or contract or
transaction to which that netting agreement applies shallbe equalto its net entitlement
with respect to the other party as determined in accordance with the terms of the
applicable netting agreement.

Any powers of an Office-holder to assume or repudiate individual contracts or
transactions will not prevent the termination, liquidation, acceleration and/or
conversion of all payment or delivery obligations or entitlements, and all obligations or
entitlements relating to the making of payments or deliveries under one or more
gualified financial contracts or other contracts or transactions entered into under
pursuant to a netting agreement or to which a netting agreement shall apply, and will
apply, if at all, only to the net amount or net entitlement due in respect of all such
qualified financial contracts or other contracts or transactions in accordance with the
terms of such netting agreement.

The provisions of a netting agreement which provide for the determination of a net
balance of the close-out values, marketvalues, liquidation values, replacement values
or other relevant values calculated in respect of accelerated and/or terminated
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payment or delivery obligations or entitlements or accelerated and/or terminated
obligations or entitlements relating to the making of payments or deliveries in either
case, under one or more qualified financial contracts or other contracts or transactions
entered into thereunder or to which such netting agreement applies (including a
payment or delivery in respect of a contract or transaction required to be entered into
under or pursuant to such provisions) will not be affected by any applicable insolvency
laws, excluding sections 60 and 62 of the Bank Recovery and Resolution Regulations
2018, limiting the exercise of rights to set off, offset or net out obligations, pay ment
amounts or termination values owed between an insolvent party and another party.

Voidable transactions

An Office-holder of an insolvent party may not avoid or render ineffective —

(a) any payment, delivery, transfer, substitution or exchange of cash, collateral or
any other interests or property under or in connection with a netting agreement
or a collateral arrangementfrom the insolvent party to the other party;

(b) any obligation incurred by the insolvent party and owing to the non-insolvent
party under or in connection with a netting agreement or a collateral
arrangement or to which a netting agreement applies to make any payment,
transfer, delivery, substitution or exchange of cash, collateral or any other
interests or property; or

(c) any transaction entered into by the insolvent party in accordance with the terms
of such netting agreement in order to give effect to the netting provided for by
such netting agreement;

on the grounds of it constituting a preference for the purposes of Section 258
(Preferences) or a transaction at an undervalue for the purposes of Section 257
(Transactions at an undervalue) by the insolvent party to or for the benefit of the non-
insolvent party, unlessthereis clear and convincing evidence that the other party made
such transfer, payment, delivery, substitution or exchange or incurred such obligation
or entered into such transaction with actual intent to hinder, delay, or defraud any
person to which the insolvent party was indebted or became indebted, on or after the
date such transfer, payment, delivery, substitution or exchange was made or such
obligation was incurred or such transaction was entered into.

Pre-emption and confirmation of disapplication of certain provisions of these
Regulations to netting agreements

Subject to sections 60 to 62 of the Bank Recovery and Resolution Regulations 2018,
no stay, injunction, avoidance, moratorium, or similar proceeding or order, whether
issued or granted by a Court, administrative agency, Office-holder or otherwise, shall
limit or delay application of otherwise enforceable netting agreements or collateral
arrangements and transactions entered into thereunder or pursuant thereto or to which
an otherwise enforceable netting agreement or collateral arrangement applies.

Without prejudice to the foregoing provisions of this Chapter 2 (Netting and
Collateral)—

(a) in relation to winding-up proceedings of an insolvent party to a netting
agreement or a collateral arrangement, Section 209(2) (Consequences of
winding-up order) shall not apply (if it would otherwise do so)—

(i) to any property or security subjectto a disposition or transfer or created
or otherwise arising under a netting agreement or a collateral
arrangement; or
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(ii) to prevent a netting under a netting agreement or a collateral
arrangementtaking effect in accordance with its terms;

Section 196 (Avoidance of share transfers after winding-up resolution) shall not
apply (if it would otherwise do so) to any transfer of shares under a netting
agreement or a collateral arrangement;

Section 218 (Power to disclaim onerous property) shall not apply to a netting
agreementor a collateral arrangementwhere an insolvent party to such netting
agreement or such collateral arrangement is subject to winding-up
proceedings;

Paragraphs 24 (Administration: mutual dealings and set-off) and 25 (Winding-
up: mutual dealings and set-off) of Schedule 5 (Proofs and Distribution) shall
not apply (if they would otherwise do so) to prevent a netting under a netting
agreement taking effect in accordance with its terms;

the following Sections shall not apply to any security created or otherwise
arising under a collateral arrangement—

(i) Section 45(2) (Moratorium on other legal process) including that
provision as applied by Section 46 (Interim moratorium);

(ii) Section 79(2) (Court may limit rights);
(iii) Section 96(2) (Distribution);

(iv) Sections 99 (Charged property: floating charge) and 100 (Charged
property);

(v) Section 143(3) and (4) (Vacation of office: charges and liabilities); and
(vi) Section 226(1) (General rule as to priority of expenses);

Section 43(2) (Dismissal of administrative or other receiver) shall not apply to
a receiver appointed under a charge created or otherwise arising under a
collateral arrangement.

Section 692 (Priorities where debentures secured by floating charge) of the
Companies Regulations 26452020 shall not apply to debentures creating a
collateral arrangement by way of floating charge.

(i) Where any of the events specified in sub-paragraph (ii) occur on the
day of, but after the moment of the making of a winding-up order by the Court
or the appointment of an administrator, those arrangements, obligations or
other events shall be legally enforceable and binding on third parties if the
collateral-taker can showthat he was not aware, nor should have been aware
of such making of the winding-up order or the appointment of an administrator.

(i) The events referred to in sub-paragraph (i) are—
(a) a collateral arrangement coming into existence;

(b) a relevant obligation secured by a collateral arrangement
coming into existence; or

(c) the delivery, transfer, holding, registering or other designation of
collateral so as to be in the possession or under the control of
the collateral-taker.
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Chapter 3 - Collateral Arrangements
No recharacterisation

A title transfer collateral arrangement which is not expressed to be by way of security
shall not be recharacterised as security over collateral and shall take effect in
accordance with its terms.

Realisation and liquidation of collateral

Unless otherwise agreed by the parties, the realisation, appropriationand/orliquidation
of collateral under a collateral arrangement shall take effect or occur without any
requirement that prior notice shall be given to, or consent be received from, any party,
person or entity, provided that this Section is without prejudice to any applicable
provision of law requiring that the realization, appropriation and/or liquidation of
collateral is conducted in a commercially reasonable manner.

No formal act required

Other than as set out herein, no formal act shall be necessary for the attachment,
perfection or enforcement of a collateral arrangement which is by way of security over
collateral to the extent it would otherwise be required under Abu Dhabi Global Market
legislation.

Without prejudice to the generality of subsection (1), the following provisions shall not
apply (if they would otherwise do so0) in relation to a collateral arrangement or any
charge created or otherwise arising under a collateral arrangement—

(a) Section 784 (Charges created by a Company) and section 791 (Consequence
of failure to deliver charges) of the Companies Regulations 286452020;

(b) Section 4 (No action on a third party’s promise unless in writing and signed) of
the Statute of Frauds 1677; and

(c) Section 152 (Legal assignments of things in action) of the Real Property
Regulations 2015.

Right of use of a collateral-taker in collateral and obligation to return equivalent
assets

If a collateral arrangement which is by way of security over collateral provides for the
collateral-taker to use and dispose of any collateral provided under the collateral
arrangement, as if it were the owner of it, the collateral-taker may do so in accordance
with the terms of the arrangement.

The exercise by a collateral-taker of a right of use as described in subsection (1) shall
not render invalid or unenforceable any right of the collateral-taker under such a
collateral arrangement.

If a collateral-taker exercises such a right of use, it is obliged to replace the original
collateral by transferring equivalent collateral on or before the due date for the
performance of the relevant obligations covered by the arrangement or, if the
arrangement so provides, it may set off the value of the equivalent collateral against
or apply it in discharge of the relevant obligations in accordance with the terms of the
arrangement.

The equivalent collateral which is transferred in discharge of an obligation as described
in subsection (3) shall be subject to the same terms of the collateral arrangement as
the original collateral was subject to and shall be treated as having been provided
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under the collateral arrangement at the same time as the original collateral was first
provided.

If a collateral-taker has an outstanding obligation to replace the original collateral with
equivalent collateral, that obligation may be the subject of a netting under the
applicable netting agreement or collateral arrangement in accordance with its terms.

Appropriation

Without prejudice to the foregoing Sections of this Part 7 (Financial Markets and
Netting), if the collateral arrangement which is by way of security over collateral
provides for realisation by appropriation of the collateral the subject of such
arrangement, then the collateral-taker may so realise the collateral in accordance with
the terms of the applicable collateral arrangement without any order for foreclosure
from the Court, as the collateral-taker’s own property. The collateral-taker shall on
suchrealisations, setits value against, or applying its value in or towards the discharge
of, the relevant obligations.

Upon the exercise by the collateral-taker of the power to appropriate the collateral, the
equity of redemption of the collateral-provider shall be extinguished and all legal and
beneficial interest of the collateral-provider in the collateral shall vest in the collateral-
taker.

Upon the exercise by a collateral-taker of the power to appropriate the collateral in
accordance with subsection (1), the collateral-taker must value the collateral in
accordance with the terms of the arrangement and in any event in a commercially
reasonable manner.

Where a collateral-taker exercises such a power and the value of the collateral
appropriated differs from the amount of the relevant obligations, then as the case may
be, either—

(@ the collateral-taker must account to the collateral-provider for the amount by
which the value of the collateral exceeds the relevant obligations; or

(b) the collateral-provider will remain liable to the collateral-taker for any amount
by which the value of the collateral is less than the relevant obligations.

Chapter 4 - Interpretation
Netting agreement containing other provisions

For the purposes of this Part 7 (Financial Markets and Netting), a netting agreement
shall be deemed to be a netting agreement notwithstanding the fact that such netting
agreement may contain provisions relating to agreements, contracts or transactions
that are not qualified financial contracts, provided, however, that, for the purposes of
this Part 7 (Financial Markets and Netting), such netting agreement shall be deemed
to be a netting agreement only with respect to those agreements, contracts or
transactions that fall within the definition of “qualified financial contract”.

Control

A collateral-taker who hastaken collateral by way of security shall be treated as having
control of collateral for the purposes of these Regulations notwithstanding:

(1) its exercise of a right of use as described in Section 282(1) (Right of use of
collateral-taker in collateral and obligation to return equivalent assets);
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(2) any right of the collateral-provider to substitute collateral of the same or greater
value, withdraw excess collateral or collect the proceeds of, or otherwise
service, a credit claim until further notice.

For the purposes of these Regulations “possession” of collateral in the form of cash or
securities includes the case where collateral has been credited to an accountin the
name of the collateral-taker or a person acting on his behalf (whether or not the
collateral-taker, or person actingon his behalf, has credited the collateral to an account
in the name of the collateral-provider on his, or that person’s, books) provided that any
rights to the collateral-provider may have in relation to that collateral are limited to the
right to substitute collateral of the same or greater value or to withdraw excess
collateral.

Single agreement

For the purposes of this Part 7 (Financial Markets and Netting), a netting agreement
and all qualified financial contracts entered into thereunder shall constitute a single
agreement.

Application of this Part

This Part 7 (Financial Markets and Netting) applies to any qualified financial contract,
netting agreement or collateral arrangement (including any title transfer collateral
arrangement) which is governed by the laws of the Abu Dhabi Global Market or which
is entered into by a person incorporated or licensed in the Abu Dhabi Global Market or
organised under a law of the Abu Dhabi Global Market, irrespective of the date on
which such qualified financial contract, netting agreement or collateral arrangement
was entered into.
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PART 8 : CONTRAVENTIONS AND FINES
Contraventions and administrative notice of fine
Where—

(a) a provision of these Regulations provides that a failure to comply with a
provision constitutes a contravention and prescribes the level of the fine in
relation to the contravention; and

(b) the Registrar considersthat a person has committed such a contravention,

the Registrar may impose on such person a fine, in respect of the contravention, of
such amountas it considers appropriate but not exceedingthe amount of the maximum
fine specified in respect of such contravention in the Fines Schedule.
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PART 9 : INSOLVENCY PRACTITIONERS

Restrictions on service as liquidator, administrative receiver, administrator,
administrator of a Deed of Company Arrangement or receiver

No person may be appointed as or serve as a receiver, an administrative receiver, an
administrator, a liquidator or provisional liquidator of a Company or an administrator of a Deed
of Company Arrangement under these Regulations or any other Abu Dhabi Global Market
legislation unless he—is—licensedthey are registered as an insolvency practitioner wrder—the
Commerecial—Heensing—Regulations—20645pursuant to  Section 290 (Qualification and

registration of insolvency practitioners).

The registration of an insolvency practitioner constitutes an acknowledgement by that
insolvency practitioner that the insolvency practitioner will accept any appointment made by
the Court as a receiver, administrative receiver, administrator, liguidator or provisional

liquidator |n accordance with the DI’OVISIOHS of any rules of procedure as may be made by the

290.

Qualification and registration of insolvency practitioners

rIn these Regulations, unless expressed otherwise, a reference to—

& an“insolvencypractitioner” is areferenceto anatural personregisteredas aninsolvency

practitioner whedsheensedunder the CemmereiaHeensinginsolvency Regulations 2045;
and(Insolvency Practitioner) Rules 2022.

291.

1)

(2)

Registerofselveney-practitioners-and-offictaHiguidatersCompliance and removal

from appointment

The insolvency practitioner must at all times comply with the Insolvency Requlations
(Insolvency Practitioner Rules) 2022 and such other conditions and requirements
specified in writing by the Regqistrar and the Courtfrom time to time.

Failure to comply with the Insolvency Regulations (Insolvency Practitioner Rules) 2022
may result in the insolvency practitioner’s removal from any appointment under these
Reqgulations as a receiver, an administrative receiver, an administrator, a liguidator or

137



provisional liguidator of a Company or an administrator of a Deed of Company
Arrangement.

Registrar's Power to make rules and maintain the register

The Registrar shall-publish-and-mairtain—registers-of-currentand-pastregistrations-of (in its

sole discretion) may make such rules applying to insolvency practitioners and-efficial

hguidaters—licensed—under—the—Commercial-Licensing—Regulations—2045as appear to the
Reqistrar to be in the interest of the Abu Dhabi Global Market.

The Reqistrar (in its sole discretion) may from time to time amend, revise, withdraw or
supplement any rules so made by the Registrar as the Reqistrar may consider

The Reqistrar may make rules which require a reqgister of insolvency practitioners to
be kept and which may provide that different parts of the register are to be kept and

The Reqistrar may, on the application or with the consent of a person who is subject
to rules made under this Part 9 (Insolvency Practitioners). direct thatall or any of those

(b) apply to that person with such modifications as may be specified in the

292.
(1)
(2
appropriate or desirable for the purposes of such rules.
3)
maintained by different persons.
293. Modification or waiver of rules
(1)
rules shall:
(a) not to apply to that person; or
direction.
(2)

The Registrar shal-make-areasenably-current-version-of-any-registersmainrtainedmay not
give a direction under this-Section freely-avaiable—fer-viewing-by-the-public—during-the
Hei’-mal-busmess—heu%ef— 293(1) unless the Registrar- is satisfied (in its sole discretion)

that

(a) compliance by the person with the rules or such direction would be unduly
burdensome or would not achieve the purpose for which the rules or direction
(as applicable) were made; and
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j -direction would not adversely affect the
interests of the Abu Dhabi Global Market.
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PART 10 : DISSOLUTION
Dissolution and early dissolution

Subsections (2) and (3) of this Section apply, where the liquidator has sentto creditors
his final account and return.

On the expiration of three (3) months from the date of dispatch of the final account and
return the Company is deemed to be dissolved.

However, the Court may, on the application of the liquidator or any other person who
appears to the Court to be interested, make an order deferring the date at which the
dissolution of the Company is to take effect for such time as the Court thinks fit.

It is the duty of the person on whose application an order of the Court under
subsection (3) is made to deliver a copy of the order to the Registrar for registration.
If the person fails to do so, he commits a contravention and is liable to a fine at the
relevant level set out in the Fines Schedule.

Where the realisable assets of the Company are insufficient to cover the expenses of
the winding-up, and the affairs of the Company do not require any further investigation,
the liquidator may at any time apply to the Registrar for the early dissolution of the
Company.

Before making an application under subsection (5), the liquidator shall give not less
than twenty-eight (28) days’ notice of his intention to do so to the Company’s creditors
and contributories and to any administrative receiver.

On the expiration of three (3) months from the date of receipt of the application by the
Registrar under subsection (5), the Company is dissolved.

Power of Court to declare dissolution of Company void

Where a Company has been dissolved under these Regulations or the Companies
Regulations 26452020, the Court may at any time within ten (10) years of the date of
the dissolution, on an application made by a liquidator of the Company or by any other
person appearing to the Court to be interested, make an order, on such terms as the
Court sees fit, declaring the dissolution to have been void and the Court may by the
order give such directions and make such provisions as seem just for placing the
Company and all other persons in the same position as nearly as may be as if the
Company had not been dissolved.

Upon the making of an order under subsection (1), such proceedings may be taken
which might have been taken if the Company had not been dissolved.

Property of dissolved Company

Whena Company s dissolved under these Regulations or the Companies Regulations
20152020, all property and rights whatsoever vested in the Company immediately
before its dissolution are deemed to be vested in the Abu Dhabi Global Market in
accordance with Chapter 2 (Property of dissolved company) of Part 29 (Dissolution
and restoration to the register) of the Companies Regulations 26452020.

Subsection (1) is subject to any order of the Court under Section 295 (Power of Court
to declare dissolution of Company void) or otherwise.
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PART 11 : GENERAL
Chapter 1 - Interpretation and Time
Rules of interpretation
In these Regulations, unless a contrary intention appears, a reference to—

(a) a statutory provisionincludes areferenceto the statutory provision as amended
or re-enacted from time to time;

(b) a person includes any natural person, body corporate or body unincorporate,
including a Company, unregistered company, partnership, unincorporated
association, government or state;

(c) an obligation to publish or cause to be published a particular document shall,
unless expressly provided otherwise in these Regulations, include publishing
or causing to be published in printed or electronic form; and

(d) any reference to “dollars” or “$” is a reference to United States Dollars.

In these Regulations, unless a contrary intention appears, the rules of interpretation
and construction of the Interpretation Regulations 2015 shall apply.

A reference to “prescribed form”, “prescribed manner”, “prescribed

LT ” ” W

circumstances”, “prescribed condition”, “prescribed information”, “prescribed

persons”, “prescribed matters”, “prescribed period”, “prescribed provisions” or to
be as “prescribed” without further reference is a reference to such form, manner,
circumstances, condition, information, persons, matters, period, provisions or
otherwise as to be determined by:

(a) these Regulations (including the Schedules);

(b) any rules or forms made or published by the Registrar; or

(c) any rules, practice directions or forms made or published by the Court.
The Registrar may by order amend a provision of these Regulations which—
(a) requires anything to be done within a specified period of time;

(b) prevents anything from being done after a specified time; or

(c) requires a specified minimum period of notice to be given.

Defined terms

In these Regulations, unless otherwise defined in these Regulations or the context
indicates otherwise, the defined terms listed belowshall have the following meanings—

“ADGM Court Procedure Rules” means any rules, procedures, practice or guidance
relating to the Court that is issued by the Chief Justice of the Court from time to time.

“administration application” has the meaning given in Section 8(1) (Administration
application).

“‘administrative receiver”has the meaning given by Section 152 (Appointment and
powers of receivers and administrative receivers).

“administrator” of a Company and “administrator” of a Deed of Company
Arrangement have the respective meanings given by Section 1(1) (Administration)
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and, where the context requires, includes a reference to a former administrator and,
unless the context otherwise requires, references to an “administrator” without further
designation are to both kinds of administrator.

“Appointed Person” means-ir-relation-te-a-Cempany—

fe}in relation to a creditors’ voluntary winding-up, an authorised personin relation to
the Company or debtor,

who is appointed in writing by an Office-holder.
“Articles” has the meaning given in the Companies Regulations 28452020.

“Associate” has the meaning given to it by section 300 (Meaning of “Associate”) of
this Part 11 (General).

“attendance” at a meeting is to be interpreted in accordance with paragraph 2
(Attendance at meetings and proxies) of Part 1 (Meetings and time limits) of Schedule
1 (Meetings, Time Limits, Notices and Documents).

“‘authenticate” or “authenticated” means to authenticate in accordance with
paragraph 6 (Authentication) of Part 2 (Form and content of documents) of Schedule
1 (Meetings, Time Limits, Notices and Documents).

“Authorised Person” hasthe meaning giventothattermin the Financial Services and
Markets Regulations 2015.

“blank proxy” has the meaning given in paragraph 37 (Blank proxies) of Part 11
(Proxies and corporate representation) of Schedule 6 (Meetings and
Correspondence).

“body corporate” has the meaning given to that term in the Companies Regulations
201452020.

“books and papers” includes accounts, deeds, writing and documents.

“businessday” means every day except Frday—-Saturday, Sunday and public holidays
in the United Arab Emirates.

“capital market arrangement” has the meaning given to it by section 301 (Meaning
of “capital market arrangement”) of this Part 11 (General).

“capital market investment” has the meaning given to it by section 302 (Meaning of
“capital market investment”) of this Part 11 (General).

“cash” means money in any currency, credited to an account, or a similar claim for
repayment of money such as a money market deposit and sums due or payable to, or
received between the parties in connection with the operation of a collateral
arrangement or a netting agreement.
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“collateral” means any of the following—
(a) cash in any currency;

(b) securities of any kind, including (without limitation) debt and equity securities
and sukuk, units of a collective investment fund, money market instruments,
claims relating to or rights in or in respect of any of the financial instruments
included in this definition and any rights, privileges or benefits attached to or
arising from any such financial instruments;

(c) guarantees, letters of credit and obligations to reimburse;

(d) pecuniary claims which arise out of an agreement whereby an Authorised
Person grants credit in the form of a loan (“credit claims”); and

(e) any asset commonly used as collateral in the Abu Dhabi Global Market.

“collateral arrangement” means any margin, collateral or security arrangement or
other credit enhancement or other agreement or arrangement, evidenced in writing,
the purpose of which is to secure, cover or provide credit supportin respect of, the
relevant obligations owed to the collateral-taker and where the collateral-provider and
the collateral-taker are both non-natural persons, where—

(a) security in collateral, where the collateral is delivered, transferred, held
registered or otherwise designated so as to be in the possession or under the
control ofthe collateral-takeror a person acting onits behalf is created or arises
to secure the relevant obligations;

(b) there is a title transfer collateral arrangement; or

(c) there is any guarantee, letter of credit or reimbursement obligation by or to a
party to one or more qualified financial contracts, in respect of one or more of
those qualified financial contracts.

“Commencement of the winding-up” is deemed to occur—

(a) in the case of a voluntary winding-up, at the time of the passing of the resolution
for voluntary winding-up;

(b) in the case of a winding-up order made by virtue of Section 18(1)(e) (Powers
of Court), on the making of the order; or

(c) in any other case, at the time of the presentation of the petition for winding -up.

“Commercial Licensing Regulations 2015” means the Commercial Licensing
Regulations 2015, issued by the Board.

“Companies Regulations 26452020” means the Companies Regulations 26452020,
issued by the Board.

“Company” has the meaning given in Section 1 (Companies) of the Companies
Regulations 28452020.

“Connected Person” means a person is connected with a Company if—

(a) heis a Director, officer or shadowdirector ofthe Company or he is an Associate
of such a Director, officer or shadowdirector;

(b) he is an Associate of the Company;
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(c) he is an employee of the Company; or

(d) he is a trustee of a trust and the Company has an interest as beneficiary in the
trust property or vice versa.

“contributory” means every person liable to contribute to the assets of a Company in
the event of its being wound up.

“‘convener” means in respect of any meeting, the person who summons the meeting.

‘corporation” has the meaning given to that term in the Companies Regulations
20152020.

“correspondence”includes correspondence by telephonic or other electronic means.

“Court” means the Abu Dhabi Global Market Courts unless the context otherwise
requires.

“creditors’ voluntary winding-up” means a voluntary winding-up other than a
members’ voluntary winding-up.

“‘debt” means —
(a) in relation to the winding-up of a Company, any of the following—
0] any debt or liability to which the Company is subject—

(D in the case of a winding-up which was not immediately preceded
by an administration on the date on which the Company went
into liquidation;

(2) in the case of a winding-up which was immediately preceded by
an administration, at the date on which the Company entered
administration;

(i) any debt or liability to which the Company may become subject after
that date by reason of any obligation incurred before that date; and

(iii) any interest provable as mentioned in paragraph 28 (Interest) of Part 3
(Creditors’claims) of Schedule 5 (Proofs and Distribution); and

(b) in relation to the administration of a Company, any of the following—

(i) any debt or liability to which the Company is subject on the date on
which the Company went into administration;

(i) any debt or liability to which the Company may become subject after
that date by reason of any obligation incurred before that date; and

(iii) any interest provable as mentioned in paragraph 28 (Interest) of Part 3
(Creditors’claims) of Schedule 5 (Proofs and Distribution); and

(c) for the purposes of a reference in any provision of these Regulations about
winding-up or administration to a debt or liability, it is immaterial whether the
debtor liability is present or future, whether itis certain or contingent or whether
its amount is fixed or liquidated, or is capable of being ascertained by fixed
rules or as a matter of opinion; and references in any such provision to owing
a debt are to be read accordingly.

144



“Deed of Company Arrangement” means a deed of company arrangement between
a Company, all or some of its creditors and the administrator of the deed which
complies with the requirements of Chapter 8 (Deed of Company Arrangement) of Part
1 (Administration) of these Regulations.

“deliver”and “delivery” are to be interpreted in accordance with Part 8 (Delivery of
documents and opting out) of Schedule 1 (Meetings, Time Limits, Notices and
Documents) except in respect of the Registrar where “deliver” and “delivery” are to be
interpreted in accordance with the Regulations.

“Director” has the meaning given in the Companies Regulations 28452020 and
includes any person occupying the position of Director, by whatever name called.

“‘document” includes a written notice or statement or anything else in writing capable
of being delivered to a recipient.

“eCourts Platform” means the Abu Dhabi Global Markets Courts electronic filing and
case management systems.

“electronic means” in relation to delivery or other correspondence includes fax and
“electronic address~’ includes a fax number.

“equivalent collateral” means—

(a) in relation to securities, securities of the same issuer or debtor, forming part of
the same issue or class and (except in the case of shares of a Company) the
same nominal amounts and the same currency and description, or such other
assets as may be permitted by the relevant collateral arrangement; and

(b) in relation to cash, a payment of the same amount and in the same currency,
and includes the original collateral provided under the arrangement.

“file with the Court” means submit for filing in the Court in accordance with the
relevant practice direction.

“file with the Registrar” means deliver to the Registrar for filing.

“financed project” has the meaning given to it by section 305 (Meaning of “financed
project”) of this Part 11 (General).

“Financial Services and Markets Regulations 2015” means the Financial Services
and Markets Regulations 2015, issued by the Board.

“Fines Schedule” means Schedule 9 (Contraventions’), as such Schedule may be
amended, replaced or supplemented from time to time.

“floating charge” means a charge which is a floating charge on its creation.

“foreign main proceeding” means a foreign proceeding taking place in a jurisdiction
other than the Abu Dhabi Global Market where the debtor has the centre of its main
interests.

“foreign proceeding” has the meaning given in Schedule 10 (Application of
UNCITRAL Model Law).

“foreign representative” has the meaning given in Schedule 10 (Application of
UNCITRAL Model Law).

“‘general meeting” means a meeting of members of a Company.
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“hire-purchase agreement” includes a conditional sale agreement, a chattel leasing
agreement and a retention of title agreement,

“holder of a qualifying charge” in respectof a Company’s property has the meaning
given in Section 21 (Power to appoint).

“in administration” has the meaning given by Section 1(2)(a) (Administration).

‘insolvency law of the Abu Dhabi Global Market” means these Regulations as
extended or applied by or under any other enactment, regulations or rules (excluding
these Regulations).

“insolvency practitioner” has the meaning given under Section 290 (Qualification
and registration of insolvency practitioners).

“Insolvency Proceedings” means, as the context requires, any of the following
procedures or proceedings—

(a) under these Regulations—
(i) winding-up;
(i) provisional liquidation;
(iii) administrative receivership;
(iv) receivership;

(v) administration or, in the case of Part 7 (Financial Markets and Netting),
the making of an interim order on an administration application or out of
Court administration interim period; and

(vi) a Deed of Company Arrangement being in force; and

(b) for the purposes of Part 7 (Financial Markets and Netting) of the Regulations
only, any of the procedures or proceedings described in paragraph (a) and any
other procedureor proceeding under any provision of lawrelating to liquidation,
reorganisation, bankruptcy, composition with creditors, receivership or any
other similar procedures or proceedings.

“insolvent estate” means the Company’s property.

“insolvent party” is the party in relation to which an Insolvency Proceeding under the
laws of the Abu Dhabi Global Market has been instituted.

“Interpretation Regulations 2015” means the Interpretation Regulations 2015, as
enacted by the Board.

“last date for proving” has the meaning given in paragraph 32 (Content of notice) of
Part 4 (Distributions to creditors) of Schedule 5 (Proofs and Distribution).

“legislation” includesregulations or rules made under legislation.

“level” when used to describe the quantum of any fine imposed under these
Regulations is a reference to the fine levels set out in Schedule 9 (Contraventions) by
reference to any standard fines schedule or scale set out in an enactment or in
subordinate legislation.
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“liability” has the meaning given in Section 299 (Meaning of “liability”, “into liquidation”

and “into insolvent liquidation” and “in administration”, “enters administration” and
“enters insolvent administration”) of this Part 11 (General).

“Limited Liability Partnership” means a limited liability partnership, as regulated by
rules and regulations adopted by the Board.

“Limited Liability Partnership Agreement” means the incorporation document as
defined in the Limited Liability Partnerships Regulations or any other agreement
among the members of a Limited Liability Partnership.

“Limited Liability Partnerships Regulations” means any rules and regulations
issued from time to time by the Board regulating limited liability partnerships.

“Liquidation Committee” means a creditors’ committee appointed in accordance with
Section 230 (Liquidation committee).

“liquidator” includes, where the context allows, a liquidator appointed provisionally.

“market value” means the amount which would be realised on a sale of property in
the open market by a willing vendor.

‘member”, in respect of a Company, has the meaning given in the Companies
Regulations 28452020.

“members’ voluntary winding-up” means a winding-up in which a Directors
declaration has been made in accordance with Section 175 (Declaration of solvency).

“netting” means the occurrence of any or all of the following—

(a) the termination, liquidation or acceleration of any payment or delivery
obligations or entitlements or obligations or entitlements to make, receive or
require payments or deliveries, under one or more qualified financial contracts
or other transactions entered into under a netting agreement or to which a
netting agreement applies;

(b) the calculation or estimation of a close-out value, market value, liquidation
value, replacement value or other relevant value (whether at the time of or
following the relevant termination, liquidation and/or acceleration) in respect of
each obligation or entitlement or group of obligations or entitlements
terminated, liquidated or accelerated under sub-paragraph (a) of this definition;

(c) the conversion of any values calculated or estimated under sub-paragraph (b)
of this definition into a single currency;

(d) the determination of the net balance of the values calculated under
paragraph (b) of this definition, as converted under sub-paragraph (c) of this
definition, whether by operation of set off or otherwise; and

(e) entry by the parties into a transaction pursuant to or by virtue of which such a
net balance becomes payable directly or as part of the consideration for an
asset or the provision for the payment of damages related to any non-
performance of any such transaction.

“netting agreement” means (a) any agreement between two parties that provides for
netting of present or future payment or delivery obligations or entitlements arising
under or in connection with one or more qualified financial contracts or other contracts
or transactions entered into under the agreement, or to which the agreement applies,
by the parties to the agreement (a “master netting agreement”), (b) any master
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agreement between two parties that provides for netting of the amounts due under two
or more master netting agreements (a “master-master netting agreement”), (c) any
other agreement between two or more parties which incorporates netting and (d)
collateral arrangement related to or forming part of one or more of the foregoing.

“non-cellular assets” has the meaning given in the Companies Regulations
20452020.

“non-Abu Dhabi Global Market Company” means a company incorporated or formed
outside the Abu Dhabi Global Market, whether under the federal or local laws of the
United Arab Emirates, or the law of any other country or territory.

‘non-insolvent party” is the party other than the insolvent party.

“Office-holder” means a receiver, administrative receiver, administrator of a
Company, administrator of a Deed of Company Arrangement, a liquidator or a
provisional liquidator, as the case may be, and who is registered pursuant to Section
290 (Qualification and registration of insolvency practitioners).

“officer” means, in relation to a Company—
(a) a Director, manager or secretary; or
(b) an Office-holder appointed to the Company or its property.

“official exchangerate”is the foreign exchange rate prescribedin paragraph 26 (Debt
in foreign currency) of Part 3 (Creditors’ claims) of Schedule 5 (Proofs and
Distribution).

“official interest rate” means the rate of interest specified in the provisions of the
ADGM Court Procedure Rules relating to general rules about costs.

“‘opted-out creditor” means a creditor of a Company who in accordance with the
Regulations has elected (or is deemed to have elected) to be (and not ceased to be)
an opted-out creditor in relation to an Office-holder of that Company.

“party” means for the purposes of Part 7 (Financial Markets and Netting) of these
Regulations a person constituting one of the partiesto a netting agreement.

“permission” of the Court is to be read as referring to “leave of the Court” in these
Regulations.

“petitioner”, when referred to in the context of a winding-up, includes any personwho
has been substituted as such, or has been given carriage of the petition.

“Preferential Debts” means the debts referred to in Section 227 (Preferential Debts).

“Privileged Communication” means a communication attracting a privilege arising
from the provision of professional legal advice i i

erfremtherelationship-eHawyerand
chentoerotherequivalentrelationshipand any otherprivilege applicable atlaw, but does

not include a general duty of confidentiality.

“projectcompany” has the meaning given to it by section 303 (Meaning of “project
company”) of this Part 11 (General).

“property” has the meaning given in Section 215(2) (Property of the Company).
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“proof”and “proving” has the meaning given in paragraph 4 (Proving a debt) of Part
3 (Creditors’claims) of Schedule 5 (Proofs and Distribution).

“Protected Cell Company” has the meaning given in the Companies Regulations
20452020.

“proxy” has the meaning given in paragraph 2 (Attendance at meetings and proxies)
of Part 1 (Meeting and time limits) of Schedule 1 (Meetings, Time Limits, Notices and
Documents).

‘published in the Abu Dhabi Global Market” means publication—

(a) in an English language newspaper distributed in the United Arab Emirates and
available in the Abu Dhabi Global Market; and

(b) on the website of the Company to which such notice relates.

“‘qualified financial contract” means any financial agreement, contract or transaction,
including any terms and conditions incorporated by reference in any such financial
agreement, contract or transaction, pursuant to which payment or delivery obligations
are due to be performed or title to commodities or assets is to be transferred for
consideration at a certain time or within a certain period of time and whether or not
subject to any condition or contingency or pursuant to which obligations to make
payments or deliveries, or to transfer title to commodities or assets, in either case, for
consideration at a certain time or within a certain period of time and whether or not
subject to any condition or contingency are to be entered into or incurred. Qualified
financial contracts include (without limitation) —

(a) a currency, cross-currency, interest rate or profit rate swap;
(b) a basis swap;

(c) a spot, future, forward or other foreign exchange transaction;
(d) a cap, collar or floor transaction;

(e) a commodity swap;

(f) a forward rate agreement;

(9) a currency, interest rate or profit rate future;

(h) a currency, interest rate or profit rate option;

0) an equity derivative, such as an equity or equity index swap, equity forward,
equity option or equity index option or total return swap;

()] a derivative relating to bonds or other debt securities or to a bond or debt
security index, such as a total return swap, index swap, forward, option or index
option;

(k) a credit derivative, such as a credit default swap, credit default basket swap,
total return swap or credit default option;

0] an energy derivative, such as an electricity derivative, oil derivative, coal
derivative or gas derivative;

(m)  aweather derivative, such as a weather swap or weather option;

(n) a bandwidth derivative;
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a freight derivative;

an emissions derivative, such as an emissions allowance or emissions
reduction transaction;

an economic statistics derivative, such as an inflation derivative;
a property index derivative;
a spot, future, forward or other securities or commodities transaction;

a securities contract, including a margin loan and an agreement to buy, sell,
borrow or lend securities, such as a securities repurchase or reverse
repurchase agreement, a securities lending agreementor a securities buy/sell-
back agreement, including any such contractor agreement relating to mortgage
loans, interests in mortgage loans or mortgage-related securities;

a commodities contract, including an agreement to buy, sell, borrow or lend
commodities, such as a commodities repurchase or reverse repurchase
agreement, a commodities lending agreement or a commodities buy/sell-back
agreement;

a collateral arrangement;

an agreement to clear or settle securities transactions or to act as a depository
for securities;

any other agreement, contract or transaction similar to any agreement, contract
or transaction referredto in paragraphs (a) to (w) with respect to one or more
reference items or indices relating to (without limitation) interest rates,
currencies, commodities, energy products, electricity, equities, weather, bonds
and other debtinstruments, precious metals, quantitative measures associated
with an occurrence, extent of an occurrence, or contingency associated with a
financial, commercial or economic consequence, or economic or financial
indices or measures of economic or financial risk or value;

any swap, forward, option, contract for differences or other derivativein respect
of, or combination of, one or more agreements or contracts referred to in
paragraphs (a) to (x) or (2) or (aa) below,

any Sharia’a compliant contract or undertaking (including a murabaha,
musawama or wa’ad) which individually or together with any other such
contractor undertaking has or is entered into with a view to having an economic
effect similar to any instrument of a kind described in any of paragraphs (a) to
(y) above or paragraph (aa) below; and

any agreement, contract or transaction designated as such by the Board by
published notice, such designationbeing revocable by further published notice.

“Real Property Regulations 2015” means the Real Property Regulations 2015,
issued by the Board.

‘receiver” has the meaning given in Section 152(1) (Appointment and powers of
receivers and administrative receivers) and includes, where the context allows, an
administrative receiver but does not include any Court-appointed receiver appointed
under the ADGM Court Procedure Rules.

“Recognised Body” has the meaning given to that termin the Financial Services and
Markets Regulations 2015.
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“registered company auditor” means a person who is appointed as an auditor in
accordance with Part 35 (Auditors) of the Companies Regulations 28452020.

“Registrar” means the Abu Dhabi Global Market's Registration Bureau established by
Article 10 of the ADGM Founding Law and governed by Article 11 of that law.

“these Regulations” means the Insolvency Regulations 26452022, issued by the
Board.

‘relevant obligations” means the obligations which are incurred under, secured or
otherwise covered by a netting agreement or collateral arrangement and such
obligations may consist of or include—

(a) presentor future, actual or contingent or prospective obligations (including such
obligations arising under a master agreement or similar arrangement);

(b) obligations owed to the collateral-taker, by a person other than the collateral-
provider; or

(c) obligations of a specified class or kind arising from time to time.

“residential address” means the current residential address of a person or, if that is
not known, the last known residential address.

‘retention of title agreement” means an agreement—
(a) which does not constitute a charge on the goods, but

(b) under which, if the seller is not paid and the Company is wound up, the seller
will have priority over all other creditors of the Company in respect of the goods
or any property representing the goods.

“Ruler” means the ruler of the Emirate of Abu Dhabi.

“seal” or “sealed” shall mean the seal provided for, or a document having been sealed
in accordance with the requirements of, the ADGM Court Procedure Rules.

“secured creditor” of a Company means a creditor of a Company who holds security
in respect of his debt over property of the Company.

“security” means any mortgage, charge (including floating charge), pledge, lien or
other security.

“service” means both for Court documents and other documents, service in
accordance with Part 4 of the ADGM Court Procedure Rules or by any method as the
Court may by order approve or direct.

“shadow director”, in relation to a Company, means a person in accordance with
whose directions or instructions the Directors of the Company are accustomed to act
(butsothat apersonis notdeemed a shadowdirector by reason only thatthe Directors
act on advice given by him in a professional capacity).

“Special Resolution”has the meaning given in the Companies Regulations 26452020.
“Schedule” means a schedule to these Regulations.
“standard contents” means—

(a) for a notice to be published in the Abu Dhabi Global Market, the standard
contents set outin Part 3 (Standard contents of notices to be published in the
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Abu Dhabi Global Market) of Schedule 1 (Meetings, Time Limits, Notices and
Documents);

(b) for notices to be advertised other than by way of being published in the Abu
Dhabi Global Market, the standard contents setoutin Part4 (Standard contents
of notices advertised in such manner as the Office-holder thinks fit) of Schedule
1 (Meetings, Time Limits, Notices and Documents);

(c) for a notice to be delivered to the Registrar, the standard contents set out in
Part 5 (Standard contents of notices to be delivered to the Registrar etc.) of
Schedule 1 (Meetings, Time Limits, Notices and Documents);

(d) for a notice to be delivered to other persons, the standard contents set out in
Part 6 (Standard contents of notices to be delivered to other persons etc.) of
Schedule 1 (Meetings, Time Limits, Notices and Documents);

(e) for applications to the Court the standard contents set out in Part 7
(Applications to the Court) of Schedule 1 (Meetings, Time Limits, Notices and
Documents).

“Statement of Affairs” means a statement of a Company’s affairs prepared in
accordance with these Regulations in relation to an administration, administrative
receivership or a winding-up as the context requires, and containing the particulars as
prescribed by these Regulations or otherwise by the Registrar.

“statement of concurrence” means a statement made by a relevant person in the
prescribed form stating that he concurs in the statement of affairs as detailed in
Section 52 (Verification and filing).

“statement of proposals” means a statement made by an administrator under
Section 56 (Administrator’s proposals’) setting out proposals for achieving the purpose
of administration.

“statement of truth” means a statement of truth made in accordance with the ADGM
Court Procedure Rules.

“statutorydemand” means ademand served by a creditor on the Company, as further
described in Section 201 (The statutory demand).

“step-in rights” has the meaning given to it by section 304 (Meaning of “step-in rights
=) of Part 11 (General).

“subsidiary” has the meaning given in the Companies Regulations 26452020.

‘the purpose of administration” means an objective specified in Section 2(1)
(Purpose of administration).

“title transfer collateral arrangement” means an agreement or arrangement,
evidenced in writing, where the collateral-provider and the collateral-taker are both
non-natural persons the purpose of which is to secure or otherwise cover the relevant
obligations owed to the collateral-taker based on the transfer of title to collateral to a
collateral-taker on terms that when the relevant obligations are discharged, the
collateral-taker must transfer title to equivalent collateral to the collateral-provider,
including (without limitation) a sale and repurchase agreement, securities lending
agreement, securities buy/sell-back agreement or an irregular pledge.

“‘unable to pay its debts” has the meaning given by Section 200 (Definition of inability
to pay debts).
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“UNCITRAL Model Law” means the Model Law on cross-border insolvency as
adopted by the United Nations Commission on International Trade Law on 30th May
1997.

“‘unregistered company” has the meaning given in Section 265 (Application of this
Part to “unregistered company’).

References to the “venue” for any proceeding or attendance before the Court or for a
meeting are to—

(a) the time, date and place for the proceeding, attendance or meeting; or

(b) the time and date for a meeting which is held in accordance with paragraph 18
(Remote attendance at meetings) of Part 6 (Constitution of meetings) of
Schedule 6 (Meetings and Correspondence) or paragraph 19 (Remote
attendance at meetings of creditors’ committees) of Part 4 (Meetings of
committee) of Schedule 7 (Creditors’ Committees) without any place being
specified for it.

“voluntary winding-up” means a members’ voluntary winding-up and a creditors
voluntary winding-up.

“‘winding-up by the Court” means a winding-up under Sections 199 (Circumstances
in which a Company may be wound up by the Court), 203 (Petition for winding-up by
the Financial Services Regulator) and 266 (Winding-up of unregistered Companies) of
these Regulations.

“‘winding-up proceedings” means—
(a) a winding-up by the Court; or
(b) a voluntary winding-up.

‘witness statement” means a withess statement verified by a statement of truth in
accordance with the ADGM Court Procedure Rules.

Meaning of “liability”, “into liquidation” and “into insolvent liquidation” and “in
administration”, “enters administration” and “enters insolvent administration”

In any provision of these Regulations about winding-up or administration, except in so
far as the context otherwise requires, “liability” means a liability to pay money or
money’s worth, including, without limitation, any liability under an enactment, any
liability for breach of trust, any liability in contract, tort or bailment, and any liability
arising out of an obligation to make restitution.

A Company goes “into liquidation” if it passes a resolution for voluntary winding-up
or an order for its winding-up is made by the Court at a time when it has not already
gone into liquidation by passing such a resolution.

A Company goes “into insolvent liquidation” if at the time the Company goes into
liquidation its assets were insufficient for the payment of its debts and other liabilities
and the expenses of the winding-up.

References to a Company being “in administration” or that a Company “enters
administration” shall be construed in accordance with Section 1(2) (Administration).

A Company enters “insolvent administration” if it enters administration at a time
when its assets are insufficient for the payment of its debts and other liabilities and the
expenses of the administration.
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Meaning of “Associate”

For the purposes of these Regulations an “Associate” of another person is to be
determined in accordance with this paragraph and any provision that a person is an
Associate of another person is to be taken to mean that they are Associates of each
other.

A person is an Associate of an individual if that person is—
@ the individual’s spouse (including former spouse);

(b) a relative of the individual or the individual's spouse (including former spouse);
or

(c) the spouse (including former spouse) of a relative of the individual or the
individual’s spouse (including former spouse).

A personis an Associate of any person whom he employs or by whom he is employed.

A person in his capacity as trustee of a trust other than a pension scheme or an
employees’ share scheme is an Associate of another person if the beneficiaries of the
trust include, or the terms of the trust confer a power that may be exercised for the
benefit of, that other person or an Associate of that other person.

A Company is an Associate of another Company if—
(@ the same person has control of both;

(b) a person has control of one and persons who are his Associates have control
of the other (or collectively they have control); or

(c) a group of two or more persons has control of each Company, and the groups
either—

(i) consist of the same persons; or

(i) could be regarded as consisting of the same persons by treating (in one
or more cases) a member of either group as replaced by a person of
whom he is an Associate.

A Company is an Associate of another person if that person has control of it or if that
person and persons who are his Associates together have control of it.

In this paragraph a person is a relative of an individual if he is that individual’s brother,
sister, uncle, aunt, nephew, niece, lineal ancestor or lineal descendant, tre ating any
relationship of the half blood as a relationship of the whole blood and the stepchild or
adopted child of any person as his child.

In this paragraph any Director or other officer of a Company is to be treated as
employed by that Company.

In this paragraph a person is to be taken as having control of a company if—

@ the Directors of the Company or of another Company which has control of it (or
any of them) are accustomed to act in accordance with his directions or
instructions; or

(b) he is entitled to exercise, or control the exercise of more than 50% of the voting
power at any general meeting of the Company or of another Company which
has control of it;
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and where two or more persons together satisfy either of the above conditions, they
are to be taken as having control of the Company.

In this Section, “Company” includes any body corporate (whether incorporated in the
Abu Dhabi Global Market or elsewhere); and references to Directors and other officers
of a Company and to voting power at any general meeting of a Company have effect
with any necessary modifications.

Meaning of “capital market arrangement”

For the purposes of Section 152 (Appointment and powers of receivers and
administrative receivers) an arrangement is a “capital market arrangement” if —

(a) it involves a grant of security to a person holding it as trustee for a personwho
holds a capital market investment issued by a party to the arrangement; or

(b) it involves a grant of security to—
(1) a party to the arrangement who issues a capital market investment; or

(i) a person who holds the security as trustee for a party to the
arrangement in connection with the issue of a capital market
investment; or

(© it involves a grant of security to a person who holds the security as trustee for
a party to the arrangement who agrees to provide finance to another party; or

(d) at least one party guarantees the performance of obligations of another party;,
or

(e) at least one party provides security in respect of the performance of obligations
of another party; or

(f the arrangement involves an investment of a kind described in paragraphs 94
to 96 of Schedule 1 (Regulated Activities) of the Financial Services and Markets
Regulations 2015 (Options, futures and contracts for differences).

For the purposes of sub-paragraph (1)—

@ a reference to holding as trustee includes a reference to holding as nominee or
agent;

(b) a reference to holding for a person who holds a capital market investment
includes a reference to holding for a number of persons at least one of whom
holds a capital market investment;

(c) a person holds a capital market investment if he has a legal or beneficial
interestin it; and

(d) the reference to the provision of finance includes the provision of an indemnity.

In Section 152(8)(a) (Appointment and powers of receivers and administrative
receivers) and this paragraph “party” to an arrangement includes a party to an
agreement which—

(a) forms part of the arrangement;
(b) provides for the raising of finance as partof the arrangement; or

(© is necessary for the purposes of implementing the arrangement.
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Meaning of “capital market investment”

For the purposes of Section 152 (Appointment and powers of receivers and
administrative receivers) an investmentis a “capital market investment” if it—

(a) is within paragraphs 88 (Instruments creating or acknowledging indebtedness)
or 89 (Sukuk) and does not fall within paragraph 90 (Government and public
Financial Instruments) of Schedule 1 (Regulated Activities) of the Financial
Services and Markets Regulations 2015 and is rated, listed, or traded or
designed to be rated, listed or traded; or

(b) is rated, listed or traded or designedto be rated, listed or traded.
In subsection (1)—

‘rated” means rated for the purposes of investment by an internationally recognised
rating agency;

“listed” means admitted to the Official List (as defined in the Financial Services and
Markets Regulations 2015); and

“traded” means admitted to trading on a relevant market (as defined in paragraph
33(3) (Promotions required or permitted by the rules of certain markets) of Schedule 2
(Financial promotions) of the Financial Services and Markets Regulations 2015).

An investment is also a capital market investment for the purposes of section 152
(Appointment and powers of receivers and administrative receivers) of these
Regulationsifit consists of a bond or commercial paperissuedto a personin a territory
or juris diction other than the Abu Dhabi Global Market who under the law of that
territory or jurisdiction is not prohibited from investing in bonds or commercial paper.

In subsection (3)—

“bond” shall be construed in accordance with paragraph 88 (Instruments creating or
acknowledging indebtedness) of Schedule 1 (Regulated Activities) of the Financial
Services and Markets Regulations 2015 and includes any instrument falling within
paragraph 89 (Sukuk) of that Schedule; and

“‘commercial paper” has the meaning given by paragraph 41(3) (Sums received in
consideration for the issue of debt financial instruments) of Schedule 1 (Regulated
Activities) of the Financial Services and Markets Regulations 2015.

Meaning of “project company”
A Company is a “project company” of a project if—
(a) it holds property for the purpose of the project;

(b) it has sole or principal responsibility under an agree ment for carrying out all or
part of the project;

(c) it is one of a number of Companies which together carry out the project;

(d) it has the purpose of supplying finance to enable the project to be carried out;
or

(e) it is the holding company of a Company within any of paragraphs (a) to (d).
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Buta Company is not a “project company” of a project if—

(a) it performs a function within sub-paragraph(1)(a) to (d) or is within sub-
paragraph (1)(e); but

(b) it also performs a function which is not—
(i) within sub-paragraph (1)(a) to (d);
(i) related to a function within sub-paragraph (1)(a) to (d); or
(iii) related to the project.

For the purposes of this paragraph a Company carries out all or part of a project
whether or not it acts wholly or partly through agents.

Meaning of “step-in rights”

A person has “step-in rights” if a person who provides finance in connection with the
project has a conditional entittementunder an agreement to—

(a) assume sole or principal responsibility under an agreementfor carrying out all
or part of the project; or

(b) make arrangements for carrying out all or part of the project.

In sub-paragraph (1) a reference to the provision of finance includes a reference to the
provision of an indemnity.

Meaning of “financed project”

A projectis a “financed project”if underan agreement relating to the project a project
company incurs, or when the agreement is entered into is expected to incur, a debt of
at least $50 million for the purposes of carrying out the project.

Short title, extentand commencement
These Regulations may be cited as the Insolvency Regulations 28452022.
These Regulations apply in the Abu Dhabi Global Market.

These Regulations shall come into force on the date of their publication. The Board
may by rules make transitional, transitory, consequential, saving, incidental or
supplementary provision in relation to the commencement of these Regulations as the
Board thinks fit.

The Insolvency Reqgulations 2015, the Insolvency (Amendment) Regulations 2015, the
Insolvency (Amendment No. 2) Requlations 2016, the Insolvency (Amendment No. 3)
Requlations 2018, the Insolvency (Amendment No. 4) Regulations 2020, the
Insolvency (Amendment No. 1) Requlations 2021, the Insolvency Reqgulations
(Amendment No. 2) 2021 and the Insolvency Requlations (Amendment No. 1) 2022

are repealed.
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AND AIRCRAFT PROTOCOL
Framework

In this Part 12 (Confirmation of Application of the Cape Town Convention and Aircraft
Protocol):

(a) “‘the Cape Town Convention” means the Convention on International
Interests in Mobile Equipment signed at Cape Town on 16th November 2001,

(b) ‘the Aircraft Protocol” means the Protocol to the Cape Town Convention on
matters specific to Aircraft Equipment signed at Cape Town on 16th November
2001;

(c) ‘Protocol Regulations” means regulations made or approved by the
Supervisory Authority pursuant to the Aircraft Protocol; and

(d) “‘Declarations” means the declarations lodged by the United Arab Emirates
(the “UAE"):

0] under the Cape Town Convention (the “UAE Convention
Declarations”); and

(i) under the Aircraft Protocol (the “UAE Protocol Declarations”),

in each case at the time of deposit by the UAE of its instruments of accession to the
Cape Town Convention and as such Declarations may be amended, restated or re-
submitted by the UAE from time to time.

The text of the Cape Town Convention is set out in Schedule 14 (Cape Town
Convention).

The text of the Aircraft Protocol is set out in Schedule 15 (Cape Town Convention -
Aircraft Protocol).

The UAE Convention Declarations are set out in Schedule 16 (Cape Town Convention
Declarations).

The UAE Protocol Declarations are set outin Schedule 17 (Cape Town Convention -
Aircraft Protocol Declarations).

The Cape Town Convention and the Aircraft Protocol may be referred to together as
the Convention on International Interests in Mobile Equipment as applied to aircratft
objects.

Cape Town Convention to have effect in the law of the Abu Dhabi Global Market

The provisions in this Part 12 confirm that the Cape Town Convention and the Aircraft
Protocol shall apply and have legal force in, and form part of the law of, the Abu Dhabi
Global Market, subject in each case to the declarations made by the UAE in the
Declarations.

The provisions in this Part 12 are to be applied in accordance with the provisions of—
(a) the Cape Town Convention;
(b) the Aircraft Protocol;

(c) Protocol Regulations; and
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(d) the Declarations.

To the extent that there is any conflict orinconsistency between this Part 12, the Cape
Town Convention and the Aircraft Protocol on the one hand and the Declarations on
the other hand, the Declarations shall prevail.

Subjectto subsection (3) above, to the extentthatthere is any conflict or inconsistency
between this Part 12, the Cape Town Convention and the Aircraft Protocol on the one
hand and the other laws of the Abu Dhabi Global Market which address any matter
governed by this Part 12, the Cape Town Convention or the Aircraft Protocol on the
other hand, this Part12 (inits application of the Cape Town Convention and the Aircraft
Protocol) shall prevail.

International interest to have effectin the law of the Abu Dhabi Global Market

This Part 12 confirms that the international interest provided for by Articles 2 to 7 of
the Cape Town Convention is recognised in the Abu Dhabi Global Market in relation
to aircraft objects.

In accordance with subsection (1), the international interest has effect where the
conditions of the Cape Town Convention and the Aircraft Protocol are satisfied (with
no requirement to determine whether a proprietary right has been validly created or
transferred pursuant to the common law lex situs rule as incorporated into the laws of
the Abu Dhabi Global Market pursuant to the Application of English Law Regulations
2015).

Registration procedure

Registration of an international interest or other matter in accordance with the Cape
Town Convention (including any amendment or extension) has effect for the purposes
of this Part 12 only if and to the extent that it complies with the provisions of Articles
18 to 20 of the Cape Town Convention (registration requirements; validity and time of
registration; consent to registration) as modified or supplemented by Article XX of the
Aircraft Protocol and by Protocol Regulations.

A document in the form prescribed by the Protocol Regulations which purports to be a
certificate issued by the International Registryis to be taken as evidence unless proved
to the contrary—

(a) that it has been so issued; and
(b) of the facts recited in it, including the date and time of registration.
Effects of insolvency

In insolvency proceedingsagainst the debtor an international interest s effective if prior
to the commencement of the insolvency proceedings that interest was registered in
conformity with the Cape Town Convention and the Aircraft Protocol.

Nothing in this Section impairs the effectiveness of an international interest in the
insolvency proceedings where that interest is effective under the law of the Abu Dhabi
Global Market or the applicable law.

Nothing in this Section affects—

(a) any rules of law applicable in insolvency proceedings relating to the avoidance
of a transaction as a preference or a transfer to the detriment of creditors; or

159



312.

(1)

()

©)

(4)

(b) any rules of procedure relating to the enforcement of rights to property which
is under the control or supervision of the insolvency office holder.

Remedies on insolvency

Nothing in this Section affects the generality of Section 308(4) (Cape Town Convention
to have effectin the law of the Abu Dhabi Global Market).

In accordance with Article XXX(3) of the Aircraft Protocol, the UAE Protocol
Declaration provides that Alternative A of Article Xl of the Aircraft Protocol shall apply
in its entirety to all types of insolvency proceeding and all other insolvency-related
events and that the waiting period for the purposes of Article XI(3) of the Aircraft
Protocol shall be sixty (60) calendar days.

By way of confirmation of the application of Alternative A of Article Xl of the Aircraft
Protocol and the sixty (60) day waiting period within the Abu Dhabi Global Market—

(a) the remedies set out in Alternative A of Article Xl of the Aircraft Protocol are in
addition to the provisions of Part 1 (Administration);

(b) Section 45 (Moratorium on other legal process) and Section 46 (Interim
Moratorium) do not apply after the end of the waiting period under Alternative
A of Article Xl of the Aircraft Protocol;

(c) Section 100 (Charged property), Section 101 (Hire purchase property) and
Section 102 (Disposal of charged property) do not apply;

(d) the notice under Section 48 (Announcement of administrator’s appointment)
must include a statement that Alternative A of Article Xl of the Aircraft Protocol
applies, together with a statement of the effect of the application of that Article;

(e) the statement of the administrator's proposals under Section 56
(Administrator’'s proposals) must include details of what the administrator
proposes in respect of assets to which Alternative A of Article Xl of the Aircraft
Protocol applies;

) Section 75 (Creditor etc. not to act inconsistently with deed before its
execution), Section 76 (Effect of Deed of Company Arrangement on creditors),
Section 78 (Protection of Company’s property) and Section 79 (Court may limit
rights) do not apply after the end of the waiting period under Alternative A of
Article Xl of the Aircraft Protocol; and

(9) the progress report by the administrator of a Deed of Company Arrangement
under Section 94 (Deed progressreports) must (to the extent applicable in the
context of the relevant Deed of Company Arrangement) include details of what
the administrator proposes in respect of assets to which Alternative A of Article
Xl of the Aircraft Protocol applies.

By way of confirmation of the application of Alternative A of Article XI of the Aircraft
Protocol and the sixty (60) day waiting period within the Abu Dhabi Global Market:

@ a payment made for the purpose of maintaining and preserving the aircraft
object in accordance with paragraph (5) of Alternative A of Article XI of the
Aircraft Protocol is an expense of administration;

(b) a payment made for the purpose of curing a default as mentioned in
paragraph (7) of Alternative A of Article Xl of the Aircraft Protocol for the
purpose of retaining possessionis an expense of administration; and
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(c) the end of the waiting period under Alternative A of Article Xl of the Aircraft
Protocol is without prejudice to the continuation of insolvency proceedings in
respect of assets to which Alternative A of Article Xl of the Aircraft Protocol
does not apply.

In this Section “insolvency-related event” means:
(a) the commencement of insolvency proceedings; or

(b) the declared intention to suspend or actual suspension of payments by the
debtor where the creditor’s right to institute insolvency proceedings against the
debtor or to exercise remedies under the Cape Town Convention is prevented
or suspended by law or State action.

Consequential amendments to the Companies Regulations 286452020

Section 784 (Charges created by a company) of the Companies Regulations 26452020
is not to apply to a charge which is an international interest.

Definitions and Interpretation

In this Part 12, unless otherwise defined in this Partor the context indicates otherwise,
the defined terms listed below shall have the following meanings—

“agreement” means a security agreement, a title reservation agreement or a leasing
agreement;

“aircraft” means aircraft as defined for the purposes of the Chicago Convention which
are either airframes with aircraft engines installed thereon or helicopters;

“aircraft engines” means aircraft engines (other than those used in military, customs
or police services) powered by jet propulsion or turbine or piston technology and—

(a) in the case of jet propulsion aircraft engines, have at least 1750Ib of thrust or
its equivalent; and

(b) in the case of turbine-powered or piston-powered aircraft engines, have at least
550 rated take-off shaft horsepower or its equivalent,

together with all modules and other installed, incorporated or attached accessories,
parts and equipment and all data, manuals and records relating to them;

“aircraft objects” means airframes, aircraft engines and helicopters;

“airframes” means airframes (other than those used in military, customs or police
services) that, when appropriate aircraft engines are installed thereon, are of a type
certified by the competent aviation authority to transport—

(a) at least 8 persons including crew; or
(b) goods in excess of 2750 kilograms,

together with all installed, incorporated or attached accessories, parts and equipment
(other than aircraft engines), and all data, manuals and records relating to them;

“applicable law” means the domestic rules of the law applicable by virtue of the rules
of private international law of a State; and where a State comprises several territorial
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units, each of which has its own rules of lawin respect of the matter to be decided, and
where there is no indication of the relevant territorial unit—

(a) the law of that State decides which is the territorial unit whose rules govern;
and

(b) in the absence of any such rule, the law of the territorial unit with which the
case is most closely connected applies;

“Chicago Convention” means the Convention on International Civil Aviation, signed
at Chicago on 7th December 1944, as amended, and its Annexes;

‘commencement of the insolvency proceedings” means the time at which the
insolvency proceedings are deemed to commence under the applicable insolvency
law;

‘conditional buyer” means a buyer under a title reservation agreement;
“‘conditional seller” means a seller under a title reservation agreement;

“contract of sale” means a contract for the sale of an aircraft object by a seller to a
buyer which is not an agreement (as defined);

“the court” is a reference to a court which has jurisdiction in accordance with these
Regulations (or which has jurisdiction to hear insolvency proceedings, as the case may
be);

“creditor” means a chargee under a security agreement, a conditional seller undera
title reservation agreement or a lessor under a leasing agreement;

“‘debtor” means a chargor under a security agreement, a conditional buyer under a
title reservation agreement or a lessee under a leasing agreement;

“helicopters” means heavier-than-air machines (other than those used in military,
customs or police services) supported in flight chiefly by the reactions of the air on one
or more powerdriven rotors on substantially vertical axes and which are type certified
by the competent aviation authority to transport—

(a) at least 5 persons including crew; or
(b) goods in excess of 450 kilograms,

together with all installed, incorporated or attached accessories, parts and equipment
(including rotors), and all data, manuals and records relating to them;

‘insolvency office holder” means a person authorised to administer insolvency
proceedings, including one authorised on an interim basis, and includes a debtor in
possession if permitted by the applicable insolvency law;

‘insolvency proceedings” means liquidation, bankruptcy, sequestration or other
collective judicial or administrative insolvency proceedings, including interim
proceedings, in which the assets and affairs of the debtor are subject to control or
supervision by a court (or liquidation committee);

“international interest” means an interest held by a creditor to which Article 2 of the
Cape Town Convention applies;

“International Registry” means the international registration facilities established for
the purposes of the Cape Town Convention and the Aircraft Protocol;
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“leasing agreement” means an agreement by which one person (the lessor) grants a
rightto possession or control of an aircraftobject (with or without an option to purchase)
to another person (the lessee) in return for a rental or other payment;

‘registered” means registeredin the International Registry pursuant to Chapter V of
the Cape Town Convention;

“sale” means atransfer of ownership of an aircraft object pursuantto a contract of sale;

“security agreement” means an agreement by which a chargor grants or agrees to
grantto a chargee an interest (including an ownership interest) in or over an aircraft
object to secure the performance of any existing or future obligation of the chargor or
a third person;

“State” includes territory;

“Supervisory Authority” means, in respect of the Aircraft Protocol, the Supervisory
Authority referredto in Article 17(1) of the Cape Town Convention; and

“title reservation agreement” means an agreement for the sale of an aircraft object
on terms that ownership does not pass until fulfilment of the condition or conditions
stated in the agreement.

Any terms used but not defined in this Part 12 shall have the meaning given to them
in:

(a) the Cape Town Convention, the Aircraft Protocol, the Protocol Regulations or
the Declarations (as applicable); or if no such term exists,

(b) the Interpretation Regulations 2015.
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SCHEDULE1

MEETINGS, TIME LIMITS, NOTICES AND DOCUMENTS
PART 1

MEETINGS AND TIME LIMITS

Conduct of meetings

Where these Regulations require or permit a meeting of creditors, members or
contributories to be held (or an alternative process to be followed), the provisions of
Schedule 6 (Meetings and Correspondence) shall govern the conduct of such meeting
or alternative process.

Attendance at meetings and proxies
The following provisions also apply for the interpretation of these Regulations.
A person attends a meeting if he—

(a) is physically present, or attends remotely in accordance with paragraph 18
(Remote attendance at meetings) of Part 6 (Constitution of Meetings) of
Schedule 6 (Meetings and Correspondence) or paragraph 19 (Remote
attendance at meetings of creditors’ committees) of Part 4 (Meetings of
Committee) of Schedule 7 (Creditors’ Committees); or

(b) attends by proxy or by corporate representative.
A “proxy” is a document which complies with the following requirements—

(a) itis a document which is given by a creditor, member or contributory to ancther
person (“the proxy-holder”) authorising the proxy-holder to attend, and to
speak and vote at, a meeting as the representative of the creditor, member or
contributory; and

(b) either that document—

0] directs the proxy-holder to vote or abstain, or to propose resolutions, as
directed; or

(i) authorises the proxy-holder to do so in accordance with the proxy-
holder’s discretion.

A “blank proxy” is a document which complies with paragraph 37 (Blank proxies) of
Part 11 (Proxies and corporate representation) of Schedule 6 (Meetings and
Correspondence).

Time limits

The ADGM Court Procedure Rules which provide for the calculation of periods of time
expressed in days apply to the calculation of periods expressed in days in these
Regulations.
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The beginning and the end of a period expressed in months in these Regulations are
to be determined as follows—

(a) if the beginning of the period is specified—

(i) the month in which the period ends is the specified number of months
after the month in which it begins; and

(ii) the date in the month on which the period ends is—

(aa) the date corresponding to the date in the month on which it
begins; or

(bb) if there is no such date in the month in which it ends, the last
day of that month;

(b) if the end of the period is specified—

0] the month in which the period begins is the specified number of months
before the month in which it ends; and

(i) the date in the month on which the period begins is—

(aa) thedate corresponding tothe date inthe month onwhichit ends;
or

(bb) if thereis no such date in the month in which it begins, the last
day of that month.

The provisions of the ADGM Court Procedure Rules which provide for the Courts
general powers of management apply so as to enable the Court to extend or shorten
the time for compliance with anything required or authorised to be done by these
Regulations.

PART 2
FORM AND CONTENT OF DOCUMENTS

Requirement for writing

A notice or statement must be in writing unless a provision in these Regulations
provides otherwise.

Form

A document must be in electronic or hard-copy form.

A document in electronic form must be capable of being—
(a) read by the recipient in electronic form; and

(b) reproduced by the recipient in hard-copy form.
Authentication

A document in electronic form is sufficiently authenticated—

(a) if the identity of the sender is confirmed in a manner specified by the recipient;
or
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(b) where the recipient has not so specified, if the communication contains or is
accompanied by a statement of the identity of the sender and the recipient has
no reason to doubt the truth of that statement.

(2) A document in hard-copy formis sufficiently authenticated if it is signed.
3) If a document is authenticated by the signature of an individual on behalf of—
(a) a body of persons, the document must also state the position of that individual
in relation to the body;
(b) a body corporate of which the individual is the sole member, the document must
also state that fact.
7. Information required to identify persons and proceedings
Where these Regulations require a document to identify various persons, provide
contact details for an Office-holder or identify proceedings that must be done by
providing the information set out below.
Company or unregistered company In the case of a Company—
(D its registered name; and
(2) its registered number or equivalent.
In the case of a non-Abu Dhabi Global
Market Company—
(1) its name;
(2) the country or territory in which it is
incorporated;
(3) the postal address of its principal
place of business; and
(4) the number, if any, under which it is
SO0 registered.
Debtor (D full name; and
(2) residential address (subject to any
order for limited disclosure under the
ADGM Court Procedure Rules).
Office-holder or proposed Office-holder (D the name of the Office-holder or
proposed Office-holder; and
(2) the nature of the appointment held by
the Office-holder or to be held by the
proposed Office-holder.
contact details for an Office-holder (1) a postal address for the Office-
holder; and
(2) either an email address, or a
telephone number, through which
the Office-holder may be contacted.
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proceedings (D for proceedings relating to a

Company or unregistered company,
the information identifying the
Company or unregistered company;
and

(2) if applicable, any number assigned
by the Court to those proceedings.

(1)
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PART 3

STANDARD CONTENTS OF NOTICES TO BE PUBLISHED
IN THE ABU DHABI GLOBAL MARKET

Note: The requirements in Parts 3 to 7 of this Schedule must be read with paragraph 7
(Information required to identify persons and proceedings) of Part 2 of this Schedule.

Contents of noticesto be published in the Abu Dhabi Global Market

A notice which these Regulations require to be published in the Abu Dhabi Global
Market must contain the standard contents set out in this Part 3 in addition to any
content specifically required by any other provision of these Regulations.

Notices must, if it is relevant to the particular notice, identify the Office-holder and
specify—

(a) the Office-holder’ s contact details;

(b) the name of any person other than the Office-holder (if any) who may be
contacted about the proceedings;

(c) the date of the Office-holder's appointment, and—

(i) the Court name and any number assigned to the proceedings by the
Court; or

(ii) the reference assigned to the proceedings by the Court.

Information which this Part 3 requires to be included in a notice to be published in the
Abu Dhabi Global Market may be omitted if it is not reasonably practicable to obtain it.

Notices relating to a Company or unregistered company to be published in the
Abu Dhabi Global Market

A notice relating toa Company or a non-Abu Dhabi Global Market Company must also
identify the Company or a non-Abu Dhabi Global Market Company and specify—

(a) its registered office, or if a non-Abu Dhabi Global Market Company, the postal
address of its principal place of business;

(b) any principal trading address if this is different from its registered office;

(c) any name under which it was registered in the 12 months before the date of the
commencement of the proceedings which are the subject of the Abu Dhabi
Global Market notice; and
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(d) any name or style (other than its registered name) under which—

0] the Company or a non-Abu Dhabi Global Market Company carried on
business; and

(i) any debt owed to a creditor was incurred.

10. The document published in the Abu Dhabi Global Market containing the notice -
as evidence, variations and errors

(D A copy of the document published in the Abu Dhabi Global Market containing any
notice required by these Regulations to be published in the Abu Dhabi Global Market
is evidence of any facts stated in the notice.

(2) Where these Regulations require notice of an order of the Court to be published in the
Abu Dhabi Global Market, a copy of the document published in the Abu Dhabi Global
Market containing the notice may be produced in any proceedings as conclusive
evidence that the order was made on the date specified in the notice.

(©)) Where an order of the Court, which has been published in the Abu Dhabi Global
Market, has been varied, or any matter has been erroneously or inaccurately published
in the Abu Dhabi Global Market, the person whose responsibility it was to publish the
order or other matter in the Abu Dhabi Global Market must as soon as is reasonably
practicable cause the variation to be published in the Abu Dhabi Global Market or a
further entry to be published in the Abu Dhabi Global Market for the purpose of
correcting the error or inaccuracy.

PART 4

STANDARD CONTENTS OF NOTICES ADVERTISED IN SUCH MANNER AS THE
OFFICE-HOLDER THINKS FIT

11. Contents of notices advertised in such manner as the Office-holder thinks fit

(1) This Part 4 sets out the requirements for notices under these Regulations which may
be advertised otherwise than by way of being published in the Abu Dhabi Global
Market.

(2) Such notices must, in addition to any content specifically required by these Regulations
or any other provision of these Regulations, contain the standard contents set out in
this Part.

3) Where such notices are placed by the Office-holder they must also—
(a) identify the Office-holder; and
(b) specify the Office-holder’s contact details.

(4) Information which this Part 4 requires to be included in a notice may be omitted if it is
not reasonably practicable to obtain it.

12. Other advertised noticesrelating to a Company or an unregistered company

A notice relating to a Company or a non-Abu Dhabi Global Market Company must also
identify the Company or a non-Abu Dhabi Global Market Company and state—

(a) its principal trading address;
(b) any name under which it was registered in the 12 months before the date of the

commencement of the proceedings which are the subject of the notice; and
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13.

(c) any name or style (other than its registered name) under which—

0] the Company or a non-Abu Dhabi Global Market Company carried on
business; and

(i) any debt owed to a creditor was incurred.
Other advertised notices - other provisions

Information which this Part 4 requires to be contained in a notice must be included in
an advertisement of that notice in a way that is clear and comprehensible.

PART 5

STANDARD CONTENTS OF DOCUMENTS TO BE DELIVERED TO THE REGISTRAR

14.

(1)

()

©)

15.

16.

ETC.

Requirements of documents delivered to the Registrar

A document which these Regulations require to be delivered to the Registrar must
contain the standard contents set out in this Part in addition to any content specifically
required by any other provision of these Regulations.

A document of more than one nature must satisfy the requirements which apply to
each.

However, the requirements inrespect ofadocumentwhichisto be delivered to another
person at the same time as the Registrar, may be satisfied by delivering to that other
person a copy of the document delivered to the Registrar.

Standard contents of documents delivered to the Registrar

A document to be delivered to the Registrar must—

(a) identify the Company or, if applicable, the non-Abu Dhabi Global Market
Company;

(b) specify—
(i) the nature of the document;

(i) the Section of these Regulations, paragraph of a Schedule to these
Regulations or any provision of these Regulations under which the
document is delivered;

(iii) the date of the document;

(iv) the name and postal address of the person delivering the document;
and

(v) the capacity in which that person is acting in relation to the Company
or, if applicable, the non-Abu Dhabi Global Market Company; and

(c) be authenticated by the person delivering the document.
Standard contents of documents relating to the office of Office-holders

A document relating to the office of the Office-holder must also identify the Office-
holder and specify—

(a) the date of the event of which notice is delivered;
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18.

19.

20.

21.

(b) where the document relates to an appointment, the person making the
appointment, or if the Courtis making the appointment then specify that it is
doing so;

(c) where the document relates to the termination of an appointment, the reason
for that termination; and

(d) the contact details for the Office-holder.

Standard contents of documents relating to other documents
A document relating to another document must also specify—

(a) the nature of the other document;

(b) the date of the other document; and

(c) where the other documentrelatesto a period of time, the period of time to which
it relates.

Standard contents of documents relating to Court orders
A document relating to a Court order must also specify—

(a) the nature of the order; and

(b) the date of the order.

Standard contents of returns or reports of meetings

A return or report of a meeting must also specify—

(a) the purpose of and venue for the meeting;

(b) whether a required quorumwas in attendance for the meeting to take place;
and

(c) if the meeting took place, the outcome of the meeting (including any resolutions
passed).

Standard contents of returns or reports of matters considered by
correspondence

A return or report of a matter, consideration of which has been sought by
correspondence, must also specify—

(a) the purpose of the consideration; and

(b) the outcome of the consideration (including any resolutions passed or deemed
to be passed).

Standard contents of documents relating to other events
A document relating to any other event must also specify—

(a) the nature of the event, including the Section of these Regulations, paragraph
of a Schedule to these Regulations or other provision of these Regulations
under which it took place; and

(b) the date on which the event occurred.
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PART 6

STANDARD CONTENTS OF NOTICES FOR DELIVERY TO OTHER PERSONS ETC.

22. Standard contents of notices to be delivered to persons other than the Registrar

(D This Part 6 applies to notices which these Regulations require to be delivered to any
person other than the Registrar.

(2) Such notices must contain the standard contents set out in this Part 6 in addition to
any content specifically required by these Regulations.

3) A notice of more than one nature must satisfy the requirements which apply to each.

However the requirementsin respect of adocumentwhich is to be delivered to another
person at the same time as the Registrar, may be satisfied by delivering to that other
person a copy of the document delivered to the Registrar.

23. Standard contents of all notices
A notice must—
(a) specify the nature of the notice;

(b) in the case of proceedings relating to a Company or, if applicable, a non-Abu
Dhabi Global Market Company, identify the Company or the non-Abu Dhabi
Global Market Company;

(c) specify the Section of these Regulations, paragraph of a Schedule to these
Regulations or other provision of these Regulations under which the notice is
given; and

(d) in the case of a notice delivered by the Office-holder, specify the contact details
for the Office-holder.

24, Standard contents of noticesrelating to the office of Office-holders

A notice relating to the office of the Office-holder must also identify the Office-holder
and specify—

(a) the date of the event of which notice is delivered;

(b) where the notice relates to an appointment, the person making the appointment
or, if the Court is making the appointment, then specify that it is doing so; and

(c) where the notice relates to the termination of an appointment, the reason for
that termination.

25. Standard contents of noticesrelating to documents
A notice relating to a document must also specify—
(a) the nature of the document;
(b) the date of the document; and

(c) where the document relates to a period of time, the period of time to which the
document relates.
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27.

28.

29.

(1)

Standard contents of noticesrelating to Court proceedings or orders

A notice relating to Court proceedings must also identify those proceedings (including
the Court name and any assigned number to the proceedings by the Court) and if the
notice relates to a Court order, specify -

(a) the nature of the Court order; and

(b) the date of the order.

Standard contents of notices of the results of meetings
A notice of the result of a meeting must also specify—

(a) the purpose of and venue for the meeting;

(b) whether a required quorumwas in attendance for the meeting to take place;
and

(c) if the meeting took place, the outcome of the meeting (including any resolutions
passed).

Standard contents of returns or reports of matters considered by
correspondence

A return or report of matters, consideration of which has been sought by
correspondence, must also specify—

(a) the purpose of the consideration; and

(b) the outcome of the consideration (including any resolutions passed or deemed
to be passed).

PART 7
APPLICATIONS TO THE COURT

Standard contents and authentication of applications to the Court
Subject to any relevant practice direction, an application to Court must state—
(a) that the application is made under these Regulations;

(b) the Section of these Regulations or paragraph of a Schedule to these
Regulations under which it is made;

(c) the names of the parties;

(d) the name of the Company or non-Abu Dhabi Global Market Company which is
the subject of the insolvency proceedingsto which the application relates;

(e) where the Court has previously allocated a number to the Insolvency
Proceedings within which the application is made, that number;

(f) the nature of the remedy or order applied for or the directions sought from the
Court;

(9) the names and addresses of the persons on whom it is intended to serve the
application or that no person is intended to be served;

172



(2)

29A
(1)

(@)

29B.

29C.

30.
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(2)

©)

(h) where these Regulations require that notice of the application be delivered to
specified persons, the names and addresses of all those persons (so far as
known to the applicant); and

Q) the applicant’s address for service.

The application must be authenticated by or on behalf ofthe applicant or the applicant’s
solicitor or legal representative.

Orders and procedures of the Court
Nothing in these Regulations shall:

(a) prevent the Court from making such orders or providing such directions as it
considers appropriate; or

(b) limit or override any provision of the ADGM Court Procedure Rules or any
practice direction unless otherwise stated.

Without limiting subparagraph (1), the Court shall be entitled to make or publish such
rules or practice directions thatit considers appropriate in connection with the conduct
of Insolvency Proceedings and related matters before the Court.

Formal defects

No Insolvency Proceedings shall be invalidated by any formal defect or by any other
irregularity, unless the Court before which the objection is made considers that
substantial injustice has been caused by the defect or irregularity and that the injustice
cannot be remedied by any order of the Court.

Block transfer order

The Court may make a block transfer order subject to and in accordance with the
relevant practice direction.

PART 8
DELIVERY OF DOCUMENTS AND OPTING OUT

Application of Part

This Part 8 applies where a document is required under these Regulations to be
delivered, filed, forwarded, given, sent, or submitted unless—

(a) these Regulations or an order of the Court makes different provision including
one requiring service on a person; or

(b) the recipient of a document is the Registrar.

A document is delivered, filed, forwarded, given, sent, or submitted if it is delivered in
accordance with this Part 8.

Where these Regulations require an Office-holder to deliver a document to all the
creditors, that requirement is satisfied by the delivery of that document to all those
creditors of whose address the Office-holder is aware who have not opted out of
receiving the particular document.
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Opting out

Any provision of the Regulations which requires an Office-holder of a Company or a
Deed of Company Arrangement to deliver, furnish, send or otherwise give a notice
(which for this purpose includes any document or information in any other form) to
creditors of a Company does not apply, in the circumstances prescribed in the
Regulations, in relation to opted-out creditors, other than—

(a) in relation to a notice of a distribution or proposed distribution to creditors; or

(b) if any order of the Court requires a notice to be given to all creditors (or all
creditors of a particular category).

Except as provided by the Regulations, a creditor may participate andvote in a meeting
of creditors or other voting procedure described in Schedule 6 (Meetings and
Correspondence) even though, by virtue of being an opted-out creditor, the creditor
does not receive notice of it.

The Office-holder must, in the first communication to creditors, ask them by a notice in
writing if they wish to opt out of receiving further documents relating to the Insolvency
Proceedings.

Such a notice must be sent to all the creditors.

The notice must identify the Insolvency Proceedings and the Office -holder and provide
contact details for the Office-holder and state that—

(a) the creditor is entitled to receive documents about the Insolvency Proceedings;

(b) the creditor may opt out of receiving further documents about the Insolvency
Proceedings except any which relate to the payment of a distribution to
creditors;

(c) opting outwill not affectthe creditor’s entitlement to receive distributions should
any be paid to creditors;

(d) in order to opt out the creditor must deliver to the Office-holder a notice in
writing identifying the Insolvency Proceedings and the creditor which must be
authenticated by the creditor; and

(e) the creditor has the right to revoke the opt out at any time by delivering to the
Office-holder a further notice which identifies the Insolvency Proceedings and
the Office-holder and—

0] states that the creditor wishes to revoke the opt out previously given
from receiving further documents about the Insolvency Proceedings;
and

(i) is authenticated by the creditor.

A notice opting out and a revocation of a notice opting out each have effect from the
date of delivery of the notice to the Office-holder.

Where a creditor has opted out, then any requirement of these Regulations for an
Office-holder to deliver documents to all creditors will not extend to that creditor except
as described in sub-paragraph (1)(a) or (b).

Any percentage of creditors which these Regulations require for any purposeis to be
calculated solely by reference to those creditors who have not opted out at the time in
question.
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Delivery of documentsto authorised recipients

Where under these Regulations a document is to be delivered to a person (other than
by being served on that person), it may be delivered instead to any other person
authorised to accept delivery on behalf of the first-mentioned person.

Deliver of documents to joint Office-holders

Where there are joint Office-holders in Insolvency Proceedings, delivery of adocument
to one of them is to be treated as delivery to all of them.

Postal delivery of documents
A documentis delivered if it is sent by post.
Unless the contrary is shown—

(a) a document sent by post is treated as delivered on the third business day after
the day on which it is posted; and

(b) where a post-mark appears on the envelope in which a document was posted,
the date of that post-mark is to be treated as the date on which the document
was posted.

In this rule “post-mark” means a mark applied by a postal operator which records the
date on which a letter entered the postal system of the postal operator.

Personal delivery of documents

A document is delivered if it is personally delivered in accordance with the rules for
personal service in the ADGM Court Procedure Rules.

Electronicdelivery of documents

A document is delivered if it is sent by electronic means and the following conditions
are met.

The conditions are that the intended recipient of the document has—
(a) given consent for the electronic delivery of the document;

(b) not revoked that consent before the document is sent; and

(c) provided an electronic address for the delivery of the document.
Consent may relate to a specific document or to documents generally.

Unless the contrary is shown, a documentis to be treated as delivered by electronic
means to an electronic address where the sender can produce a copy of the electronic
communication which—

(a) contains the document; and

(b) shows the time and date the communication was sent and the electronic
address to which it was sent.

Unless the contrary is shown, a document sent electronically is treated as delivered to
the electronic address to which it is sent at 9.00 am on the next business day after it
was sent.
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40.

(1)

)
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(4)

Nothing in this section modifies any provision of the ADGM Court Procedure Rules or
any practice direction in relation to the electronic delivery of documents to or from the
Court.

Electronicdelivery of documentsto the Court

Any document that is required under these Regulations to be filed with or delivered to
the Court shall be filed or delivered in accordance with the relevant practice direction.

Any document, including notice of any document, that is required under these
Regulations to be provided or delivered by the Court to a person shall be provided or
delivered through the eCourts Platform, or by such other means that the Court
considers appropriate.

Electronic delivery of notice to enforcement officers

Where anything in these Regulations provides for the delivery of a notice to an
enforcement officer, itmay be delivered by electronic meansto a personwho has been
authorised to receive such notice on behalf of a specified enforcement officer or on
behalf of enforcement officers generally.

Electronicdelivery by Office-holders

Where an Office-holder delivers a document by electronic means, the document
must—

(a) contain, or be accompanied by, a statement that the recipient may request a
hard copy of the document; and

(b) specify a telephone number, email address and postal address which may be
us ed to make that request.

An Office-holder must deliver a hard copy of the document to the recipient within five
business days of receipt of a request.

An Office-holder must not require the person requesting a hard copy to pay a fee for
supplying it.

Proof of delivery of documents

A certificate complying with this paragraph is proof that a document has been duly
delivered to the recipient in accordance with this Part 8 unless the contrary is shown.

A certificate must state the method of delivery and the date of the sending, posting or
delivery (as the case may be).

In the case of a receiver or administrative receiver the certificate must be given by —
(a) the receiver or administrative receiver; or
(b) a member of the receiver or administrative receiver's staff.

In the case of an Office-holder (other than receivers and administrative receivers), the
certificate must be given by—

(a) the Office-holder;
(b) the Office-holder’s solicitor or legal re presentative; or

(c) a partner or an employee of either of them.
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In the case of a person other than an Office-holder the certificate mustbe given by that
person and state—

(a) that the document was delivered by that person; or
(b) that another person (named in the certificate) was instructed to deliver it.

A certificate under this paragraph 40 may be endorsed on a copy of the document to
which it relates.

Once a proof has, or details of a claim have, been delivered to an Office-holder in
accordance with these Regulations, it need not be delivered again; and accordingly,
where a provision of these Regulations requires delivery of a proof or details of a claim
by a certain time, that requirement is satisfied if the proof has or the details have
already been delivered.

PART 9

INSPECTION OF DOCUMENTS, COPIES AND PROVISION OF INFORMATION

Rightto copy documents

Where these Regulations give a person the right to inspect documents, that person
has a right to be supplied on request with copies of those documents on payment of a
reasonable fee.

Charges for copies of documents provided by the Office-holder

Except where prohibited by these Regulations, a person is entitled to require the
paymentofa reasonable fee for copies of documents requestedby a creditor, member,
contributory or member of a Liquidation Committee or creditors’ committee.

Inspection of documents onthe Courtfile

A person may inspect a document on the Court file subject to and in accordance with
the relevant practice direction.

Contraventionin relation to inspection of documents

A contravention will be committed if a person who does not have a right under these
Regulations to inspect a relevant document falsely claims to be a creditor, a member
of a Company or a contributory of a Company with the intention of gaining sight of the
document.

A relevant document is one which is on the Court file or held by the Office-holder or
any other person and which a creditor, or member or contributory of a Company has
the right to inspect under these Regulations.

A person guilty of a contravention under this paragraph 43 is liable to a fine at the
relevant level set out in the Fines Schedule.

Right to list of creditors
This paragraph 44 applies in the following proceedings—
(a) administration; or

(b) creditors’ voluntary winding-up or a compulsory winding-up.
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A creditor or a foreign representative has the right to require the Office-holder to
provide a list of the creditors and the amounts of their respective debts unless, in a
winding-up or an administration, a Statement of Affairs has been delivered to the
Registrar.

The Office-holder on being required to provide such a list—

(a) must deliver itto the person requiring the listas soon asreasonably practicable;
and

(b) may charge a reasonable fee for a hard copy.

The Office-holder may omit the name and address of a creditor if the Office-holder
thinks its disclosure would be prejudicial to the conduct of the proceedings or might
reasonably be expected to lead to violence against any person.

In such a case the list must include—
(a) the amount of that creditor’s debt; and

(b) a statementthatthe name and address of the creditor has been omitted for that
debt.

Confidentiality of documents - grounds for refusing inspection

Where an Office-holder considers that a document forming part of the records of the
Insolvency Proceedings—

(a) should be treated as confidential; or

(b) is of such a nature that its disclosure would be prejudicial to the conduct of the
proceedings or might reasonably be expected to lead to violence against any
person,

the Office-holder may decline to allow it to be inspected by a person who would
otherwise be entitled to inspect it.

The persons to whom the Office-holder may refuse inspection include members of a
creditors’ committee.

Where the Office-holder refuses inspection of a document, the person wishing to
inspect it may appeal to the Court.

The Court’s decision may be subject to such conditions (if any) as it thinks just.

PART 10
Administration Applications

Administrator’s written statement in support of administration application
(Section 10(5), 17(1)(b), 23(1)(b), 34(1)(a), 138(1))

A written statement of an administrator seeking to act shall be titled “Proposed
administrator’s statement and consentto act” and shall contain:

(a) identification details for the Company;,

(b) a certificate that the proposed administrator is gualified—te-actas-an insolvency
practitioner reqgistered pursuant to Section 290 (Qualification and registration
of insolvency practitioners) in relation to the Company;
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(1)

(2)

(c) the proposed administrator’s eemmerciaHicensereqistration details;

(d) the name of the relevant recognised professional body which is the source of
the proposed administrator’s authorisation to act in relation to the Company;

(e) a statement that the proposed administrator consents to act as administrator of
the Company;

4] details of any prior professional relationship that he has had with the Company
to which he is to be appointed as administrator;

(9) the name of the person by whom the appointmentis to be made or the applicant
in the case of an application to the Court for an appointment; and

(h) a statement that the proposed administrator is of the opinion that the purpose
of administration is reasonably likely to be achieved.

The statement and consent to act must be authenticated and dated by the proposed
administrator.

Where a number of persons are proposed to be appointed to act jointly or concurrently
asthe administrator of a Company, each must make a separate statement and consent
to act.

Prescribed matters for Courtorder (Sections 19(2), 39(3)(b) and 39(5)(b))

Where the Court makes an administration order the Court’s order must be headed
“Administration order” and shall contain the following, with such amendments as the
Court considers appropriate:

(a) identification details for the proceedings;
(b) the name and title of the judge making the order;
(c) the address of the applicant;

(d) details of any other parties (including the Company) appearing and by whom
they are represented;

(e) an order that during the period the order is in force the affairs, business and
property of the Company is to be managed by the administrator;

(f) the name of the person appointed as administrator;

(9) an order that that person is appointed as administrator of the Company;

(h) the date of the order (and if the Court so ordersthe time); and

Q) such other provisions if any as the Court thinks just.

Where two or more administrators are appointed the order must also specify:

(a) which functions (if any) are to be exercised by those persons acting jointly; and

(b) which functions (if any) are to be exercised by any or all of those persons.
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Notice of intention to appoint an administrator by the holder of a qualifying
charge (Sections 24(1), 46(3))

The notice filed with the Court must be headed “Notice of intention to appoint an
administrator by holder of qualifying floating charge” and must contain the following—

(a)
(b)
(c)

(d)
(e)

(M)

9)

(h)

(i)

identification details for the proceedings;
the name and address of the appointor;

a statement that the appointor intends to appoint an administrator of the
Company;,

the name and address of the proposed administrator;

a statement that the appointor is the holder of the qualifying floating charge in
guestion and that it is now enforceable;

details of the charge, the date upon which it was registered and the maximum
amount if any secured by the charge;

a statement that the notice is being given in accordance with Section 22(1)(a)
(Restrictions on power to appoint) to the holder of every prior floating charge
which satisfies Section 21(2) (Power to Appoint);

the names and addresses of the holders of such prior floating charges and
details of the charges; and

a statement whether the Company is or is not subject to insolvency
proceedings at the date of the notice, and details of the proceedingsiifitis.

Notice of intention to appoint an administrator by the Company or directors
(Sections 31(3)(b), 46(4))

The notice of an appointment must be headed “Notice of intention to appoint an
administrator by Company” or “Notice of intention to appoint an administrator by the
directors of a Company” and must contain—

(a)
(b)

(c)
(d)

(e)

(f)

(9)

identification details for the proceedings;

a statement that the Company, as represented by its directors or members,
intends to appoint an administrator of the Company;

the name and address of the proposed administrator;

the names and addresses of the persons to whom notice is being given in
accordance with Section 31(1) (Notice of intentionto appoint);

a statement that each of those persons is or may be entitled to appoint—
(i) an administrative receiver of the Company, or
(i) an administrator of the Company;

a statement that the Company has not within the preceding 12 months been in
administration;,

a statement that in relation to the Company there is no—

0] petition for winding up which has been presented but not yet disposed
of;
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(h)

(i)
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(ii) administration application which has not yet been disposed of, or
(iii) administrative receiver in office;

a statement whether the Company holds or has held a Financial Services
Permission or Recognition Order granted by the Financial Services Regulator;

a statement that the notice is accompanied (as appropriate) by either—

(i) a copy of the resolution of the Company’s members to appoint an
administrator, or

(i) arecord of the decision of the directors to appoint an administrator; and

a statement that if a recipient of the notice who is named in paragraph (e)
wishes to consent in writing to the appointment, that person may do so but that
after five business days have expired from delivery of the notice the appointor
may make the appointment although such a recipient has notreplied.

The notice must be accompanied by—

(a)

(b)

a copy of the resolution of the Company to appoint an administrator, where the
Company intends to make the appointment, or

a record of the decision of the directors, where the directors intend to make the
appointment.

A copy of the notice must be delivered at the same time to—

(a)

(b)

(c)
(d)

any enforcement agent or other officer who, to the knowledge of the person
giving the notice, is charged with distress or other legal process against the
Company;

any person who, to the knowledge of the person giving the notice, has
distrained against the Company or its property;

the Registrar; and

the members of the Company, if the appointment has been made by the
directors of the Company.

The declaration accompanying the notice in accordance with Section 31(5) (Notice of
intention to appoint) must, if it is not made by the person making the appointment,
indicate the capacity in which the person making the declaration does so.

Notice of appointment by creditor holding a qualifying charge (Section 23(1)(a),
23(2), 23(3)(c), 24(1), 27(1)(a))

Notice of an appointment under Section 23(1)(a) (Notice of appointment) must be
headed “Notice of appointment of an administrator by holder of a qualifying charge”
and must contain—

(a)
(b)
(c)

(d)

identification details for the proceedings;
the name and address of the appointor;

a statement that the appointor has appointed the person named as
administrator of the Company;

the name and address of the person appointed as administrator;
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(1)

(e) a statement that a copy of the administrator’s consent to act accompanies the
notice;

() a declaration that:
(i) the appointor is the holder of the qualifying charge in question;

(i) that the charge is now enforceable (and the details of the charge
including its date of creation, registration and the maximum amount
secured by the charge, or if the appointor holds no charge, a statement
to that effect); and

(iii) the appointment is in accordance with Part 1 of the Regulations.

(9) details of the charge including the date of the charge, the date on which it was
registered and the maximum amount if any secured by the charge;

(h) one of the following statements—

(i) that notice has been given in accordance with Section 24(2) (Notice of
intention to appoint) to the holder of every prior charge and that two
business days have elapsed from the date the last such notice was
given (if more than one) and that a copy of every such notice was filed
with the Court under Section 23(1) (Notice of appointment), and the
date of that filing (or the latest date of filing if more than one);

(i) that the holder of every such charge to whom notice was given has
consented in writing to the making of the appointment and that a copy
of every consent accompanies the notice of appointment;

(iii) that the holder of every such charge has consented in writing to the
making of the appointment without notice having been given to all and
thata copy of every consentaccompanies the notice of appointment, or

(iv)  thatthereis no such charge; and

0] a statement whether the Company is or is not subject to insolvency
proceedings at the date of the notice, and details of the proceedingsiifitis.

Notice of appointment of administrator by Company or directors (Section 33(5))

Notice of an appointment under Section 33 (Notice of appointment) must be headed
“Notice of appointment of an administrator by a Company” or “Notice of appointment
of an administrator by the directors of a Company” and must contain—

(a) identification details for the Company immediately belowthe heading;

(b) a statement that the Company has, or the directors have as the case may be,
appointed the person named as administrator of the Company;

(c) the name and address of the person appointed as administrator;

(d) a statement that a copy of the administrator’s consent to act accompanies the
notice;

(e) a statement that the Company is, or the directors are as the case may be,
entitled to make an appointment under Section 29 (Power to appoint);

(f) a statement that the appointment is in accordance with Part 1 of the
Regulations;
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(1)

(9) a statement that the Company has, or the directors have as the case may be,
given notice of their intention to appoint in accordance with Section 31 (Notice
of intention to appoint), that a copy of the notice was filed with the Court, the
date of that filing and either—

0] that five business days have elapsed from that date, or

(ii) that each person to whom the notice was given has consented to the
appointment; and

(h) the date and time of the appointment.

Where two or more administrators are appointed the notice must also specify —

(a) which functions (if any) are to be exercised by those persons acting jointly; and
(b) which functions (if any) are to be exercised by any or all of those persons.
Notice of intention to resign as administrator (Sections 130(1),131(1)),

Notice of intention to resign as administrator must contain—

(a) identification details for the proceedings;

(b) the date of the appointment of the administrator;

(c) the name of the person who made the appointment or the administration
application, as the case may be;

(d) the date with effect fromwhich the administrator intends to resign; or

(e) where the administrator was appointed by an administration order, the date on
which the administrator intends to file with the Court an application for
permission to resign.

The notice must be accompanied by a summary of the administrator’s receipts and
payments.

Content of reports relating to administration, including Deed of Company
Arrangement (Sections 94(1)(c), 94(2)(a). 115(2))

The administrator’s progress report or final report relating to administration, including
by way of Deed of Company Arrangement, must contain the following—

(a) identification details for the proceedings;
(b) identification details for the Company;,
(c) identification and contact details for the administrator;

(d) the date of appointment of the administrator and any changes in the
administrator;

(e) details of progress during the period of the report,including a summary account
of receipts and payments during the period of the report;

(f) the information relating to remuneration and expenses,
(9) the information relating to distributions;

(h) details of what remains to be done; and
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0) any other information of relevance to the creditors.

The receipts and payments account in a final progress report must state the amount
paid to unsecured creditors.

A change in the administrator is only required to be shown in the next report after the
change.

However if the current administrator is seeking the repayment of pre-administration
expenses from a former administrator the change in administrator must continue to be
shown until the next report after the claim is settled.

Where the period of an administrator’s appointment is extended, the next progress
report after the date the extension is granted must contain details of the extension.

Where an administration has converted to a voluntary winding up, the first progress
report by the liquidator mustinclude a note of any information received by the liq uidator
from the former administrator.

The information relating to remuneration and expenses referred to in (1)(f) is as
follows—

(a) the basis for the remuneration of the administrator;
(b) a statement of—

(i) the remuneration charged by the administrator during the period of the
report, and

(ii) the remuneration charged by the office-holder during the periods
covered by the previousreports, together with a description of the things
done by the office-holder during those periods in respect of which the
remuneration was charged;

(c) a statement of the expenses incurred by the administrator during the period of
the report;

(d) a statement setting out whether at the date of the report—

(i) in a case otherthan a members’ voluntary winding up, the remuneration
expected to be charged by the administrator is likely to exceed the fees
estimate or any approval given;

(i) the expenses incurred or expected to be incurred are likely to exceed,
or have exceeded, the details given to the creditors; and

(D) the reasons for that excess; and

(e) a statement of the rights of creditors and, in a members’ voluntary winding up,
of members—

(i) to request information about remuneration or expenses under
Section 70 (Creditors’ request for further information); and

(i) to challenge the administrator’'s remuneration and expenses under
Paragraph 9 of Schedule 12.

The information about remuneration and expenses is required irrespective of whether
payment was made in respect of them during the period of the report.
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PART 11

Voluntary Winding Up

Content of a declaration of solvency made in supportof voluntary winding up
(Section 175(1))

The declaration of solvency required by Section 175 (Declaration of solvency) must
identify the Company and state—

(a)
(b)

(c)

the name and address for each director making the declaration;
either—

0] that all of the directors, or

(ii) that a majority of the directors

have made a full inquiry into the Company’s affairs and that, having done so,
they have formed the opinion that the Company will be able to pay its debts in
full together with interest at the official interest rate within a specified period
(which must not exceed 12 months) from the commencement of the winding
up; and

that the declaration is accompanied by a statement of the Company’s assets
and liabilities as at a date which is stated.

The statement of the Company’s assets and liabilities must contain—

(a)
(b)

(c)

(d)

(e)

(M)
(9)

the date of the statement;

a statement that the statement shows the assets of the Company at estimated
realisable values and liabilities of the Company expectedto rank as at the date
referred to in subparagraph (1)(c);

a summary of the assets of the Company, setting out the estimated realisable
value of—

(i) any assets subject to a fixed charge,

(i) any assets subject to a floating charge,

(iii) any uncharged assets; and

(iv)  the total value of all the assets available to preferential creditors;

the value of each of the following secured liabilities of the Company expected
to rank for payment—

(i) liabilities secured on specific assets, and
(i) liabilities secured by floating charges;

a summary of the unsecured liabilities of the Company expected to rank for
payment;

the estimated costs of the winding up and other expenses;

the estimated amount of interest accruing until payment of debts in full; and
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(h) the estimated value of any surplus after paying debts in full together with
interest at the official rate.
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SCHEDULE 2

POWERS OF THE ADMINISTRATOR

Power to take possession of, collect and get in the property of the Company and, for
that purpose, to take such proceedings as may seem to him expedient.

Power to sell or otherwise dispose of the property of the Company by public auction or
private contractor, to sell, hire out or otherwise dispose of the property of the Company
by public group or private bargain.

Power to raise or borrow money and grant security therefor over the property of the
Company.

Power to appoint a solicitor or legal representative or accountant or other
professionally qualified person, in each case who is licensed under the Commercial
Licensing Regulations 2015 as such, to assist him in the performance of his functions.

Power to bring or defend any action or other legal proceedings in the name and on
behalf of the Company.

Power to refer to arbitration any question affecting the Company.

Power to effect and maintain insurances in respect of the business and property of the
Company.

Power to use the Company’s seal.

Power to do all acts and to execute in the name and on behalf of the Company any
deed, receipt or other document.

Power to draw, accept, make and endorse any bill of exchange or promissory note in
the name and on behalf of the Company.

Power to appoint any agentto do any business which he is unable to do himself or
which can more conveniently be done by an agent and power to employ and dismiss
employees.

Power to do all such things (including the carrying out of works) as may be necessary
for the realisation of the property of the Company.

Power to make any payment which is necessary or incidental to the performance of
his functions.

Power to carry on the business of the Company.
Power to establish subsidiaries of the Company.

Power to transfer to subsidiaries of the Company the whole or any part of the business
and property of the Company.

Power to grant or accept a surrender of a lease or other real property interest of the
Company, and to take a lease or other real property interest required or convenient for
the business of the Company.

Power to make any arrangementor compromise on behalf of the Company.

Power to call up any uncalled capital of the Company.
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Power to rank and claim in the bankruptcy, insolvency, sequestration or liquidation of
any person indebted to the Company and to receive dividends, and to accede to trust
deeds for the creditors of any such person.

Power to present or defend a petition for the winding-up of the Company.
Power to change the situation of the Company’s registered office.

Power to do all other things incidental to the exercise of the foregoing powers.
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SCHEDULE3

POWERS OF ADMINISTRATIVE RECEIVER

Power to take possession of, collect and get in the property of the Company and, for
that purpose, to take such proceedings as may seemto him expedient.

Power to sell or otherwise dispose of the property of the Company by public auction or
private contract.

Power to raise or borrowmoney and grant security for that purpose over the property
of the Company.

Power to appoint a legal consultant or accountant or other professionally qualified
person to assist himin the performance of his functions.

Power to bring or defend any action or other legal proceedings in the name and on
behalf of the Company.

Power to refer to arbitration any question affecting the Company.

Power to effect and maintain insurances in respect of the business and property of the
Company.

Power to do all acts and to execute in the name and on behalf of the Company any
deed, receipt or other document.

Power to draw, accept, make and endorse any bill of exchange or promissory note in
the name and on behalf of the Company.

Power to appoint any agent to do any business which the administrative receiver is
unable to do himself or which can more conveniently be done by an agent and power
to employ and dismiss employees.

Power to do all such other things as may be necessary for winding-up the Company’s
affairs and distributing its assets.

Power to make any payment which is necessary or incidental to the performance of
his functions.

Power to carry on the business of the Company.
Power to establish subsidiaries of the Company.

Power to transfer to subsidiaries of the Company the whole or part of the business and
property of the Company.

Power to grant or accept a surrender of a lease or other real property interest of the
Company and to take a lease or other real property interest required or convenient for
the business of the Company.

Power to make any arrangementor compromise on behalf of the Company.
Power to call up any uncalled capital of the Company.

Power to present or defend a petition for the winding-up of the Company.
Power to change the situation of the Company’s registered office.

Power to do all other things incidental to the foregoing powers.
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SCHEDULE 4

POWERS OF LIQUIDATOR IN A WINDING-UP
Power to pay any class of creditors in full.

Power to make any compromise or arrangement with creditors or persons claiming to
be creditors, or having or alleging themselves to have any claim (present or future,
certain or contingent, ascertained or sounding only in damages) against the Company,
or whereby the Company may be rendered liable.

Power to bring or defend any action or other legal proceeding in the name and on
behalf of the Company.

Power to bring legal proceedings under Sections 251 (Fraudulent trading), 252
(Wrongful trading), 257 (Transactions at an undervalue) and 258 (Preferences) of
these Regulations.

Power to carry on the business of the Company so far as may be necessary for its
beneficial winding-up.

Power to sell any of the Company’s property by public auction or private contract with
power to transfer the whole of it to any person or to sell the same in parcels.

Power to compromise, on such terms as may be agreed—

(a) all calls and liabilities to calls, all debts and liabilities capable of resulting in
debts, and all claims (present or future, certain or contingent, ascertained or
sounding only in damages) subsisting or supposed to subsist between the
Company and a member or other person liable to contribute to the assets of
the Company or person alleged to be such or other debtor or person
apprehending liability to the Company; and

(b) all questions in any way relating to or affecting the assets or the winding-up of
the Company, and take any security for the discharge of any such call, debt,
liability or claim and give a complete discharge in respect of it.

Power to do all acts and execute, in the name and on behalf of the Company, alldeeds,
receipts and other documents and for that purpose to use, when necessary, the
Company’s seal.

Power to prove, rank and claim in the bankruptcy, insolvency or sequestration of any
member or other person liable to contribute to the assets of the Company for any
balance against his estate, and to receive dividends in the bankruptcy, insolvency or
seqguestration in respect of that balance, as a separate debt due from the bankrupt or
insolvent, and rateably with the other separate creditors.

Power to draw, accept, make and endorse any bill of exchange or promissory note in
the name and on behalf of the Company, with the same effect with respect to the
Company’s liability as if the bill or note had been drawn, accepted, made or endorsed
by or on behalf of the Company in the course of its business.

Power to raise on the security of the assets of the Company any money requisite.

Power to take outin his official name letters of administration to any deceased member
or other person liable to contribute to the assets of the Company, and to do in his
officialname any other action necessary for obtaining payment of any money due from
such person’s estate which cannot conveniently be done in the name of the Company.
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In all such cases the money due is deemed, for the purpose of enabling the liquidator
to take outthe letters of administration or recover the money, to be due to the liquidator

himself.

Power to appoint an agent to do any business which the liquidator is unable to do
himself.

Power to do all such other things as may be necessary for winding-up the Company’s
affairs and distributing its assets.
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SCHEDULES

PROOFS AND DISTRIBUTION
PART 1

INTRODUCTION

Application of Schedule

This Schedule applies to Part 1 (Administration) and Part 3 (Winding-Up) of these
Regulations.

PART 2

INTERPRETATION

Definitions and Interpretation

In this Schedule—

(a)

(b)

(c)

(d)

(e)

()

‘debt”, in relation to winding-up or administration, means (subject to sub-
paragraph (2)) one or more of the following—

0] a debt or liability to which the Company is subject at the relevant date;

(i) a debt or liability to which the Company may become subject after the
relevant date by reason of any obligation incurred before that date; and

(iir) interest provable as mentioned in paragraph 28 (Interest) of Part 3
(Creditors’ claims) of this Schedule;

“‘dividend” in its application to a members’ voluntary winding-up includes
distribution;

“Office-holder” means a person who, pursuantto these Regulations, holds an
office as a liquidator, provisional liquidator or administrator;

“Insolvency Proceedings” means any winding-up proceedings or
proceedings concerning provisional liquidation or administration under these
Regulations as the context requires;

‘provable debt” hasthe meaning givenin paragraph 3 (Provable debts) of Part
3 (Creditors’claims) of this Schedule; and

“relevant date” means—

0] in the case of an administration which was not immediately preceded
by a winding-up, the date on which the Company entered
administration;

(i) in the case of an administration which was immediately preceded by a
winding-up, the date on which the Company went into liquidation;

(iii) in the case of a winding-up which was not immediately preceded by an
administration, the date on which the Company went into liquidation;
and

(iv) in the case of a winding-up which was immediately preceded by an
administration, the date on which the Company entered administration.
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For the purposes of any provision of these Regulations about winding-up or
administration, a liability in tortis a debt provable in a winding-up or administration, if
either—

(a) the cause of action has accrued at the relevant date; or

(b) all the elements necessary to establish the cause of action exist at that date
except for actionable damage.

For the purposes of references in any provisions of these Regulations about winding-
up or administration, to a debt or liability, it is immaterial whether the debt or liability is
present or future, whether it is certain or contingent, or whether its amount is fixed or
liquidated, or is capable of being ascertained by fixed rules or as a matter of opinion;
and references in any such provision to owing a debt are to be read accordingly.

Unless defined in this Schedule, or the context otherwise requires, a term defined in
these Regulations has the same meaning in this Schedule. Any reference to these
Regulations includes the Schedules thereto.

PART 3
CREDITORS’ CLAIMS

Provable debts

All claims by creditorsin Insolvency Proceedings, exceptas provided in this paragraph,
are provable as debts againstthe Company, whether they are present or future, certain
or contingent, ascertained or sounding only in damages.

In relation to administration and winding-up, claim(s) which by virtue of these
Regulations or any other enactment of the Abu Dhabi Global Market are claim(s) the
payment of which in an administration or a winding-up would be postponed shall not
be provable except at a time when all other claims of creditors in the Insolvency
Proceedings (other than the kind mentioned in this paragraph) have been paid in full
with interest under paragraph 28 (Interest) of Part 3 (Creditors’ claims) of this
Schedule.

Nothing in this paragraph 3 prejudices any enactment or rule of law under which a
particular kind of debtis not provable, whether on grounds of public policy or otherwise.

Proving adebt

In Insolvency Proceedings (other than a members’ voluntary winding-up), a person
claiming to be a creditor of the Company and wishing to recover his debtin whole or
in part must submit his claim in writing to the Office-holder unless—

(a) the Court orders otherwise;

(b) in a winding-up immediately preceded by an administration, the creditor has
already proved in the administration; or

(c) in an administration immediately preceded by a winding-up, the creditor has
already proved in the winding-up.

A creditor who claims is referred to as “proving” for his debtand a document by which
he seeks to establish his claim is his “proof”.

In amembers’ voluntary winding-up the Office-holdermay require proofto be delivered
to the liquidator.
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Requirements for proof
A proof must—

(a) be made out by, or under the direction of, the creditor and authenticated by him
or a person authorised in that behalf; and

(b) state the following matters—
(1) the creditor’'s name and address;
(i) if the creditor is a Company, its registered number or equivalent;

(iii) the total amount of the creditor’s claim (including any applicable tax) as
at the relevant date, less any payments made after that date in respect
of the claim, any deduction under paragraph 23 (Discounts) of Part 3
(Creditors’ claims) of this Schedule and any adjustment by way of set-
off in accordance with paragraphs 24 (Administration: mutual dealings
and set-off) and 25 (Winding-up: mutual dealings and set-off) of Part 3
(Creditors’ claims) of this Schedule;

(iv) whether or not the claim includes outstanding uncapitalised interest;
(V) particulars of how and when the debt was incurred by the Company;

(vi) particulars of any security held, the date on which it was given and the
value which the creditor puts on it;

(vii)  details of any reservation of title in respect of goods to which the debt
refers; and

(vii)  the name, address and authority of the person authorising the proof (if
other than the creditor himself).

There shall be specified in the proof details of any documents by reference to which
the debt can be substantiated; but (subject as follows) it is not essential that such
document be attached to the proof or submitted with it.

The Office-holder may call for any document or other evidence to be produced to the
Office-holder if the Office-holder considers it necessary for the purpose of
substantiating the whole or any part of the claim made in the proof.

Costs of proving

Unless the Court otherwise orders, each creditor bears the cost of proving for that
creditor’'s own debt, including costsincurred in providing documents or evidence under
paragraph 5(3) (Requirements for proof) of Part 3 (Creditors’claims) of this Schedule.

In an administration or winding-up, costsincurred by the Office-holder in estimating the
value of a debt under paragraph 15 (Administration and winding-up: estimate of value
of debt) of Part 3 (Creditors’claims) of this Schedule are payable out of the assets as
an expense of the administration or winding-up.
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Allowing inspection of proofs

The Office-holder must, so long as proofs delivered to the Office-holder are in the
possession of the Office-holder, allowthem to be inspected, at all reasonable times on
any business day, by any of the following persons—

(a) any creditor who has delivered a proof (unless the proof has been wholly
rejected for purposes of dividend or otherwise);

(b) any member or contributory of the Company; and
(c) any person acting on behalf of any of the above.
Transmission of proofs: replacement of Office-holder

If a new Office-holder (the “New Office-holder”) is appointed in place of another (the
“Former Office-holder”), the Former Office-holder must as soon as reasonably
practicable after the appointment of the New Office-holder deliver to the New Office-
holder all proofs which the Former Office-holder has received, together with an
itemised list of them.

The New Office-holder must authenticate the list and return it to the Former Office-
holder. Fromthen on, all proofs must be sentto and retained by the New Office -holder.

Admission and rejection of proofs for dividend

A proof may be admitted for dividend either for the whole amount claimed by the
creditor or for part of that amount.

If the Office-holder rejects a proof in whole or in part, the Office-holder must prepare a
statement of the Office-holder’s reasons for doing so, and deliver or send it as soon as
reasonably practicable to the creditor.

Appeal against decision on proof

If a creditor is dissatisfied with the Office-holder’s decision in relation to the creditor's
proof (including any decision on the question of preference), the creditor may apply to
the Court for the decision to be reversed or varied. The application must be made
within 21 days of the creditor receiving the statement sent under paragraph 9(2)
(Admission and rejection of proofs for dividend) of Part 3 (Creditors’ claims) of this
Schedule.

A member, a contributory or any other creditor may, if dissatisfied with the Office-
holder’s decision admitting or rejecting the whole or any part of a proof, make such an
application within 21 days of becoming aware of the Office-holder’s decision.

The Court will fix a venue for the application to be heard, notice of which must be sent
by the applicant to the creditor who delivered the proof in question (if the applicant is
not the creditor who delivered the proofin question) and the Office-holder.

The Office-holder must, on receipt of the notice, file with the Court the relevant proof,
together (if appropriate) with a copy of the statement sent under paragraph 9(2)
(Admission and rejection of proofs for dividend) of Part 3 (Creditors’ claims) of this
Schedule.

Where the application is made by a member or a contributory, the Court will not
disallow the proof (in whole or in part) unless the member or the contributory shows
that there is (or would be but for the amount claimed in the proof), or thatit is likely that
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there will be (or would be but for the amount claimed in the proof), a surplus of assets
to which the Company would be entitled.

After the application has been heard and determined, the proof must, unless it has
been wholly disallowed, be returned by the Court to the Office-holder.

Office-holders are not personally liable for costs incurred by any person in respect of
an application under this paragraph unless the Court otherwise orders.

Withdrawal or variation of proof

A creditor’s proof may at any time, by agreement between the creditor and the Office-
holder concerned, be withdrawn or varied as to the amount claimed.

Exclusion of proof by the Court
The Court may exclude a proof or reduce the amount claimed—

(a) on the Office-holder’s application, where the Office-holder thinks thatthe proof
has been improperly admitted, or ought to be reduced; or

(b) on the application of a creditor, a member or a contributory, if the Office-holder
declines to interfere in the matter.

Where the application is made by a member or a contributory, the Court will not exclude
a proof or reduce the amount claimed (in whole or in part) unless the member or the
contributory shows that there is (or would be but for the amount claimed in the proof),
or that there will be (or would be but for the amount claimed in the proof), a surplus of
assets to which the Company would be entitled.

Where application is made to the Court under sub-paragraph (1), the Court will fix a
venue for the application to be heard, notice of which must be sent by the applicant—

(@) in the case of an application by the Office-holder, to the creditor who made the
proof; and

(b) in the case of an application by a creditor, a member or a contributory, to the
Office-holder andto the creditor who made the proof (if the applicant is not the
creditor who made the proof).

Administration and winding-up by the Court: unsecured debts of insolvent
Companyto rank equally

This paragraph applies in an administration and to a winding-up by the Court.

Unsecured debts (including all or any part of a secured debt which is treated as
unsecured in accordance with this Schedule 5) other than Preferential Debts rank
equally between themselves and, after the Preferential Debts, must be paid in full
unless the assets are insufficient for meeting them, in which case they abate in equal
proportions between themselves.

Administration and winding-up: division ofunsold assets
The Office-holder may—

(a) in an administration, with permission of the creditors’ committee, or, if there is
no creditors’ committee, by application to the Court; or
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(b) in a winding-up, without prejudice to provisions of these Regulations about
disclaimer, with permission of the Liquidation Committee, or, if there is no
Liquidation Committee, by application to the Court,

divide in its existing form amongst the Company’s creditors, according to its estimated
value, any property which from its peculiar nature or other special circumstances
cannot be readily or advantageously sold.

The Office-holder must—

(a) in the receipts and payments accountincludedin the final progressreport under
Chapter 10 (Ending Administration) of Part 1 (Administration) of these
Regulations, state the estimated value of the property divided amongst the
creditors of the Company during the period to which the report relates; and

(b) as a note to the account, provide details of the basis of the valuation.
Administration and winding-up: estimate of value of debt

The Office-holder must estimate the value of a debt which, by reason of its being
subject to any contingency or for any other reason, does not bear a certain value; and
the Office-holder may revise an estimate previously made, if the Office-holder thinks
fit by reference to a change of circumstances or to information becoming available to
the Office-holder.

The Office-holder must inform the creditor as to the Office-holder’s estimate and any
revision of it.

Where the value of a debt is estimated under this paragraph 15 or by the Court, the
amount provable in the case of that debt is that of the estimate for the time being.

Negotiable instruments, etc.

Unless otherwise allowed by an Office-holder, a proof in respect of money owed on a
bill of exchange, promissory note, cheque or other negotiable instrument or security
cannot be admitted unless there is produced the instrument or security itself or a copy
of it certified by the creditor or the creditor’s authorised representative to be a true

copy.

Secured creditors

If a secured creditor realises his security, he may prove for the balance of his debt,
after deducting the amount realised.

If a secured creditor voluntarily surrenders his security for the general benefit of
creditors, he may prove for his whole debt, as if it was unsecured.

Secured creditor: value of security

A secured creditor may, with the permission of the Court or (except where sub-
paragraph (2) applies) the agreement of the Office-holder, at any time alter the value
which that creditor has put upon a security in a proof.

If a secured creditor—

(a) is the applicant for an administration order or is the person who has appointed
the administrator and has in the application or the notice of appointment put a
value on a security; or
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(b) has voted in an administration or winding-up by the Court in relation to the
unsecured balance of the secured creditor’s debt,

the secured creditor may alter the value of a security only with the permission of the
Court.

Secured creditor: surrender for non-disclosure

If a secured creditor omits to disclose a security in a proof, the secured creditor must
surrender that security for the general benefit of creditors, unless the Court, on
application by the secured creditor, relieves the secured creditor from the effect of this
paragraph 19 on the ground that the omission was inadvertent or the result of honest
mistake.

If the Court grants thatrelief, itmay require or allow the creditor’s proofto be amended,
on such terms as may be just.

Secured creditor: redemption by Office-holder

The Office-holder may at any time deliver notice to a creditor whose debt is secured
thatthe Office-holder proposes, atthe expiration of 28 days from the date of the notice,
to redeem the security at the value put upon itin the creditor’s proof.

The creditor then has 21 days (or such longer period as the Office-holder may allow)
in which, if he so wishes, to exercise the right to alter the value of his security (with the
permission of the Court, where paragraph 18(2) (Secured creditor: value of security)
of Part 3 (Creditors’Claims) of this Schedule applies but otherwise without the need
for either the agreement of the Office-holder or the permission of the Court).

If the creditor alters the value of his security, the Office-holder may only redeem at the
new value.

If the Office-holder redeems the security, the cost of transferring it is payable out of the
assets.

A secured creditor may at any time, by notice, call onthe Office-holder to elect whether
the Office-holder will or will not exercise the Office-holder’s power to redeem the
security at the value then placed on it; and the Office-holder then has three months in
which to exercise the power or determine not to exercise it.

Secured creditor: test of security’s value

If the Office-holderis dissatisfied with the value which a secured creditor puts on his
security (whether in the proof or by way of alteration of value in accordance with
paragraph 18 (Secured creditor: value of security) of Part 3 (Creditors’ Claims) of this
Schedule), the Office-holder may require any property comprised in the security to be
offered for sale.

The terms of sale will be as agreed, or as the Court may direct; and if the sale is by
auction, the Office-holder on behalf of the Company and the creditor (on his own
behalf) may appear and bid.

This paragraph 21 does not apply if the value of the security has been altered with the
Court’s permission.
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Realisation of security by creditor

If a creditor who has valued a security subsequently realises the security (whether or
not at the instance of the Office-holder)—

(a) the net amount realised must be substituted for the value previously put by the
creditor on the security; and

(b) that amount must be treated in all respects as an amended valuation made by
the creditor.

Discounts

There shall in every case be deducted from the claim all trade and other discounts
(except any discount for immediate or early settlement) which would have been
available but for the Insolvency Proceedings.

Administration: mutual dealings and set-off

This paragraph 24 applies in an administration where the administrator proposes to
make a distribution and has delivered a notice under paragraph 31 (Notice of intention
to declare a dividend) of Part 4 (Distributions to creditors) of this Schedule.

An account must be taken as at the date of the notice referred to in sub-paragraph (1)
of what is due fromthe Company and a creditor to each otherin respect of their mutual
dealings and the sums due from one party must be set off against the sums due from
the other.

If there is a balance owed to the creditor then only that balance is provable in the
administration.

If there is a balance owed to the Company under sub-paragraph (3) that must be paid
to the administrator as part of the assets. However if all or part of the balance owed
to the Company results from a contingent or prospective debt owed by the creditor
then the balance (or that part of it which results from the contingent or prospective
debt) must be paidin full (without reduction underparagraph 46 (Debt payable at future
time) of Part 4 (Distributions to creditors) of this Schedule) if and when that debt
becomes due and payable.

In this paragraph 24—

(a) “‘obligation” means an obligation however arising, whether by virtue of an
agreement, rule of law or otherwise; and

(b) ‘mutual dealings” means mutual credits, mutual debts or other mutual
dealings between the Company and a creditor proving or claiming to prove for
a debt in the administration but does not include any of the following—

0] a debt arising out of an obligation incurred at a time when the creditor
had notice that—

(aa) an application for an administration order was pending; or

(bb) a person had delivered notice of intention to appoint an
administrator;

(i) a debt which has been acquired by a creditor by assignment or
otherwise, under an agreement between the creditor and another party
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where that agreement was entered into at a time when the creditor had
notice that—

(aa) an application for an administration order was pending; or

(bb) a person had delivered notice of intention to appoint an
administrator;

a debt arising out of an obligation incurred after the Company entered
administration;

a debt which has been acquired by a creditor by assignment or
otherwise, under an agreement between the creditor and another party
where that agreement was entered into after the Company entered
administration;

a debt arising out of an obligation where—

(aa) at the time the obligation was incurred, the creditor had notice
that a meeting of creditors had been summoned under
Section 186 (Meetings of members and creditors) of these
Regulations or a winding-up petition was pending; and

(bb) awinding-up immediately preceded the administration;

a debt which has been acquired by a creditor by assignment or
otherwise, under an agreement between the creditor and another party
where that agreement was entered into—

(aa) atatime when the creditor had notice thata meeting of creditors
had been summoned under Section 186 (Meetings of members
and creditors) of these Regulations or that a winding-up petition
was pending; and

(bb)  where a winding-up immediately preceded the administration;

a debt arising out of an obligation incurred during a winding-up which
immediately preceded the administration; or

a debt which has been acquired by a creditor by assignment or
otherwise, under an agreement between the creditor and another party
where that agreement was entered into during a winding-up which
immediately preceded the administration.

A sum must be treated as being due to or from the Company for the purposes of sub-
paragraph (2) whether—

(a) it is payable at present or in the future;

(b) the obligation by virtue of which it is payable is certain or contingent; or

(c) its amount is fixed or liquidated, or is capable of being ascertained by fixed
rules or as a matter of opinion.

For the purposes of this paragraph 24—

(a) Paragraph 15 (Administration and winding-up: estimate of value of debt) of
Part 3 (Creditors’ claims) of this Schedule applies to an obligation which, by
reason of its being subject to a contingency or for any other reason, does not
bear a certain value;
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(b) Paragraphs 26 (Debt in foreign currency), 27 (Payments of periodical nature)
and 28 (Interest) of Part 3 (Creditors’ claims) of this Schedule shall apply to
sums due to the Company which—

0] are payable in a currency other than dollars;
(ii) are of a periodical nature; or
(iii) bear interest; and

(c) paragraph 46 (Debt payable at future time) of Part 4 (Distributions to creditors)
of this Schedule applies to a sum due to or from the Company which is payable
in the future.

winding-up: mutual dealings and set-off

This paragraph 25 applies in a winding-up where, before the Company goes into
liquidation, there have been mutual dealings between the Company and a creditor of
the Company proving for a debt in the liquidation.

An account must be taken of what is due from the Company and the creditor to each
other in respect of their mutual dealings and the sums due from the one must be set
off against the sums due from the other.

If there is a balance owed to the creditor then only that balance is provable in the
winding-up.

If there is a balance owed to the Company then that must be paid to the liquidator as
part of the assets. However if all or part of the balance owed to the Company results
from a contingent or prospective debt owed by the creditor then the balance (or that
part of it which results from the contingent or prospective debt) must be paid in full
(without reduction under paragraph 46 (Debt payable at future time) of Part 4
(Distributions to creditors) of this Schedule) if and when that debt becomes due and
payable.

In this paragraph 25—

(a) “‘obligation” means an obligation however arising, whether by virtue of an
agreement, rule of law or otherwise; and

(b) ‘mutual dealings” means mutual credits, mutual debts or other mutual
dealings betweenthe Company and a creditor proving for a debtin the winding -
up but does not include any of the following—

0] a debt arising out of an obligation incurred at a time when the creditor
had notice that—

(aa) a meeting of creditors had been summoned under Section 186
(Meetings of members and creditors) of these Regulations; or

(bb)  a petition for the winding-up of the Company was pending;

(ii) a debt which has been acquired by a creditor by assignment or
otherwise, under an agreement between the creditor and another party
where that agreement was entered into at a time when the creditor had
notice that—

(aa) a meeting of creditors had been summoned under Section 186
(Meetings of members and creditors) of these Regulations; or
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(bb) awinding-up petition was pending;
a debt arising out of an obligation where—

(aa) atthe time the obligation was incurred, the creditor had notice
that an administration application was pending or a person had
delivered notice of intentionto appoint an administrator; and

(bb) an administration immediately preceded the winding-up;

a debt which has been acquired by a creditor by assignment or
otherwise, under an agreement between the creditor and another party
where that agreement was entered into—

(aa) at a time when the creditor had notice that an administration
application was pending or a person had delivered notice of
intention to appoint an administrator; and

(bb) an administration immediately preceded the winding-up;

a debt arising out of an obligation incurred during an administration
which immediately preceded the winding-up;

a debt which has been acquired by a creditor by assignment or
otherwise, under an agreement between the creditor and another party
where that agreement was entered into during an administration which
immediately preceded the winding-up; or

a debt which has been acquired by a creditor by assignment or
otherwise, under an agreement between the creditor and another party
where that agreement was entered into after the Company went into
liquidation.

A sum must be treated as being due to or fromthe Company for the purposes of sub-
paragraph (2) whether—

(a) it is payable at present or in the future;

(b) the obligation by virtue of which it is payable is certain or contingent; or

(c) its amount is fixed or liquidated, or is capable of being ascertained by fixed
rules or as a matter of opinion.

For the purposes of this paragraph 25—

(a) Paragraph 15 (Administration and winding-up: estimate of value of debt) of
Part 3 (Creditors’ claims) of this Schedule applies to an obligation which, by
reason of its being subject to a contingency or for any other reason, does not
bear a certain value;

(b) Paragraphs 26 (Debt in foreign currency), 27 (Payments of periodical nature)
and 28 (Interest) of Part 3 (Creditors’ claims) of this Schedule shall apply to
sums due to the Company which—

(i)
(if)
(iii)

are payable in a currency other than dollars;
are of a periodical nature; or

bear interest; and
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(c) paragraph 46 (Debt payable at future time) of Part 4 (Distributions to creditors)
of this Schedule applies to a sum due to or from the Company which is payable
in the future.

Debtin foreign currency

For the purpose of proving for any debts incurred or payable in a currency other than
dollars, the amount of those debts must be converted into dollars at the official
exchange rate prevailing on the relevant date.

“The official exchange rate” for the purposes of sub-paragraph (1) is the middle
market exchange rate of the Central Bank of the United Arab Emirates at the close of
business, as published for the relevant date in question. Inthe absence of any such
published rate, it is such rate as the Court determines.

Payments of periodical nature

In the case of rent and other payments of a periodical nature, the creditor may prove
for any amounts due and unpaid up to the relevant date.

Where at that date any payment was accruing due, the creditor may prove for so much
as would have been due at that date, if accruing from day to day.

Interest

Where adebt provedin Insolvency Proceedings bearsinterest, thatinterestis provable
as part of the debt except in so far as it is payable in respect of any period after the
relevant date.

In the following circumstances the creditor’s claim may include interest on the debt for
periods before the relevant date although not previously reserved or agreed.

If the debtis due by virtue of a written instrument and payable ata certaintime, interest
may be claimed for the period from that time to the relevant date.

If the debt is due otherwise, interest may only be claimed if, before the date on which
the Company—

(a) entered administration or, if the administration was immediately preceded by a
winding-up, the date on which the Company went into liquidation; or

(b) went into liquidation or, if the winding-up was immediately preceded by an
administration, the date on which the Company entered administration,

a demand for payment of the debt was made in writing by or on behalf of the creditor,
and notice given thatinterest would be payable from the date of the demand to the
date of the payment.

Interest under sub-paragraph (4) may only be claimed for the period from the date of
the demand to the relevant date and for all the purposes of these Regulations must be
charged at a rate not exceeding that mentioned in sub-paragraph (6).

Therate ofinterestto be claimed under sub-paragraphs (3)and (4) isthe rate specified
in the provisions of the ADGM Court Procedure Rules relating to general rules about
costs on the relevant date.
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In an administration or winding-up—

(a) any surplus remaining after payment of the debts proved must, before being
applied for any purpose, be applied in paying interest on those debts in respect
of the periods during which they have been outstandingsince the relevant date;

(b) all interest payable under sub-paragraph (7)(a) ranks equally whether or not
the debts on which it is payable rank equally; and

(c) the rate of interest payable under sub-paragraph (7)(a) is whichever is the
greater of the rate specified under sub-paragraph (6) and the rate applicable to
the debt apart from the administration or, if applicable, the winding-up.

PART 4
DISTRIBUTIONS TO CREDITORS

Application of Partto particular class of creditors

Subject as follows, this Part 4 applies where the Office-holder makes, or proposes to
make, a distribution to any class of creditors other than secured creditors.

Where in an administration, a distribution is to a particular class of creditors, a
reference in this Part 4 to creditors is a reference to that class of creditors only.

The paragraphsinthis Part4 applyinrelation to any distribution made in the Insolvency
Proceedings to preferential creditors, with such adaptations as are appropriate
considering that such creditors are of a limited class.

Intention to declare and distribute dividend

In an administration and in a winding-up, the Office-holder must deliver notice to the
creditors of the Office-holder’s intention to declare and distribute a dividend in
accordance with paragraph 31 (Notice of intention to declare a dividend) of Part 4
(Distributions to creditors) of this Schedule.

In a winding-up, whenever the liquidator has sufficient funds in hand for the purpose
the liquidator must, subject to the retention of such sums as may be necessary for the
expenses of the winding-up, declare and distribute dividends among the creditors in
respect of the debts which they have respectively proved.

Notice of intention to declare adividend

Where an Office-holder intends to declare a dividend, the Office-holder must deliver a
notice of that fact to all creditors who have not proved for their debts (subject to sub-

paragraph (4)(a)).

Before declaring a dividend the Office-holder must by a notice invite the creditors to
prove for their debts (unless the Office-holder has previously done so by a notice which
has been published in the Abu Dhabi Global Market).

The notice—
(a) must be published in the Abu Dhabi Global Market; and

(b) may be advertised in such other manner (if any) as the Office-holder thinks fit.
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Where a dividend is to be declared for preferential creditors—

(a) a notice under sub-paragraph (1) need only be delivered to creditors whose
debts the Office-holder has reason to believe are preferential; and

(b) a notice under sub-paragraph (1) need only be delivered if the Office-holder
thinks fit.

Content of notice

A notice under sub-paragraph 31(1) or 31(3) (Notice of intentionto declare a dividend)
of Part 4 (Distributions to creditors) of this Schedule must, in addition to the standard
contents—

(a) specify a date (“the last date for proving”) by which proofs may be delivered
which must be—

0] the same date for all creditors; and
(i) not less than 21 days from the date of notice;

(b) state thatitis the intention of the Office-holderto make a distribution to creditors
within the period of two months from the last date for proving;

(c) specify whether the proposed dividend is interim or final,
(d) specify the place to which proofs must be delivered;

(e) in the case of an administration, state that it is the intention of the administrator
to make a distribution to creditors within the period of two months from the last
date for proving;

4] in the case of a winding-up, state that it is the intention of the Office-holder to
declare a dividend within a period of two months from the last date for proving;
and

(9) in the case of a members’ voluntary winding-up, where the distribution is to be

a sole or final distribution, state that the dividend may be distributed without
regard to the claim of any person in respect of a debt not proved.

Postponement or cancellation of dividend

If in the period of two months referredto in paragraph 32(b) (Content of notice) of Part
4 (Distributions to creditors) of this Schedule—

(a) the Office-holder hasrejected a proofin whole or in partand application is made
to the Court for that decision to be reversed or varied; or

(b) application is made to the Court for the Office-holder’s decision on a proof to
be reversed or varied, or for a proof to be excluded, or for a reduction of the
amount claimed,

the Office-holder may postpone or cancel the dividend.
Admission or rejection of proofs

Unless the Office-holder has already dealt with them, the Office-holder must, within
five (5) business days of the last date for proving—

(a) admit or reject (in whole or in part) proofs delivered to the Office-holder; or
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(b) make such provision in relation to them as the Office-holder thinks fit.

The Office-holder is not obliged to deal with proofs delivered after the last date for
proving, but the Office-holder may do so, if the Office-holder thinks fit.

In the declaration of a dividend no payment must be made more than once by virtue of
the same debit.

Declaration of dividend

If the Office-holder has not had cause to postpone or cancel the dividend in the two
month period referred to in paragraphs 32(e) or (f) (Content of notice) of Part 4
(Distributions to creditors) of this Schedule, the Office-holder must within that period
proceed to declare the dividend to one or more classes of creditors of which the Office-
holder gave notice.

Except with the permission of the Court, the Office-holder must not declare a dividend
so long as there is pending any application to the Court to reverse or vary a decision
of the Office-holder on a proof, or to exclude a proof or to reduce the amount claimed.

If the Court gives permission under sub-paragraph (2), the Office-holder must make
such provision in relation to the proof as the Courtdirects.

Notice of declaration of a dividend

Where the Office-holder declares a dividend the Office-holder must deliver notice of
that fact to, subject to sub-paragraph (3), all creditors who have proved for their debts.

The notice must include the following particulars relating to the Insolvency
Proceedings—

(a) amounts raised from the sale of assets, indicating (so far as practicable)
amounts raised by the sale of particular assets;

(b) payments made by the Office-holder in carrying out the Office-holders
functions in relation to the Insolvency Proceedings;

(c) provision (if any) made for unsettled claims, and funds (if any) retained for
particular purposes;

(d) the total amount to be distributed and the rate of dividend; and
(e) whether, and if so when, any further dividend is expected to be declared.

Where the Office-holder declares a dividend for preferential creditors only, the notice
pursuant to sub-paragraph (1) need only be delivered to those preferential creditors
who have proved for their debts.

Payments of dividends and related matters
The dividend may be distributed simultaneously with the notice declaring it.

Payment of dividend may be made by post, or the Office-holder may, with the
agreement of the creditor, arrange for it to be paid to the creditor by any other means
orin any form, or held for the creditor’s collection.

Where a dividend is paid on a bill of exchange or other negotiable instrument, the
amount of the dividend must be endorsed on the instrument, or on a certified copy of
it, if required to be produced by the holder for that purpose.
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Notice of nodividend, or no further dividend

If the Office-holder delivers notice to creditors that the Office-holder is unable to
declare any dividend or (as the case may be) any further dividend, the notice must
contain a statement to the effect either—

(a) that no funds have been realised; or

(b) that the funds realised have already been distributed or used or allocated for
defraying the expenses of the Insolvency Proceedings.

Where sole or final dividend

When the liquidator in a winding-up has realised all the Company’s assets or so much
of them as can, in the liquidator’s opinion, be realised without needlessly prolonging
the winding-up, the liquidator must deliver notice as provided for in this Part, either—

(a) of the intention to declare a final dividend; or
(b) that no dividend, or further dividend, will be declared.

The notice must contain all such particulars as are required by this Part and must
require claims against the assets to be established by a date set out in the notice.

Where, in an administration or winding-up, it is intended that the distributionis to be a
sole or final dividend, after the date specified as the last date for proving in the notice
under paragraph 31 (Notice of intention to declare a dividend) of Part 4 (Distributions
to creditors) of this Schedule, the Office-holder—

(a) in a winding-up, must defray any outstanding expenses of the winding-up out
of the assets;

(b) in an administration, must—
(i) pay any outstanding expenses of a winding-up (including any of the

items mentioned in Section 226 (Generalrule asto priority of expenses)
of these Regulations) or provisional winding-up that immediately
preceded the administration;

(i) pay any items payable in accordance with the provisions of Section 143
(Vacation of office: chargesand liabilities) of these Regulations;

(iii) pay any amounts (including any debts or liabilities and the
administrator’s own remuneration and expenses) which would, if the
administrator were to cease to be the administrator of the Company, be
payable out of the property of which the administrator had custody or
control in accordance with the provisions of Section 143 (Vacation of
office: charges and liabilities) of these Regulations; and

(c) in a members’ voluntary winding-up may, and in every other case must, declare
and distribute that dividend without regard to the claim of any person in respect
of a debt not already proved.

The Court may, on the application of any person, postpone the date specified in the
notice.
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Administration and winding-up: provisions as to dividends

In an administration or winding-up, in the calculation and distribution of a dividend the
Office-holder must make provision for—

(a) any debts which appear to the Office-holder to be due to persons who, by
reason of the distance of their place of residence, may not have had sufficient
time to deliver their proofs;

(b) any debts which are the subject of claims which have not yet been determined;
and

(c) disputed proofs and claims.
Administration and winding-up: non-payment of dividend

In an administration or winding-up, no action lies against the Office-holder for a
dividend; but if the Office-holder refuses to pay a dividend the Court may, if it thinks
just, order the Office-holder to pay it and also to pay, out of the Office-holder’'s own
money—

(a) interest on the dividend, at the official interest rate, from the time when it was
withheld; and

(b) the costs of the proceedings in which the order to pay is made.
Supplementary provisions as to dividends

A creditor is not entitled to disturb the payment of any dividend or making of any
distribution because—

(a) the amount claimed in the creditor’s proof is increased after payment of the
dividend or making of the distribution;

(b) in an administration or creditors’ voluntary winding-up or compulsory winding-
up the creditor did not prove for a debt before the declaration of the dividend;
or

(c) in a members’ voluntary winding-up, the creditor did not prove for a debt before

the last date for proving or increasesthe claimin proof after that date.

However the creditor is entitled to be paid or receive, out of any money for the time
being available for the payment of any further dividend or making of any further
distribution, any dividend or distribution which he has failed to receive.

Any dividend or dividends payable under this paragraph must be paid or distribution
made before that money is applied to the payment of any further dividend or making
of any further distribution.

If, after a creditor’s proof has been admitted, the proofis withdrawn or excluded, or the
amount of it is reduced, the creditor is liable to repay to the Office-holder, for the credit
of the Insolvency Proceedings, any amount overpaid by way of dividend.

Secured creditors

The following applies where a creditor alters the value of a security after a dividend
has been declared.

If the alteration reduces the creditor’s unsecured claimranking for dividend, the creditor
must as soon as reasonably practicable repay to the Office-holder, for the credit of the
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administration or the insolvent estate, any amount received by the creditor as dividend
in excess of that to which the creditor would be entitled, having regard to the alteration
of the value of the security.

If the alteration increases the creditor’s unsecured claim, the creditor is entitled to
receive from the Office-holder, out of any money for the time being available for the
payment of a further dividend, before any such further dividend is paid, any dividend
or dividends which the creditor has failed to receive, having regard to the alteration of
the value of the security.

However, the creditor is not entitled to disturb any dividend declared (whether or not
distributed) before the date of the alteration.

Disqualification from dividend

If a creditor contravenes any provision of these Regulations relating to the valuation of
securities, the Court may, on the application of the Office-holder, order thatthe creditor
be wholly or partly disqualified from participation in any dividend.

Assignment ofright to dividend

If a person entitled to a dividend (“the entitled person”)delivers notice to the Office-
holder thatthe entitled person wishes the dividend to be paid to another person, or that
the entitled person has assigned the entitlement to another person, the Office -holder
must pay the dividend to that other person accordingly.

A notice delivered under this paragraph must specify the name and address of the
person to whom payment is to be made.

Debt payable at future time

Where a creditor has proved for a debt of which payment is not due at the date of the
declaration of dividend, the creditor is entitled to dividend equally with other creditors,
but subject as follows.

For the purpose of dividend (and no other purpose) the amount of the creditor’s
admitted proof (or, if a distribution has previously been made to the creditor, the
amount remaining outstanding in respect of the creditor’s admitted proof) must be
reduced by applying the following formula—

where—
“X”is the value of the admitted proof; and

“n” is the period beginning with the relevant date and ending with the date on which
the payment of the creditor’s debt would otherwise be due, expressed in years (part of
a year being expressed as a decimal fraction of a year).

Power to exclude creditors not proving in time

The Court may fix a time or times within which creditors are to prove their debts or
claims or else to be excluded from the benefit of any distribution made before those
debts are proved providedthatthe Courtis satisfied that allnecessary steps have been
taken to bring the Insolvency Proceedings to the atte ntion of creditors.

209



(1)

)

©)

(1)

()

©)

1)

(2)

SCHEDULE 6

MEETINGS AND CORRESPONDENCE
PART 1

APPLICATION OF SCHEDULE

Types of proceeding to which Schedule applies

This Schedule applies to making decisions, except where these Regulations provide
otherwise—

(a) in administration;

(b) where a Deed of Company Arrangement is applicable;
(c) in administrative receivership;

(d) in a creditors’ voluntary winding-up; and

(e) in awinding-up by the Court.

This Schedule also appliesto decision making and meetings under Section 183 (Effect
of Company’s insolvency).

These Regulations determine which procedures may be used in a particular
circumstance.

PART 2
RESOLUTION BY CORRESPONDENCE

Application of Part

This Part applies where these Regulations allow an Office-holder toinvite the creditors
or contributories to pass a resolution by correspondence.

This Part does not apply to a resolution which these Regulations require to be passed
at a meeting.

A reference in these Regulations to a resolution passed at a meeting of creditors or
contributories includes a reference to a resolution passed in accordance with this Part.

Resolution by correspondence

For a resolution to be passed by correspondence the convener must deliver a notice
to every creditor or (as the case may be) contributory who would be entitled to notice
of a meeting at which the resolution could be passed.

The notice must in addition to the standard contents—
(a) set out the resolutions to be voted on;
(b) state the deadline for voting;

(c) state that in order to be counted a vote by a creditor must be accompanied by
written details of the creditor’s claim (unless previously supplied) failing which
the vote will be disregarded;

(d) provide a space for the creditor or contributory to authenticate the vote;
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(e) provide a space for a person authenticating on behalf of a creditor to state the
capacity in which the vote is authenticated; and

(f) be authenticated and dated by the Office-holder or Appointed Person.

The notice must contain a deadline for voting, set at the discretion of the Office-holder
or Appointed Person, butwhich must be not less than 14 days from the date of delivery
of the notice.

In order to be counted, votes must—
(a) be received by the convener by 12.00 noon on the deadline; and

(b) in the case of a vote cast by a creditor, be accompanied by a statement of
entitlement to vote on the resolution unless one has previously been delivered
to the Office-holder or Appointed Person.

In order to be counted, a vote must be accompanied by a statement of entitlement.

A statement of entitlement is a statement of the details or a proof as required by
paragraph 27(1)(a) (Creditors’voting rights at meetings) of Part 8 (Creditors’ Voting
Rights and Majorities) of this Schedule.

A vote must be disregarded if—

(a) a statement of entitlement neither accompanies the vote nor has previously
been delivered to the convener; or

(b) the Office-holder or Appointed Person decides, in the application of Part 8
(Creditors’ Voting Rights and Majorities) and Part 9 (Contributories’ Voting
Rights and Majorities) of this Schedule, that the creditor is not entitled to cast
the vote.

For the resolution to be passed, the Office-holder or Appointed Person must receive
at least one valid vote in favour by the closing date.

Creditors whose debts amount to at least ten (10)% of the total debts of the Company
may, within five business days fromthe date of delivery of the notice, require the Office-
holder to call a meeting of creditors to consider the resolution.

Contributories representing at least ten (10)% of the total voting rights of all
contributories having the right to vote at a meeting of contributories may, within five
business days from the date of delivery of the notice, require the Office-holder to call
a meeting of contributories to consider the resolution.

If no valid vote is received by the closing date specified, the Office-holder must call a
meeting of creditors or contributories, at which the resolution could be passed.

A reference in these Regulations to anything done or required to be done at, or in
connection with, or in consequence of, a meeting of creditors or contributories extends
to anything done in the course of correspondence in accordance with this paragraph.

PART 3
SUMMONING OF MEETINGS (GENERAL)

Venue

The convener must have regard to the convenience of those invited to attend when
fixing the venue for a meeting (including the resumption of an adjourned meeting).
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The convenor shall summon a meeting to take place during the normalbusiness hours
of the Court (as determined from time to time by the rules and regulations relating to
the Court) on a business day, unless the Court otherwise directs.

5. Notice of meetings: content and accompanying documents

(D Notices summoning a meeting must specify the purpose of and venue for the meeting
and—

(a) in case of a meeting of creditors, state that claims, proofs (if not already
delivered) and proxies must be delivered to a specified place not later than
12.00 noon on the business day before the date fixed for the meeting in order
for creditors to be entitled to vote at the meeting;

(b) in the case of a meeting of contributories, state that proxies must be delivered
to a specified place not later than 12.00 noon on the business day before the
date fixed for the meeting in order for contributories to be entitled to vote at the
meeting.

(2) Blank proxies complying with paragraph 37 (Blank proxies) of Part 11 (Proxies and
corporate representation) of this Schedule must be delivered with every notice
summoning a meeting.

3) This paragraph does not apply if the Court orders under paragraph 7 (Notice of
meeting by advertisement only) of Part 3 (Summoning of meetings (general)) of this
Schedule that notice of a meeting be given by advertisementonly.

6. Notice of meetings: when and towhom delivered

(D Notices summoning a meeting must be delivered at least 14 days before the day fixed
for the meeting unless this paragraph provides to the contrary.

(2) Notices must be delivered in accordance with the following table.

Proceedings Meeting Persons to whom | Minimum notice
notice must be given | required
administration meeting of creditors | all the creditors who | 14 days
had claims against
the Company at the
date when the
company  entered
administration
(except for those
who have
subsequently been
paid in full)
Deed of Company | meeting of creditors | all the creditors 14 days
Arrangement
administrative meeting of creditors | all the creditors who | 14 days
receivership under had claims against
Section 171(2) the Company at the
(Meeting of | date when the
creditors) receiver was
appointed
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Proceedings Meeting Persons to whom | Minimum notice
notice must be given | required
creditors’ voluntary | meeting of creditors | all the creditors 14 days
winding-up or a
compulsory winding-
up by the Court
creditors’ voluntary | meeting of creditors | all the creditors 28 days
winding-up or a | to consider whether
compulsory winding- | a replacement
up by the Court should be appointed
after the liquidator’s
resignation
compulsory winding- | meeting of creditors | all the creditors 14 days
up by the Court to consider whether
to remove the
liquidator
creditors’ voluntary | meeting of | every person | 14 days
winding-up or a | contributories appearing (by the
compulsory winding- company’s records
up by the Court or otherwise) to be a
contributory
3 This paragraph does not apply to meetings under Sections 183 (Effect of Company’s

1)

)

©)

(1)

insolvency) or 186 (Meetings of members and creditors) or where the Court orders
under paragraph 7 (Notice of meeting by advertisement only) of Part 3 (Summoning of
meetings (general)) of this Schedule that notice of a meeting be given by
advertisement only.

Notice of meeting by advertisementonly

The Court may order that notice of a meeting be given by advertisement only and not
by individual notice to the persons concerned.

In considering whether to make such an order, the Court will have regard to the cost
of advertisement, the amount of assets available and the extent of the interest of
creditors, members and contributories or any particular class of them.

In addition to the standard contents, the advertisement must state —
(a) the venue for the meeting;

(b) that claims, proofs (if not already delivered) and proxies must be delivered to a
specified place not later than 12.00 noon on the business day before the date
fixed for the meeting; and

(c) the date of the Court’s order that notice of the meeting be given by
advertisement only.

Publication of notice of meetings (exceptunder Sections 183 and 186)

The convener of a meeting (other than a meeting under Sections 183 (Effect of
Company'’s insolvency) or 186 (Meetings of members and creditors)) must publish a
notice of the meeting on the Registrar’s website or in an English language newspaper
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distributed in the United Arab Emirates and available in the Abu Dhabi Global Market
stating—

(a) the standard contents;

(b) that a meeting of creditors or contributories or a Company meeting is to take
place;

(c) the venue fixed for the meeting;
(d) the purpose of the meeting; and

(e) the time and date by which, and place at which, those attending must deliver
proxies and (in the case of a meeting of creditors) claims or proofs (if not
already delivered)in order to be entitled to vote.

In a creditors’ voluntary winding-up or a compulsory winding-up the notice must also
state—

(a) who summoned the meeting; and

(b) if the meeting was summoned at the request of a creditor, the fact that it was
so summoned and the Section of these Regulations under which it was
summoned.

The notice must be published before or as soon as reasonably practicable after notice
is delivered to those attending.

Information published under this paragraph may also be published in such other
manner as the convener thinks fit.

Publication of notice of meetings under Sections 183 and 186

A notice under Section 183 (Effect of Company’s insolvency) or Section 186 (Meetings
of members and creditors) must contain, in addition to the standard contents, a
statement that the convenor shall furnish free of charge such information concerning
the affairs of the Company as they may reasonably require and, in the case of
Section 186 (Meetings of members and creditors), the place where a list of the names
and addresses of the Company’s creditors will be available for inspection free of
charge.

The notice must also state the purpose of, and venue fixed for, the meeting, and the
time and date by which, and place at which, those attending must deliver proxies and
claims or proofs (if not already delivered) in order to be entitled to vote.

Notice to Company officers and other people

In an administration, notice to attend an initial creditors’ meeting must be delivered to
every present or former officer of the Company whose presence the administrator
thinks is required.

These notices must be delivered at the same time that notice is delivered to creditors
in compliance with Section 61(1) (Requirement for initial creditors’ meeting).

In a creditors’ voluntary winding-up or a winding-up by the Court the convener must
deliver a notice at least 14 days before the date fixed for the meeting to such of the
persons referredto in Section 255(2)(a) to (e) (Duty to co-operate with Office-holder)
as the convener thinks should be told of, or attend, the meeting.
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Every person who receives a notice under sub-paragraph (1), and every person who
receives a notice under sub-paragraph (3) which states that that person is required to
attend the meeting, must attend.

Non-receiptof notice of meeting

Where a meeting is summoned by notice in accordance with these Regulations, the
meeting is presumed to have been duly summoned and held, even if not everyone to
whom the notice is to be delivered has received it.

PART 4
MEETINGS IN PARTICULAR PROCEEDINGS

Creditors’ meetings in administration: notice of extension of time

Where the Court orders an extension to the period set out in Section 61(2)(b)
(Requirement for initial creditors’meeting), the administrator must deliver a notice of
the extension to each person to whom the administrator is required to deliver a notice
by Section 56(5) (Administrator’s proposals).

PART 5
REQUISITIONED MEETINGS

Requisition of meetings

In this Part, “requisitioned meeting” means a meeting requested under Section 61(7)
(Requirement for initial creditors’ meeting), Section 71(1) (Further creditors’ meetings)
or Section 90(1)(b) (Meeting of creditors to consider variation or termination).

Arequestforameeting under Section 61(7) (Requirementfor initial creditors’meeting)
must be delivered within eight (8) business days of the date on which the
administrator’s statement of proposals is delivered.

The request for a requisitioned meeting must include a statement of the purpose of the
proposed meeting and—

(a) either—
0] a statement of the requesting creditor’s claim or contributory’s value;

(ii) a list of the creditors or contributories concurring with the request and
of the amounts of their respective claims or values; and

(iii) confirmation of concurrence from each creditor or contributory
concurring; or

(b) a statement of the requesting creditor’s debt or contributory’s value and that
that alone is sufficient without the concurrence of other creditors or
contributories.

In the preceding sub-paragraph, a contributory’s value is the amount which the
contributory may vote at any meeting.

A meeting must be summoned for the removal of the liquidator, other than a liquidator
appointed by the Court under Section 197(2) (Courts power to control proceedings), if
twenty-five (25)% in value of the Company’s creditors, excluding those who are
Connected Persons of the Company, request it.
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Where a meeting under sub-paragraph (5) or any meeting for the replacement of a
liquidator appointed under Section 197(2) (Court's power to control proceedings) is to
be held, or is proposed to be summoned, the Court may, on the application of any
creditor, give directions as to the mode of summoning it, the delivery of blank proxies
and of proxies, the conduct of the meeting, and any other matter which appears to the
Court to require regulation or control.

A requisitioned meeting must be held within 28 days of the date on which one of the
events specified in paragraph 14(2) (Expenses of requisitioned meetings) of Part 5
(Requisitioned meetings) of this Schedule first occurs.

Expenses of requisitioned meetings

The convener must, not later than twenty-one (21) days of receipt of a request for a
requisitioned meeting, inform the requesting creditor or contributory of the sum to be
deposited as security for payment of the expenses of summoning and holding the
meeting.

The convener is not obliged to summon a requisitioned meeting until either—
(a) the convener has received the required sum; or

(b) the period of twenty-one (21) days has expired without the convener having
informed the requesting creditor or contributory of the sum required to be
deposited as security.

The expenses of a requisitioned meeting must be paid out of the deposit (if any)
unless—

(a) the meeting resolves that they are to be payable out of the assets of the
Company as an expense of the administration or winding-up, as the case may
be; and

(b) in the case of a meeting of contributories, the creditors are first paid in full, with
interest.

Where the meeting does not so resolve, the expenses must be paid by the requesting
creditor or contributory to the extent that the deposit (if any) is not sufficient.

To the extent that the deposit (if any) is not required for payment of the expenses, it
must be repaid to the requesting creditor or contributory.

PART 6
CONSTITUTION OF MEETINGS

Quorum at meeting of creditors or contributories

A meeting of creditors or contributories is not competent to act unless a quorumis in
attendance.

A quorumis—
(a) in the case of a meeting of creditors, at least one creditor entitled to vote; and

(b) in the case of a meeting of contributories, at least two contributories entitled to
vote, or all the contributories, if their number does not exceed two.
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A meeting of creditors or contributories must not commence until at least the expiry of
15 minutes after the time appointed for its commencement where—

(a) the provisions of this paragraph as to a quorum attending are satisfied by the
attendance of the chairman alone, or one other person in addition to the
chairman; and

(b) the chairman is aware, by virtue of claims or proofs and proxies received or
otherwise, that one or more additional persons would, if attending, be entitled
to vote.

If within 30 minutes from the time fixed for the commencement of the meeting those
persons attending the meeting do not constitute a quorum, the chairman may adjourn
the meeting to such time and place as the chairman may appoint.

Chair at meetings

The chairman of a meeting of creditors or contributories or a meeting to remove the
liquidator in a creditors’ voluntary winding-up or a compulsory winding-up must be the
convener or an Appointed Person.

Attendance by other persons
The chairman of a meeting may—
(a) admit any person who has given reasonable notice of wishing to attend;
(b) decide what intervention, if any, may be made at—
0] a meeting of creditors by any person attending who is not a creditor; or

(ii) a meeting of contributories by any person attending who is not a
contributory; and

(c) decide what questions may be put to any person attending who is referred to
in Section 255(2)(a) to (e) (Duty to co-operate with Office-holder).

Remote attendance at meetings
This paragraph applies to—

(a) any meeting of the creditors of a Company summoned under these
Regulations; or

(b) any meeting of the members or contributories of a Company summoned by the
Office-holder under these Regulations, other than a meeting of the members
of a Company in a members’ voluntary winding-up.

Where the person summoning a meeting (“the convener”) considers it appropriate,
the meeting may be conducted and held in such a way that persons who are not
present together at the same place may attend it.

Where ameeting is conducted and held inthe manner referredto in sub-paragraph (2),
a person attends the meeting if that person is able to exercise any rights which that
person may have to speak and vote at the meeting.

For the purposes of this paragraph—

(a) a person is able to exercise the right to speak at a meeting when that person
is in a position to communicate to all those attending the meeting, during the
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meeting, any information or opinions which that person has on the business of
the meeting; and

(b) a person is able to exercise the right to vote at a meeting when—

(i) that person is able to vote during the meeting on resolutions put to the
vote at that meeting; and

(ii) that person’s vote can be taken into account in determining whether or
not such resolutions are passed at the same time as the votes of all the
other persons attending the meeting.

The convener of a meeting which is to be conducted and held in the manner referred
to in sub-paragraph (2) shall make whatever arrangements the convener considers
appropriate to—

(a) enable those attending the meeting to exercise their rights to speak or vote;
and

(b) ensure the identification of those attending the meeting and the security of any
electronic means used to enable attendance.

Where in the reasonable opinion of the convener—

(a) a meeting will be attended by persons who will not be present together at the
same place; and

(b) it is unnecessary or inexpedient to specify a place for the meeting,

any requirement under these Regulations to specify a place for the meeting may be
satisfied by specifying the arrangements the convener proposes to enable persons to
exercise their rights to speak or vote.

In making the arrangements referred to in sub-paragraph (5)and in forming the opinion
referred to in sub-paragraph (6)(b), the convener must have regard to the legitimate
interests of the creditors, members or contributories and others attending the meeting
in the efficient despatch of the business of the meeting.

If-
(a) the notice of a meeting does not specify a place for the meeting;

(b) the convener is requested in accordance with these Regulations to specify a
place for the meeting; and

(c) that request is made—

(1) in the case of a meeting of creditors or contributories, by not less than
ten (10) % in value of the creditors or contributories; or

(ii) in the case of a meeting of members, by members representing not les
s than ten (10)% of the total voting rights of all the members having at
the date of the request a right to vote at the meeting;

it shall be the duty of the convener to specify a place for the meeting.

In this paragraph, “the Office-holder”, in relation to a Company, means its liquidator,
provisional liquidator, administrator (including for this purpose an administrator of a
Deed of Company Arrangement relating to the Company) or administrative receiver.
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Creditor request for remote attendance at meetings
This paragraph applies where—
(a) the notice of the meeting does not specify a place for the meeting;

(b) the convenoris requestedin accordance with the Regulations to specify a place
for the meeting; and

(c) that request is made—

0] in the case of a meeting of creditors or contributories, by not less than
ten (10)% in value of the creditors or contributories; or

(i) in the case of a meeting of members, by members representing not les
s than ten (10) % of the total voting rights of all the members having at
the date of the request a right to vote at the meeting.

The request must be accompanied by—

(a) in the case of a request by creditors, a list of the creditors making or concurring
with the request and the amounts of their respective debts;

(b) in the case of a request by contributories, a list of the contributories making or
concurring with the request and their respective values (being the amounts for
which they may vote at the meeting);

(c) in the case of a request by members, a list of the members making or
concurring with the request and their voting rights; and

(d) from each person concurring, confirmation of that person’s concurrence.

The request must be delivered to the convener within seven (7) business days of the
date on which the convener delivered the notice of the meeting in question.

Where the convener considersthatthe request has been properly made in accordance
with these Regulations, the convener must—

(a) deliver notice to all those previously given notice of the meeting—
(1) thatitis to be held at a specified place; and
(i) as to whether the date and time are to remain the same or not;

(b) set a venue (including specification of a place) for the meeting, the date of
which must be notlater than 28 days after the original date for the meeting; and

(c) deliver at least 14 days’ notice of that venue to all those previously given notice
of the meeting,

and the notices required by sub-paragraphs (a) and (c) may be delivered at the same
or different times.

Where the convener has specified a place for the meeting in responseto a request to
which this paragraph applies, the chairman of the meeting must attend the meeting by
being presentin person at that place.

Paragraph 14 (Expenses of requisitioned meetings) of Part 5 (Requisitioned meetings)
of this Schedule does not apply to the summoning and holding of a meeting at a place
specified in accordance with paragraph 18 (Remote attendance at meetings) of Part 6
(Constitution of meetings) of this Schedule.
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PART 7

ADJOURNMENT AND SUSPENSION

Adjournment by chairman
The chairman may (and must if it is so resolved) adjourn for not more than 14 days—

(a) any meeting of creditorsin administration or where there is a Deed of Company
Arrangement, but subject to the direction of the Court;

(b) any meeting in a creditors’ voluntary winding up or a compulsory winding-up
where the adjournmentiswith a view to obtaining the attendance of any person
referred to in Section 255(2)(a) to (e) (Duty to co-operate with Office-holder)
who is not in attendance; and

(c) any other meeting in a creditors’ voluntary winding-up or a compulsory winding-
up, but subject to the direction of the Court and to paragraph 22 (Adjournment
of meetings to remove a liquidator) of Part 7 (Adjournment and suspension) of
this Schedule.

Further adjournmentunder this Schedule must not be to a day later than 14 days after
the date on which the meeting was originally held (subject to any direction by the
Court).

If a meeting is adjourned, the chairman must, as soon as reasonably practicable,
unless for any reason the chairman thinks it unnecessary or impracticable, deliver
notice of the adjournmentin an insolvent or compulsory winding-up, to any such person
referred to in Section 255(2)(a) to (e) (Duty to co-operate with Office-holder) who did
not attend the meeting as the chairman thinks fit.

Administrator’s proposals: lack of majority at initial creditors meeting

If at an initial creditors’ meeting there is not the requisite majority for approval of the
administrator’s proposals (with modifications, if any), the chairman may, and must if a
resolution is passed to that effect, adjourn the meeting for not more than 14 days after
the date on which the initial creditors’ meeting was held (subjectto any direction by the
Court).

Adjournment of meetings toremove aliquidator

If the chairman of a meeting to remove the liquidator in a creditors’ voluntary winding-
up or a compulsory winding-up is the liquidator or the liquidator’'s nominee and a
resolution has been proposed for the liquidator’s removal, the chairman must not
adjourn the meeting without the consent of at least one-half (in value) of the creditors
attending and entitled to vote.

Adjournment in absence of chairman

This paragraph applies to meetings in an administration where there is a Deed of
Company Arrangement, a creditors’ voluntary winding-up or a compulsory winding-up.

If no one attends to act as chairman within 30 minutes of the time fixed for the meeting
to start, then the meeting is adjourned to the same time and place the following week
or, if thatis not a business day, to the business day immediately following.

If onthe second adjournmentno one attends to act as chairman within 30 minutes then
the meeting comes to an end.
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Proofs and proxies in adjournment

Where a meeting in an administration, a creditors’ voluntary winding-up or compulsory
winding-up or where there is a Deed of Company Arrangement is adjourned, claims,
proofs and proxies may be used if delivered at any time up to 12.00 noon on the
business day immediately before resumption of the adjourned meeting.

Suspension

In the course of a meeting, the chairman may, without an adjournment, declare it
suspended for one or more periods not exceeding one (1) hour in total.

PART 8
CREDITORS’ VOTING RIGHTS AND MAJORITIES

Creditors’ voting rights by correspondence
A creditor is entitled to vote on a resolution by correspondence only if—
(a) there has been delivered to the convener—

0] in an administration or administrative receivership or under a Deed of
Company Arrangement, details; or

(i) in acreditors’ voluntary winding-upor a compulsory winding-up, a proof,

of the debt claimed in accordance with paragraph (2), including any calculation
for the purposes of paragraphs 28 (Calculation of voting rights) or 29
(Calculation of voting rights: special cases) of Part 8 (Creditors’voting rights
and majorities) of this Schedule;

(b) the details were or proofwas delivered to the convener not later than 12.00
noon on the day specified as the deadline for voting; and

(c) the claim has been admitted for the purposes of entitlement to vote.

A debt is claimed in accordance with this paragraphif it is claimed as due from the
Company to the person seeking to be entitled to vote.

The details delivered to the convener in an administrative receivership must state —

(a) the creditors’ name and address, and, if a Company, its Company registration
number;

(b) the total amount of the claim as at the date of the appointment of the receiver,
less all trade and other discounts available to the Company or which would
have been available to the Company but for the appointment, except for any
discount for immediate or early settlement;

(c) whether or not that amount includes outstanding uncapitalised interest;
(d) particulars of how and when the debt was incurred by the Company;

(e) particulars of any security held, the date when it was given and the value which
the creditor puts uponit;

4] details of any reservation of title in relation to goods to which the debt refers;
and
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(9) the name, address and authority of the person making out the claim (if other
than the creditor).

The convener may call for any document or other evidence to be produced if the
convener thinks it necessary for the purpose of substantiating the whole or any part of
aclaim.

Creditors’ voting rights at meetings
A creditor is entitled to vote at a meeting of creditors only if—
(a) there has been deliveredto the convener—

(i) in an administration or administrative receivership or under a Deed of
Company Arrangement, details; or

(ii) in a creditors’ voluntary winding-up or a compulsory winding-up, a proof,

of the debt claimed in accordance with sub-paragraph (2), including any
calculation for the purposes of paragraphs 28 (Calculation of voting rights) or
29 (Calculation of voting rights: special cases) of Part 8 (Creditors’voting rights
and majorities) of this Schedule; and

(b) the details were or proof was delivered to the convener—

(i) not later than 12.00 noon on the business day before the day fixed for
the meeting; or

(i) later than that time but the chairman of the meeting is satisfied that that
was due to circumstances beyond that person’s control; and

(c) the claim has been admitted for the purposes of entitlement to vote; and

(d) there has been delivered to the convener any proxy intended to be used on
behalf of that person.

A debt is claimed in accordance with this paragraph if it is claimed as due from the
Company to the person seeking to be entitled to vote.

The details delivered to the convener in an administrative receivership must state—

(a) the creditor’s name and address, and, if a Company, its Company registration
number;

(b) the total amount of the claim (including any applicable tax) as at the date of the
appointment of the receiver, less all trade and other discounts available to the
Company, or which would have been available to the Company but for the
appointment, except for any discount for immediate or early settlement;

(c) whether or not that amount includes outstanding uncapitalised interest;
(d) particulars of how and when the debt was incurred by the Company;

(e) particulars of any security held, the date when it was given and the value which
the creditor puts uponit;

(f) details of any reservation of title in relation to goods to which the debt refers;
and

(9) the name, address and authority of the person making out the claim (if other
than the creditor).
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The chairman of a meeting of creditors may call for any document or other evidence
to be produced if the chairman thinks it necessary for the purpose of substantiating the
whole or any part of a claim.

Calculation of voting rights
Votes are calculated according to the amount of each creditor’s claim—

(a) in an administration, as at the date on which the Company entered
administration, less—

(i) any payments that have been made to the creditor after that date in
respect of the claim; and

(i) any adjustment by way of set-off in accordance with paragraph 24
(Administration: mutual dealings and set-off) of Part 3 (Creditors’
claims) of Schedule 5 (Proofs and distribution)—

(aa) asifthatparagraphwere applied onthe date on which the votes
are counted if notice of declaration of a dividend has not been
delivered under paragraph 36 (Notice of declaration of a
dividend) of Part 4 (Distributions to creditors) of Schedule 5
(Proofs and distribution); or

(bb)  which has actually been made in calculating the dividend to be
paid to the creditor if notice of declaration of a dividend has been
delivered under paragraph 36 (Notice of declaration of a
dividend) of Part 4 (Distributions to creditors) of Schedule 5
(Proofs and distribution);

(b) in an administrative receivership, as at the date of the appointment of the
receiver, less any payments that have been made to the creditor after that date
in respect of the claim;

(c) in a creditors’ voluntary winding-up or a compulsory winding-up, as set out in
the creditor’s proof to the extent that it has been admitted; or

(d) under a Deed of Company Arrangement, as at the date of the relevant meeting
or in the case of a resolution by correspondence, as at the deadline specified
for voting.

A creditor may vote in respect of a debt which is for an unliquidated amount or the
value of which is not ascertained if the chairman or the Office-holder or Appointed
Person, as the case may be, decides to put upon it an estimated minimum value for
the purpose of entitlement to vote and admits the claim for that purpose.

A creditor may not vote in respect of any claim or part of a claim where the claim or
part is secured, except where the vote is cast—

(a) in an administration, in respect of—

(i) the balance (if any) of the debt after deduction of the value of the
security as estimated by the creditor; or

(i) the full value of the debt without deduction of the value of the security
in a case where the administrator has made a statement under
Section 61(6) (Requirement for initial creditors’ meeting) and an initial
creditors’ meeting has been requisitioned under Section 61(7)
(Requirement for initial creditors’ meeting); or
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(b) in an administrative receivership, a creditors’ voluntary winding-up or a
compulsory winding-up, in respect of the balance (if any) of the debt after
deduction of the value of the security as estimated by the creditor; or

(c) under a Deed of Company Arrangement where it is so permitted.

No vote may be cast by virtue of a claim more than once on any resolution.
Sub-paragraph (4) does not prevent a creditor from—

(a) voting in respect of less than the full value of an entitlement to vote; or

(b) casting a vote one way in respect of part of the value of an entitlement and
another way in respect of some or all of the balance of that value.

Calculation of voting rights: special cases

In an administration, a creditor under a hire-purchase agreement is entitled to vote in
respect of the amount of the debt due and payable by the Company on the date on
which the Company entered administration.

In calculating the amount of any debt for the purpose of sub-paragraph (1), no account
is to be taken of any amount attributable to the exercise of any right under the relevant
agreement so far as the right has become exercisable solely by virtue of —

(a) the making of an administration application;

(b) a notice of intention to appoint an administrator or any matter arising as a
consequence of the notice; or

(c) the Company entering administration.

A creditor shallnotvote inrespectofadebton, or secured by, a current bill of exchange
or promissory note, unless he is willing—

(a) to treat the liability to him on the bill or note of every person who is liable on it
antecedently to the Company, as a security in his hands; and

(b) to estimate the value of the security and, for the purpose of his entitlement to
vote (but not for dividend), to deduct it from his claim.

Procedure for admitting creditors’ claims for voting at meetings

At a meeting of creditors, the chairman must ascertain entitlement to vote and admit
or reject claims accordingly.

The chairman may admit or reject a claim in whole or in part.

If the chairman is in any doubt whether a claim should be admitted or rejected, the
chairman must mark it as objected to and allow votes to be cast in respect of it, subject
to such votes being subsequently declared invalid if the objection to the claim is
sustained.

Procedure for admitting creditors’ claims for voting by correspondence

Where a matter is being voted on by correspondence the Office-holder or Appointed
Person must ascertain entitlement to vote and admit or reject claims accordingly.

The Office-holder or Appointed Person may admit or reject a claim in whole or in part.

224



)

32.
)

(@)

33.
(1)

(2)

©)

(4)

(%)

34.

If the Office-holder or Appointed Person is in any doubt whether a claim should be
admitted or rejected, the Office-holder or Appointed Person must mark it as objected
to and allow votes to be cast in respect of it, subject to such votes being subsequently
declared invalid if the objection to the claimis sustained.

Requisite majorities

Subject to sub-paragraph (2) in the case of a creditors’ meeting in administration
proceedings or a meeting of creditors under a Deed of Company Arrangement, a
resolution is passed by creditors when a majority (in value) of those voting by
correspondence or attending and voting at a meeting have voted in favour of it.

In the case of a creditors’ meeting in administration proceedings or a meeting of
creditors under a Deed of Company Arrangement, a resolutionis invalid if those voting
againstitinclude more than half in value of the creditors to whom notice of the meeting
was sent who are not, to the best of the chairman’s belief, Connected Persons of the
Company.

Appeals againstdecisions under this Part

The decision of the Office-holder or Appointed Person (in respect of matters
considered by correspondence) or the chairman’s decisions (in respect of matters
considered at meetings) under this Part are subject to appeal to the Court by any
creditor or by a contributory.

If the chairman’s decision or the decision of the Office-holder or Appointed Person is
reversed or varied, or votes are declared invalid, the Court may order another meeting
to be summoned or make such order as it thinks just.

An appeal under this paragraph may not be made later than 21 days after the date of
the meeting or relevant deadline for voting, as the case may be.

The chairman is not personally liable for costsincurred by any person in relation to an
appeal under this paragraph unless the Court makes an order to that effect.

The Court’s power to make an order under this paragraph is exercisable only if it
considers that the circumstances giving rise to the appeal give rise to unfair prejudice
or material irregularity.

PART 9

CONTRIBUTORIES’ VOTING RIGHTS AND MAJORITIES

Voting rights and requisite majorities at contributories’ meetings

At a meeting of contributories—

(a) voting rights are as at a general meeting of the Company, subject to any
provision of the Articles affecting entitlement to vote, either generally or at a
time when the Company is in liquidation; and

(b) a resolution is passed if more than one half of the votes cast by contributories
attending are in favour.
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PART 10

RECORDS, RETURNS AND REPORTS

Minutes

The chairman of any meeting under these Regulations in an administration, under a
Deed of Company Arrangement, administrative receivership or a creditors’ voluntary
winding-up or a compulsory winding-up, other than a Company meeting (for which see
paragraph 47 (Company meetings (general)) of Part 12 (Company meetings) of this
Schedule), must cause minutes of its proceedingsto be kept.

The minutes must be authenticated by the chairman, and be retained by the chairman
as part of the records of the proceedings in question.

The minutes must include—

(a) a list of the names of creditors who attended a meeting of creditors or a meeting
of both members and creditors and their claims;

(b) a list of the names of contributories who attended a meeting of contributories;

(c) if a creditors’ committee has been established, the names and addresses of
those elected to be members of the committee; and

(d) arecord of every resolution passed.

PART 11
PROXIES AND CORPORATE REPRESENTATION

Appointment of proxy-holders
A proxy-holder must be an individual aged 18 or over.
A proxy may be given for use only at a particular meeting.

A principal may appoint more than one person to be proxy-holder at a particular
meeting; but if so—

(a) their appointment is as alternates;

(b) the order in which they are authorised to be proxy-holder must be specified in
the appointment; and

(c) only one of them may act as proxy-holder for that principal at the meeting.

A proxy shall be given to the chairman of the meeting in question and a person given
a proxy under this paragraph may not refuse it.

Blank proxies
A blank proxy is a document which—

(a) when completed by the insertion or addition of the details specified in sub-
paragraph (b)(iii) will be a proxy capable of use in accordance with these
Regulations; and
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(b) contains a statement to the effect that a creditor, member or contributory to be
named in the document when completed—

(1) appoints a proxy-holder, to be named in the documentwhen completed,
as the proxy of the creditor, member or contributory at a meeting to be
specified in the document when completed (which may or may not
include the resumption of an adjourned meeting);

(i) directs or authorises the proxy-holder to propose or vote as, when the
document is completed, will be provided in the proxy; and

(iii) makes provision for the insertion or addition of—
(aa) the name and address of the creditor, member or contributory;

(bb) eitherthe name of the proxy-holder or a statementthatthe proxy
is given to the chairman of the meeting;

(cc) if more than one proxy-holder is appointed, the order in which
they are authorised;

(dd) a statement of the extent to which the proxy-holder is directed
to vote in a particular way or to abstain; and

(ee) the relationship of the person authenticating the proxy to the
creditor, member or contributory, and the authority of that
person, where the authentication is by someone authorised by
the creditor, member or contributory.

Blank proxies delivered under these Regulations must not have inserted in them the
name or description of any person as proxy.

The convener of a meeting may require a proxy used at a meeting to be the same as
or substantially similar to the blank proxy delivered for that meeting; but if so, the
information required to be inserted on the blank proxy must be limited to the things
listed in sub-paragraph (1)(b)(iii).

A proxy must be authenticated and dated by the creditor, member or contributory, or
by some person authorised by the creditor, member or contributory.

If a proxy is authenticated by a person other than the principal, the nature of that
person’s authority must be stated.

Use of proxies

An authenticated proxy given for a meeting must be delivered to the chairman before
the meeting begins.

A proxy given for a meeting may be used at the resumption of that meeting after an
adjournment, and the authenticated proxy need not be delivered to the chairman atthe
resumption (whether the chairman is the same person or not).

But if a different proxy is given for use at resumption of a meeting after an adjournment,
the authenticated proxy must be delivered to the chairman before the commencement
of the resumed meeting.

Where the Office-holder or Appointed Person holds proxies for use as chairman of a
meeting but another person acts as chairman, that other person may use the proxies
as if proxy-holder.
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Where a proxy directs a proxy-holder to vote for or against a resolution for the
nomination or appointment of a person as the Office-holder, the proxy-holder may,
unless the proxy states otherwise, vote for or against (as the proxy-holder thinks fit)
any resolution for the nomination or appointment of that person jointly with another or
others.

A proxy-holder may propose any resolution which, if proposed by another, would be a
resolution in favour of which by virtue of the proxy the proxy-holder would be entitled
to vote.

Where a proxy gives specific directions as to voting, this does not, unless the proxy
states otherwise, prohibit the proxy-holder from voting at the discretion of the proxy-
holder on resolutions put to the meeting which are not dealt with in the proxy.

Retention of proxies
The chairman of a meeting must—

(a) retain the proxies used for voting at the meeting where the chairman is also the
Office-holder; or

(b) deliver them as soon as reasonably practicable after the meeting to the Office-
holder.

Right of inspection

The Office-holder or Appointed Person must allow proxies, so long as they remain in
the Office-holder’s or Appointed Person’s hands, to be inspected at all reasonable
times on any business day by—

(a) the creditors, in the case of proxies used at a meeting of creditors;

(b) the members or contributories, in the case of proxies used at a meeting of the
Company or of its contributories; and

(c) the Directors,
as the case may be.
The reference in sub-paragraph (1) to the creditors is—

(a) in the case of a creditors’ voluntary winding-up or a compulsory winding-up, to
those creditors who have proved for their debts; and

(b) in any other case, to persons who have delivered in writing claims to be
creditors of the Company;

but in neither case does it include a person whose proof or claim has been wholly
rejected for purposes of voting, dividend or otherwise.

Any person attending a meeting is entitled, immediately before or in the course of the
meeting, to inspect proxies and associated documents (including proofs) delivered, in
accordance with directions contained in any notice convening the meeting, to the
chairman or to any other person by a creditor, member or contributory for the purpose
of the meeting.

This paragraph is subject to Sections 53(5) (Limited disclosure) and 58(7) (Limited
disclosure of statement of proposals).
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Proxy-holder with financial interest

A proxy-holder (including the chairman of the meeting using a proxy under
paragraph 38(4) (Use of proxies) of Part 11 (Proxies and corporate representation) of
this Schedule) must not vote in favour of any resolution which would—

(a) directly or indirectly place the proxy-holder or any associate in a position to
receive any remuneration out of the insolvent estate; or

(b) fix or change the basis of remuneration receivable by the proxy-holder or any
associate out of the insolvent estate,

unless the proxy specifically directs the proxy-holder to vote in that way.

Forthe purpose of sub-paragraph (1), the proxy-holder is an associate of the chairman
where the chairman uses a proxy under paragraph 38(4) (Use of proxies) of Part 11
(Proxies and corporate representation) of this Schedule.

Where—

(a) a proxy-holder has authenticated the proxy as being authorised to do so by the
principal; and

(b) the proxy specifically directs the proxy-holder to vote in the way mentioned in
sub-paragraph (1),

the proxy-holder must nevertheless not vote in that way without having produced to
the chairman authorisation from the principal sufficient to showthat the proxy -holder
was entitled so to authenticate the proxy.

Vote by chairman as proxy-holder

Where, in a meeting of creditors in an administration, where there is a Deed of
Company Arrangement or a creditors’ voluntary winding-up or a compulsory winding-
up, the chairman holds a proxy which includes a requirement to vote for a particular
resolution and no other person proposes that resolution—

(a) the chairman must propose it unless the chairman considers that there is good
reason for not doing so; and

(b) if the chairman does not propose it, the chairman must as soon as reasonably
practicable after the meeting deliver notice to the principal of the reason why
not.

Corporate representation

A person authorised to represent a corporation (other than as a proxy) at a meeting of
creditors or contributories must produce to the chairman—

(a) the instrument conferring the authority; or
(b) a copy of it certified as a true copy by—
(i) two directors;
(i) a director and the secretary; or

(iii) a director in the presence of a witness who attests the Directors
signature.
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The instrument conferring the authority must have been executed in accordance with
section 39(1) to (3) (Execution of documents) of the Companies Regulations 26452020
unless the instrument is the constitution of the corporation.

Action where person excluded

In this paragraph and in paragraphs 45 (Indication to excluded person) and 46
(Complaint) of Part 11 (Proxies and corporate representation) of this Schedule, an
“‘excluded person” means a person who has taken all steps necessary to attend a
meeting under the arrangements which—

(a) have been put in place by the convener of the meeting under paragraph 18
(Remote attendance at meetings) of Part 6 (Constitution of meetings) of this
Schedule; but

(b) do not permit that person to attend the whole or part of that meeting.

Where the chairman becomes aware during the course of the meeting that there is an
excluded person, the chairman may—

(a) continue the meeting;
(b) declare the meeting void and convene the meeting again; or

(c) declare the meeting valid up to the point where the person was excluded and
adjourn the meeting.

Where the chairman continuesthe meeting, the meeting is valid unless—

(a) the chairman decides in consequence of a complaint under paragraph 46
(Complaint) of Part 11 (Proxies and corporate representation) of this Schedule
to declare the meeting void and hold the meeting again; or

(b) the Court directs otherwise.

Without prejudice to sub-paragraph (2), where the chairman becomes aware during
the course of the meeting that there is an excluded person, the chairman may, in the
chairman’s discretion and without an adjournment, declare the meeting suspended for
any period up to one (1) hour.

Indication to excluded person

A person who claims to be an excluded person may request an indication of what
occurred during the period of that person’s claimed exclusion.

A request under sub-paragraph (1) must be made as soon as reasonably practicable
in accordance with sub-paragraph (3).

A request under sub-paragraph (1) must be made to—

(a) the chairmanwhere it is made during the course ofthe business of the meeting;
or

(b) the Office-holder where it is made after the conclusion of the business of the
meeting.

Where satisfied that the person making the request is an excluded person, the person
to whom the request is made under sub-paragraph (3) must deliver the requested
indication to the excluded person no later than three (3) business days after the day
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on which the exclusion is claimed to have occurred, or on which the request was made
under sub-paragraph (1), as the case may be.

Complaint
A person may make a complaint if that person—
(a) is, or claims to be, an excluded person; or

(b) attends the meeting and claims to have been adversely affected by the actual,
apparent or claimed exclusion of another person.

The complaint must be made to the appropriate person, who is—

(a) the chairman, where the complaint is made during the course of the meeting;
or

(b) the Office-holder, where it is made after the meeting.

The complaint must be made as soon as reasonably practicable and, in any event, no
later than 16.00 hours on the business day following—

(a) the day on which the person was, appeared or claimed to be excluded; or

(b) where an indication is sought under paragraph 45 (Indication to excluded
person) of Part 11 (Proxies and corporate representation) of this Schedule, the
day on which the complainant received the indication.

The appropriate person must—
(a) consider whether there is an excluded person;
(b) where satisfied that there is an excluded person, consider the complaint; and

(c) where satisfied that there has been prejudice, take such action as the
appropriate person considers fit to remedy the prejudice.

Sub-paragraph (6) applies where the appropriate person is satisfied that the
complainant is an excluded person and—

(a) a resolution was voted on at the meeting during the period of the person’s
exclusion; and

(b) the excluded person asserts howthe excluded person intended to vote on the
resolution.

Where the appropriate person is satisfied if the excluded person had voted as that
person intended it would have changed the result of the resolution, then the
appropriate person must—

(a) count the intended vote as having been cast in that way;
(b) amend the record of the result of the resolution; and

(c) where notice of the result of the resolution has been delivered to those entitied
to attend the meeting, deliver notice to them of the change.

Where satisfied that more than one complainantis an excluded person, the appropriate
person must have regard to the combined effect of the intended votes.

The appropriate person must deliver notice to the complainant of any decision.

231



(9)

47.

A complainant who is not satisfied by the action of the appropriate person may apply
to the Court for directions and any application must be made no more than two
business days from the date of receiving the decision of the appropriate person.

PART 12
COMPANY MEETINGS

Company meetings (general)

Unless these Regulations provide otherwise, a Company meeting must be called and
conducted, and records of the meeting must be kept in accordance with the law of the
Abu Dhabi Global Market, including any applicable provision in or made under the
Companies Regulations 26452020.
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SCHEDULE7

CREDITORS’ COMMITTEES
PART 1

INTRODUCTORY

Formation of creditors’ committees

This Part applies to creditors’ committees in—
(a) an administration;

(b) an administrative receivership;

(c) a creditors’ voluntary winding-up; and
(d) awinding-up by the Court.

A meeting of creditors may establish a creditors’ committee, as stated in Section 72
(Creditors’committee-) of Part 1 (Administration), Section 161 (Committee of creditors)
of Part 2 (Receivership) and Section 230 (Ligquidation committee-) of Part 3 (Winding-
up) and such creditors’ committee shall carry out functions conferred on it by or under
these Regulations and this Schedule.

PART 2

INTERPRETATION

Functions of a creditors’ committee

In addition to any functions conferred on a creditors’ committee by any provision of
these Regulations, a creditors’ committee must assist the Office-holder in discharging
the Office-holder’s functions and act in relation to the Office-holderin such manner as
may fromtime to time be agreed.

PART 3

MEMBERSHIP AND FORMALITIES

Number of members of a creditors’ committee

A creditors’ committee must have at least three members but not more than five
members.

Sub-paragraph (1) is subject to paragraphs 8 (Cessation of creditors’committee in a
winding-up when creditors are paid in full) and 9 (Vacancies - creditor members of
creditors’committee) of Part 3 (Membership and formalities) of this Schedule.

Eligibility to be a member of a creditors’ committee

A person claiming to be a creditor is eligible to be a member of the creditors’
committee—

(a) in an administration or an administrative receivership if that person’s claim—

0] has neither been wholly disallowed for voting purposes, nor wholly
rejected for the purpose of distribution or dividend; and
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(ii) is not fully secured; and
(b) in a creditors’ voluntary winding-up or a winding-up by the Court, if—
(i) that person has delivered a proof;

(i) the proof has neither been wholly disallowed for voting purposes, nor
wholly rejected for the purpose of distributions or dividends; and

(D) the debt is not fully secured.
Eligibility of body corporate to be a me mber of creditors’ committee

A body corporate may be a member of a creditors’ committee, but it cannot act
otherwise than by a representative appointed under paragraph 16 (Committee
members’ representatives) of Part 4 (Meetings of committee) of this Schedule.

Formalities of establishment (certificate of due constitution)

A creditors’ committee does not come into being (and accordingly cannotact), until the
Office-holder has issued a certificate of its due constitution.

The certificate of due constitution must—

(a) identify the proceedings;

(b) identify and provide contact details for the Office-holder;

(c) state that the creditors’ committee has been duly constituted;

(d) identify each body corporate that is a member of the creditors’ committee;

(e) give the full name and postal address of a member which is not a body
corporate; and

(f) be authenticated and dated by the Office-holder.

If the Office-holder is not the chairman of the meeting of creditors which resolves to
establish the creditors’ committee, then the chairman must as soon as reasonably
practicable deliver notice ofthe resolution to the Office-holder (or, as the case may be,
to the person the meeting appoints as Office-holder), and inform the Office-holder of
the names and addresses of the persons elected to be members of the creditors’
committee.

Before a person may act as a member of the creditors’ committee that person must
agree to do so.

Agreement to act may be given by a person’s proxy holder attending the meeting
establishing the creditors’ committee or, in the case of a body corporate, by its duly
appointed representative, unless the relevant proxy or authorisation does not allow
this.

The certificate of due constitution must be issued as soon as reasonably practicable
after the minimum number of persons (in accordance with paragraph 3 (Number of
members of a creditors’ committee) of Part 3 (Membership and formalities) of this
Schedule) have agreedto act as members.

The Office-holder must, as soon as reasonably practicable deliver the certificate to the
Registrar.
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Issue of an amended certificate of due constitution

The Office-holder mustissue an amended certificate of constitution ifthere isa change
in membership of the creditors’ committee.

The amended certificate must—
(a) identify the proceedings;
(b) identify and provide contactdetails for the Office-holder,;

(c) state the date of the original certificate of due constitution and the date of the
last amended certificate (if any);

(d) state that this amended certificate replacesthe previous certificate;
(e) identify each body corporate that is a member of the creditors’ committee;

(f) give the full name and postal address of a member which is not a body
corporate;

(9) state whether any member has become a member since the issue of the
previous certificate;

(h) give the full name and address of any member named on the previous
certificate who is no longer a member and the date when such membership
ended; and

(i be authenticated and dated by the Office-holder.

The Office-holder must, as soon as reasonably practicable deliver the amended
certificate to the Registrar.

Cessation of creditors’ committee in a winding-up when creditors are paid in full

Where the creditors have been paid in full together with interestin accordance with
paragraph 28 (Interest) of Part 3 (Creditors’ claims) of Schedule 5 (Proofs and
Distribution), the liquidator must—

(a) issue a certificate to that effect; and

(b) deliver to the Registrar a notice to that effect together with a copy of the
certificate referred to in sub-paragraph (1)(a).

On the issue of such a certificate the creditors’ committee ceases to exist.
The certificate must—
(a) identify the liquidator;

(b) contain a statement by the liquidator certifying that the creditors of the
Company have been paid in full with interest in accordance with paragraph 28
(Interest) of Part 3 (Creditors’claims) of Schedule 5 (Proofs and Distribution);
and

(c) be authenticated and dated by the liquidator.
Vacancies - creditor members of creditors’ committee

This paragraph applies if there is a vacancy in the membership of a creditors’
committee.
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The vacancy need not be filled if—

(a) the Office-holder and a majority of the remaining committee members agree;
and

(b) the number of members does not fall below three.

The Office-holder may appoint a creditor, who is qualified under paragraph 4 (Eligibility
to be a member of a creditors’committee) of Part 3 (Membership and formalities) of
this Schedule to be a member of the creditors’ committee, to fill the vacancy, if—

(a) a majority of the members of the creditors’ committee agree to the appointment;
and

(b) the creditor consents to act.

Alternatively, a meeting of creditors may resolve that a creditor be appointed (with that
creditor’s consent) to fill the vacancy.

Where the vacancy is filled by an appointment made by a meeting of creditors which
the Office-holder does not attend, the chairman of the meeting must report the
appointment to the Office-holder.

Resignation

A member of a creditors’ committee may resign by notice in writing delivered to the
Office-holder.

Termination of membership
Membership of a creditors’ committee is automatically terminated if—

(a) that member neither attends nor is represented at three consecutive meetings
(unless itis resolved at the third of those meetings that this paragraph is not to
apply in that member’s case);

(b) that member has ceased to be eligible to be a member of the creditors’
committee under paragraph 4 (Eligibility to be a member of a creditors’
committee) of Part 3 (Membership and formalities) of this Schedule; or

(c) that member ceases to be a creditor and a period of three months has elapsed
from the date that that member ceased to be a creditor or is found never to
have been a creditor.

Removal

A member of the creditors’ committee may be removed by a resolution at a meeting of
creditors.
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PART 4

MEETINGS OF COMMITTEE

Meetings of committee

Subject as follows, meetings of the creditors’ committee must be held when and where
determined by the Office-holder.

The Office-holder must call a first meeting of the creditors’ committee to take place
within six weeks of the establishment of the creditors’ committee.

After the calling of the first meeting, the Office-holder must call a meeting—

(a) if so requested by a member of the creditors’ committee or a member’s
representative (the meeting then to be held within 21 days of the request being
received by the Office-holder); and

(b) for a specified date, if the creditors’ committee has previously resolved that a
meeting be held on that date.

The Office-holder must give five business days’ notice of the venue of a meeting to
every member of the creditors’ committee (ora member’s representative, if designated
for that purpose), unless in any case the requirement of the notice has been waived
by or on behalf of any member.

Waiver may be signified either at or before the meeting.

Where the Office-holder has determined that a meeting should be conducted and held
in the mannerreferredto in paragraph 19 (Remote attendance at meetings of creditors
committees) of Part 4 (Meetings of committee) of this Schedule, the notice period
mentioned in sub-paragraph (4) is seven business days.

J

The chairman at meetings

The chairman at a meeting of the creditors’ committee must be the Office-holder oran
Appointed Person.

If within 30 minutes from the time fixed for commencement of the meeting there is no
person presentto act as chairman, the meeting stands adjourned to the same time
and place in the following week or, if that is not a business day, to the business day
immediately following.

Subject to anything to the contrary in these Regulations the meeting must be
summoned and conducted in the case of—

(a) a Company incorporated in the Abu Dhabi Global Market; or
(b) a company incorporated outside the Abu Dhabi Global Market,

in accordance with these Regulations, including any applicable provision in or made
under the Companies Regulations 28452020.

The chairman of the meeting shall cause minutes of its proceedingsto be entered in
the minute book of the Company or company (as the case may be).
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Quorum

A meeting of the creditors’ committee is duly constituted if due notice of it has been
delivered to all the members, and at least two of the members are in attendance or
represented.

Committee members’ representatives

A member of the creditors’ committee may, in relation to the business of the creditors’
committee, be represented by another person duly authorised by the member for that
purpose.

A person acting as a committee member’s representative must hold a letter of authority
entitling that person to act (either generally or specially) and authenticated by or on
behalf of the committee member.

A proxy in relation to a meeting of creditors shall (unlessit contains a statementto the
contrary) be treated as a letter of authority to act generally authenticated by or on
behalf of the committee member.

The chairman at a meeting of the creditors’ committee may call on a person claiming
to act as a committee member’s representative to produce a letter of authority, and
may exclude that person if it appears to the chairman that the authority is deficient.

No person may be represented by—

(a) another member of the creditors’ committee;

(b) a person who is at the same time representing another committee member;
(c) a body corporate; or

(d) a disqualified Director.

Where arepresentative authenticates any document on behalf of a committee member
the fact thatthe representative authenticates as arepresentative must be stated below
the authentication.

Voting rights and resolutions

At a meeting of the creditors’ committee, each member (whether the member is in
attendance or is represented by a representative) has one vote; and a resolution is
passed when a majority of the members attending or represented have voted in favour
of it.

Every resolution passed must be recorded in writing and authenticated by the
chairman, either separately or as part of the minutes of the meeting, and the record
must be kept with the records of the Insolvency Proceedings and the minute book of
the Company or company (as the case may be).

Resolutions by correspondence

The Office-holder may seek to obtain the agreement of the members of the creditors’
committee to a resolution by delivering to every member (or the member’s
representative designated for the purpose) a copy of the proposed resolution in
accordance with this paragraph 18.

The Office-holder must deliver to each member of the creditors’ committee or the
member’s representative (as the case may be) a copy of the proposed resolution.
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Theresolution mustbe set outin such a way thatthe recipient may indicate agreement
or dissent on the copy and, where there is more than one resolution, may indicate
agreement or dissent from each one separately.

A member of the creditors’ committee may, within seven business days from the
delivery of a resolution, require the Office-holder to summon a meeting of the creditors’
committee to consider the matters raised by the resolution.

In the absence of such a request, the resolution is passed by the creditors’ committee
if a majority of the members deliver notice to the Office-holder that they agree with the
resolution.

A copy of every resolution passed under this paragraph 18, and a note that the
agreement of the creditors’ committee was obtained, must be kept with the records of
the Insolvency Proceedings.

Remote attendance at meetings of creditors’ committees

This paragraph applies to a meeting of a creditors’ committee held under these
Regulations.

Where the Office-holder considers it appropriate, the meeting may be conducted and
held in such a way that persons who are not present together at the same place may
attend it.

A person attends such a meeting who is able to exercise that person’s right to speak
and vote at the meeting.

A person is able to exercise the right to speak at a meeting when that personis in a
position to communicate during the meeting to all those attending the meeting, any
information or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a meeting when—

(a) that person is able to vote during the meeting on resolutions or determinations
put to the vote at that meeting; and

(b) thatperson’s vote can be taken into accountin determining whether or not such
resolutions or determinations are passed at the same time as the votes of all
the other persons attending the meeting.

Where such a meeting is to be held, the Office-holder must make whatever
arrangements the Office-holder considers appropriate to—

(a) enable those attending the meeting to exercise their rights to speak or vote;
and

(b) ensure the identification of those attending the meeting and the security of any
electronic means used to enable attendance.

A requirement in this Schedule to specify a place for the meeting may be satisfied by
specifying the arrangements the Office-holder proposes to enable persons to exercise
their rights to speak or vote where in the reasonable opinion of the Office-holder—

(a) a meeting will be attended by persons who will not be present together at the
same place; and

(b) it is unnecessary or inexpedient to specify a place for the meeting.
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In making the arrangementsreferred to in sub-paragraph (6) and in forming the opinion
referredtoin sub-paragraph (7)(b), the Office-holder must have regardto the legitimate
interests of the committee members or their representatives attending the meeting in
the efficient despatch of the business of the meeting.

Where the notice of a meeting does not specify a place for the meeting the Office-
holder must specify a place for the meeting if at least one member of the creditors’
committee requests the Office-holder to do so in accordance with paragraph 20
(Procedure for requests that a place for a meeting should be specified) of Part 4
(Meetings of committee-) of this Schedule.

Procedure forrequeststhataplace forameeting should be specified

This paragraph applies to a request to the Office-holder under paragraph (9)19
(Remote attendance at meetings of creditors’ committee-) of Part 4 (Meetings of
committee-) of this Schedule to specify a place for the meeting.

The request must be made within five business days of the date on which the Office-
holder sent the notice of the meeting in question.

Where the Office-holder considers that the request has been properly made in
accordance with this paragraph, the Office-holder must—

(a) deliver notice to all those previously given notice of the meeting—
(1) thatit is to be held at a specified place; and
(i) as to whether the date and time are to remain the same or not;

(b) set a venue (including specification of a place) for the meeting, the date of
which must be not later than seven business days after the original date for the
meeting; and

(c) give five business days’ notice of the venue to all those previously given notice
of the meeting.

The noticesrequired by sub-paragraphs (3)(a) and (3)(c) may be delivered atthe same
or different times.

Where the Office-holder has specified a place for the meeting in response to a request
under paragraph 19(9) (Remote attendance at meetings of creditors’ committee-) of
Part 4 (Meetings of committee) of this Schedule, the chairman of the meeting must
attend the meeting by being presentin person at that place.

PART 5
SUPPLY OF INFORMATION TO THE LIQUIDATION COMMITTEE

Obligations to supply information to the Liquidation Committee

This paragraph only applies in relation to a creditors’ voluntary winding-up or a
compulsory winding-up.

In the absence of any directions by the Liquidation Committee under sub-
paragraph (3), not less than oncein every period of sixmonths the Office-holder must
deliver a report to every member of the Liquidation Committee setting out the position
generally in relation to the progress of the proceedings and matters arising in
connectionwith them to which the Office-holder considers the Liquidation Committee’s
attention should be drawn.
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The Office-holder must, as soon as reasonably practicable after being directed by the
Liquidation Committee—

(a) deliver a report to every member of the Liquidation Committee setting out the
matters mentioned in sub-paragraph (2) (but not more often than once in any
period of two months); or

(b) comply with a request for information.

However the Office-holder need not comply with such a direction where it appears to
the Office-holder that—

(a) the direction is frivolous or unreasonable;

(b) the cost of complying would be excessive, having regard to the relative
importance of the information; or

(c) the insolvent estate is without sufficient funds for the Office-holder to comply.

Where the Liquidation Committee has come into being more than 28 days after the
appointment of the Office-holder, the Office-holder must make a summary reportto the
members of the Liquidation Committee of what actions the Office-holder has taken
since the Office-holder’s appointment, and must answer such questions as they may
put to the Office-holder relating to the Office-holder’s conduct of the Insolvency
Proceedings so far.

A person who becomes a member of the Liquidation Committee at any time after its
first establishment is not entitled to require a reportunder this paragraph by the Office-
holder of any matters previously arising, otherthan a summary report.

Nothing in this paragraph disentitles the Liquidation Committee, or any member of it,
from having access to the Office-holder’s record of the Insolvency Proceedings, or
from seeking an explanation of any matter within the Liquidation Committee’s
responsibility.

Obligations to supply information to the creditors’ committee: administration
and administrativereceivership

This paragraph only applies where—

(a) a creditors’ committee in an administration resolves under Section 72(2)
(Creditors’ committee) to require the attendance of an administrator; or

(b) a creditors’ committee in an administrative receivership resolves under
Section 161 (Committee of creditors) to require the attendance of the
administrative receiver.

The notice to the Office-holder requiring the Office-holder’s attendance must be—
(a) authenticated by a member of the creditors’ committee; and

(b) accompanied by a copy of the resolution.

A member’s representative may authenticate the notice for the member.

The meeting at which the Office-holder’s attendance is required must be fixed by the
creditors’ committee for a business day, and must be held at such time and place as
the Office-holder determines.
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Where the Office-holderso attends, the members of the creditors’ committee may elect
any one of their number to be chairman of the meeting in place of the Office -holder or
a nominee of the Office-holder.

PART 6
MISCELLANEOUS

Expenses of members etc.

The Office-holder must pay out of the insolvent estate the reasonable travelling
expenses directly incurred by members of the creditors’ committee or their
representativesin attending the committee’s meetings or otherwise on the committee’s
business.

In the case of an administrative receivership—
(a) such expenses are an expense of the receivership; and

(b) the requirement for the Office-holder to pay the expenses does not apply to a
meeting of the creditors’ committee held within three months of a previous
meeting, unless the meeting is summoned by the administrative receiver.

In any other case—
(a) the expenses are an expense of the Insolvency Proceedings; and

(b) the requirement for the Office-holder to pay the expenses does not apply to a
meeting of the creditors’ committee held within six weeks of a previous meeting,
unless the meeting is summoned by the Office-holder.

Dealings by committee members and others

This paragraph applies in a creditors’ voluntary winding-up and a winding-up by the
Court to the following persons—

(a) a member of the Liquidation Committee;
(b) a member’s representative;
(c) a person who is an associate of—
(i) a member; or
(i) a member’s representative; and
(d) a person who has been a member at any time in the last 12 months.

Such a person must not enter into a transaction as a result of which that person
would—

(a) receive as an expense of the Insolvency Proceedings a payment for services
given or goods supplied in connection with the administration of the insolvent
estate;

(b) obtain a profit from the administration of the Company’s assets; or

(c) acquire an asset forming part of the insolvent estate.
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However such a transaction may be entered into—

(a) with the prior sanction of the Liquidation Committee, where it is satisfied (after
disclosure of the circumstances) that the person will be giving full value in the
transaction;

(b) with the prior permission of the Court; or

(c) if that person does so as a matter of urgency, or by way of performance of a
contractin force before the start ofthe Insolvency Proceedings, andthat person
obtains the Court’s permission for the transaction, having applied for it without
undue delay.

Neither a member nor a representative of a member who is to participate directly or
indirectly in a transaction may vote on a resolution to sanction that transaction.

The Court may, on the application of a person interested—

(a) set aside a transaction on the ground that it has been entered into in
contravention of this paragraph; and

(b) make such other order about the transaction as it thinks just, including an order
requiring a person to whom this paragraph applies to account for any profit
obtained from the transaction and compensate the insolvent estate for any
resultant loss.

The Court will not make an order under the previous sub-paragraphin respect of an
associate of a member of the Liquidation Committee or of a member’s representative,
if satisfied that the associate or representative entered into the relevant transaction
without having any reason to suppose thatin doing so the associate or representative
would contravene this paragraph.

The costs of an application to the Court for permission under this paragraph do not fall
on the insolvent estate, unless the Courtso orders.

Dealings by committee members and others: administration and administrative
receivership

This paragraph applies in an administration and administrative receivership.

Membership of the creditors’ committee does not prevent a person from dealing with
the Company provided that a transaction in the course of such dealings is in good faith
and for value.

The Court may, on the application of an interested person—
(a) set aside a transaction which appearstoit to be contraryto this paragraph; and

(b) make such other order about the transaction as it thinks just including an order
requiring a person to whom this paragraph applies to account for any profit
obtained from the transaction and compensate the Company for any resultant
loss.

Formal defects

The acts of the creditors’ committee are valid notwithstanding any defect in the
appointment, election or qualifications of a member of the creditors’ committee or a
member’s representative or in the formalities of its establishment.
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winding-up bythe Court - functions of committee

If for the time being there is no Liquidation Committee in a winding-up of a Company
by the Court the functions of the Liquidation Committee are vested in the Registrar.

PART 7

WINDING-UP BY THE COURT - ADMINISTRATION FOLLOWED BY WINDING-UP

Application of Part

This Part applies where a winding-up order has been made by the Court upon the
application of the administrator under Section 113 (Court ending administration on
application of administrator) and—

(a) the Court makes a winding-up order in the circumstances described in
Section 210(3) (Appointment of provisional liquidator or of liquidator following
administration) appointing the administrator as the liquidator;

(b) a creditors’ committee was established in the administration under Section 72
(Creditors’ committee);

(c) at the date of the winding-up order the creditors’ committee has at least three,
but no more than five, members.

Continuation of creditors’ committee

The creditors’ committee is deemed to have been established under Section 72
(Creditors’ Committee) and—

(a) no action may be taken under Section 230 (Liquidation committee) to establish
any other Liquidation Committee;

(b) pending the issue of a certificate of continuance (as referred to in paragraph 30
(Certificate of continuance) of Part 7 (Winding-up by the Court - administration
followed by winding-up) of this Schedule), the creditors’ committee is
suspended and cannot act.

Certificate of continuance

The liquidator must ascertain whether the members of the creditors’ committee agree
to continue to act.

If the minimum number of three members required by paragraph 3 (Number of
members of a creditors’ committee) of Part 3 (Membership and formalities) of this
Schedule to form a creditors’ committee have signified their agreement to act, the
liquidator must issue a certificate of the committee’s continuance.

The certificate of continuance must—
(a) identify and provide contactdetails for the Office-holder,;
(b) identify each Company that is a member of the creditors’ committee;

(c) where a member of the creditors’ committee is not a Company, state the full
name and postal address of that member;

(d) where a member represents a creditor, state the name and postal address of
the creditor that member is representing;
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(e) contain a statement of the continuance of the creditors’ committee established
under Section 72 (Creditors’ Committee); and

() be authenticated and dated by the Office-holder.

No person may act or continue to act as a member of the creditors’ committee unless
that person has agreedto do so.

The liquidator must deliver the certificate of continuance to the Registrar.
Amended certificate of continuance

If members of the former creditors’ committee other than those identified in the
certificate of continuance signify their agreement to act as members of the Liquidation
Committee, or if there is any other change in the membership of the Liquidation
Committee, the liquidator must as soon as reasonably practicable issue an amended
certificate of continuance.

The amended certificate must—
(a) identify and provide contact details for the Office-holder;

(b) state the date of the certificate of continuance and the date of the most recent
amended certificate (if any) issued under this paragraph;

(c) state that this amended certificate replaces the latest certificate referred to in
sub-paragraph (2)(b);

(d) identify each Company that is a member of the Liquidation Committee;

(e) where a member of the Liquidation Committee is not a Company, state the full
name and postal address of that member;

(f) where a member represents a creditor, state the name and postal address of
the creditor that member is representing;

(9) indicate any member of the Liquidation Committee who has become a member
since the latest certificate referred to in sub-paragraph (2)(b);

(h) for any former member of the Liguidation Committee named on the latest
certificate referred to in sub-paragraph (2)(b) state the relevant information
under sub-paragraph (2)(d), (2)(e) or (2)(f) as applicable and the date when
that member’s membership of the Liquidation Committee terminated; and

0) be authenticated and dated by the Office-holder.
The liquidator must deliver the amended certificate of continuance to the Registrar.
Obligations of the liquidator to the committee

As soon as reasonably practicable after the issue of the certificate of continuance
under paragraph 30 (Certificate of continuance) of Part 7 (Winding-up by the Court —
administration followed by winding-up) of this Schedule, the liquidator must report to
the Liquidation Committee what actions the liquidator has taken since the date on
which the Company went into liquidation.

A person who becomes a member of the Liquidation Committee after the date of issue
of the certificate of continuance is not entitled to require a report from the liquidator of
a matter previously arising, other than a summary report.
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3) Nothing in this paragraph disentitles the Liquidation Committee, or amember of it, from
having access to the records of the winding-up (whether relating to the period when
the Company was in administration or to any subsequent period), or from seeking an
explanation of a matter within the Liquidation Committee’s responsibility.
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SCHEDULE8

PREFERENTIAL DEBTS

So much of any amount which is—

(a)

(b)

owed by the Company to a person who is or has been an employee of the
Company; and

payable by way of non-discretionary salary (including agreed holiday
remuneration) or contributions to an occupational pension scheme in respect
of the whole or any part of the period of three (3) months before the relevant
date.

“Relevant date” forthese purposes means—

(a)

(b)

(©)

in relation to a Company which is being wound up by the Court, the date of the
appointment of a provisional liquidator or, if no such appointment is made, the
date of the winding-up order;

in relation to a Company which is being wound up voluntarily, the date of the
resolution for the winding-up of the Company; or

in relationto a Company which is in administration, the date on which it entered
administration.
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SCHEDULE 9

CONTRAVENTIONS
Provision of General nature of contravention Level of fine
Regulations
creating
contraventio
n
Part 1: Administration

5.23(6) Notice of appointment - making a false declaration Level 6

S.26(2) Commencement of appointment - failure to notify the | Level6
administrator after appointment

s.31(7) Notice of intention to appoint - making a false declaration | Level 6

s.33(7) Notice of appointment - making a false declaration Level 6

s.35(2) Commencement of appointment - failure to notify the | Level 6
administrator after appointment

s.47(2) Publicity - failure to publicise administration Level 1

s.47(4) Publicity - failure to publicise Deed of Company | Levell
Arrangement

s.48(8) Announcement of administrator’s appointment - formalities | Level 1
to adhere to

s.51(7) Statement of Company’s affairs - failure to provide | Level5
statement

s.56(8) Administrator’s proposals - failure to submit proposal Level 1

s.61(5) Requirement for initial creditors’ meeting - failure to | Levell
convene meeting

s.64(4) Business and result of initial creditors’ meeting - failure to | Level 1
report

s.65(8) Revision of administrator’s proposals - failure to report Level 1

s.69(10) Reports to creditors - failure to report Level 1

S.71(2) Further creditors’ meeting - failure to convene meeting Level 1

s.100(6) Charged property - failure to send copy of the order Level 1

s.101(5) Hire-purchase property - failure to send copy of the order | Levell

s.110(5) Automatic end of administration - failure to notify Registrar | Level 1
of termination

s.110(11) Automatic end of administration - failure to notify Registrar | Level 1
of extension

s.112(3) Notice of automatic end of administration - failure to notify | Level 1

s.115(6) Termination of administration where objective achieved - | Level 1
failure to notify

s.124(9) Moving from administration to dissolution - failure to notify | Level 1
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Provision of General nature of contravention Level of fine
Regulations
creating
contraventio
n

s.127(3) Notice to Companies Registrar where administrationends - | Level 1
failure to notify

s.134(3) Administrator ceasing to be gualifiedregistered - failure to | Level 1
give notice

s.144(2) Failure of administrator in their duties vacating office Level 1

Part 2: Receivership

s.153(2) Notification that receiver has been appointed - failure to | Level 1
notify

s.157(3) Accounts - failure of receiver to deliver accounts to | Levell
Registrar

s.159(7) Vacation of office - failure to vacate and file notice Level 1

s.162(3) Notice and advertisement of appointment - formalities to | Level 1
adhere to

s.165(5) Statement of Company’s affairs - failure to submit Level 4

s.170(7) Power to dispose of charged property - failure to submit a | Level 1
copy of the order

s.171(3) Meeting of creditors - failure to convene meeting Level 1

Part 3: Winding-Up

s.175(3) Declaration of solvency - without reasonable grounds Level 6

s.181(3) Progress report to members at year’s end - failure to report | Level 3

s.182(4) Final meeting prior to dissolution - failure to send to | Levell
Registrar a copy of account ofwinding-up and return of final
meeting

s.183(4) Effect of Company’sinsolvency - failure to convene meeting | Level 5
where Company insolvent

s.186(3) Meeting of members and creditors - failure to convene | Level 4
meetings

s.190(3) Progress reportto members and creditors at year’s end - | Level 3
failure to produce and distribute reports

s.191(4) Final meeting prior to dissolution - failure to submit a copy | Level 1
of the winding-up

s.192(2) Notice of resolution to wind up - failure to publish Level 1

s.194(2) Notice by liquidator of his appointment - failure to publish | Level 1

s.207(3) Notice of winding-up order - failure to publish Level 1

s.211(3) Power to stay winding-up - failure to forward copies of the | Level 1

order
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Provision of General nature of contravention Level of fine
Regulations
creating
contraventio
n

s.212(2) Progress report to contributories and creditors - failure to | Level 4
produce and submit

s.213(4) Duty to summon final meeting - liquidator failing to send to | Level 1
Registrar a copy of account of winding-up and return of final
meetings

$.216(2) Notification that Company is in liquidation - failure to notify | Level 1

s.217(4) Powers of liquidator - liquidator exercising powers before | Level 3
creditors’ meeting

s.218(9) Power to disclaim onerous property - failure to submit notice | Level 3
to Registrar

s.232(5) Statement of Company’s affairs - failure to submit Level 4

s.233(4) Statement of Company’s affairs by Directors - failure to | Level 4
submit

s.244(1) Fraud in anticipation of winding-up or insolvent | Level 8
administration

s.245 Transaction in fraud of creditors Level 7

S.246 Misconduct in course of winding-up or insolvent | Level 8
administration

s.247 Falsification of Company’s books Level 8

s.248 Material omission from statement relating to Company’s | Level 8
affairs

s.249 False representations to creditors Level 8

s.255(3) Duty to co-operate with Office-holder - failure to co-operate | Level 5

S.294(4) Dissolution and early dissolution - failure to deliver copy of | Level 1

order to Registrar

Schedule 1 (Meetings, Time Limits, Notices and Documents)
Part 9 (Inspection of Documents, Copies and Provision of Information)

Paragraph
43(3) of
Schedule 1

Falsely claiming to be a creditor, member of a Company or
a contributory of a Company to gain sight of certain
documents

Level 7
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SCHEDULE 10

APPLICATION OF UNCITRAL MODEL LAW
CHAPTER | General Provisions
Article 1 Scope of application
This Law applies where—

(a) assistance is soughtin the Abu Dhabi Global Market by a foreign court or a
foreign representative in connection with a foreign proceeding;

(b) assistance is soughtin a foreign State in connection with a proceeding under
these Regulations;

(c) a foreign proceeding and a proceeding under these Regulations in respect of
the same debtor are taking place concurrently; or

(d) creditors or other interested persons in a foreign State have an interest in
requesting the commencement of, or participating in, a proceeding under these
Regulations.

This Law does not apply to a proceeding concerning an entity which the Board
designates as an entity which falls within this paragraph (2).

Article 2 Definitions

For the purposes of this Law—

(a)

(b)

(c)

(d)

(e)

(f)

9

“foreign proceeding” means a collective judicial or administrative proceedingin a
foreign State, including an interim proceeding, pursuantto a lawrelating to insolvency
in which proceeding the assets and affairs of the debtor are subject to control or
supervision by a foreign court, for the purpose of reorganisation or liquidation;

“foreign main proceeding” means a foreign proceeding taking place in the State
where the debtor has the centre of its main interests;

“foreign non-main proceeding” means a foreign proceeding, other than a foreign
main proceeding, taking place in a State where the debtor has an establishment within
the meaning of sub-paragraph (f) of this article;

“foreign representative” means a person or body, including one appointed on an
interim basis, authorised in a foreign proceeding to administer the reorganisation or
the liquidation of the debtor’s assets or affairs or to act as a representative of the
foreign proceeding;

“foreign court” means a judicial or other authority competent to control or supervise a
foreign proceeding;

“establishment” means any place of operations where the debtor carries out a non-
transitory economic activity with human means and goods or services; and

“Abu Dhabi Global Market Insolvency Officeholder” means a liquidator or
provisional liquidator within the meaning of these Regulations.
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Article 3 International obligations of the Abu Dhabi Global Market

To the extent that this Law conflicts with an obligation of the Abu Dhabi Global Market arising
outof anytreaty or other formof agreementto which it is a party with one or more other States,
the requirements of the treaty or agreement prevail.

Article 4 Competent court

The functions referred to in this Law relating to recognition of foreign proceedings and
cooperation with foreign courts shall be performed by the Court.

Article 5 Authorisation of Office-holder to act in aforeign State

An Office-holder is authorised to act in a foreign State on be half of a proceeding under these
Regulations, as permitted by the applicable foreign law.

Article 6 Public policy exception

Nothing in this Law prevents the Courtfrom refusing to take an action governed by this Law if
the action would be manifestly contrary to the public policy of the Abu Dhabi Global Market.

Article 7 Additional assistance under other laws

Nothing in this Law limits the power of the Court or an Office-holder to provide additional
assistance to a foreign representative under other laws of the Abu Dhabi Glob al Market.

Article 8 Interpretation

In the interpretation of this Law, regard is to be had to its international origin and to the need
to promote uniformity in its application and the observance of good faith.

CHAPTER Il Access of Foreign Representatives and Creditorsto Courtsin the Abu
Dhabi
Global Market

Article 9 Right of direct access
A foreign representative is entitled to apply directly to the Court.
Article 10 Limited jurisdiction

The sole fact that an application pursuant to this Law is made to the Court by a foreign
representative does not subject the foreign representative or the foreign assets of the debtor
to the jurisdiction of the Court for any purpose other than the application.

Article 11 Application by aforeign representativeto commence a proceeding under
these
Regulations

A foreign representative appointed in foreign main proceedings or foreign non-main
proceedings is entitled to apply to commence a proceeding under these Regulations if the
conditions for commencing such a proceeding are otherwise met.

Article 12 Participation of a foreign representative in a proceeding under these
Regulations

Upon recognition of a foreign proceeding, the foreign representative is entitled to participate
in a proceeding regarding the debtor under these Regulations.
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Article 13 Access of foreign creditors to a proceeding under these Regulations

(D Subjectto paragraph (2) of this Article, foreign creditors have the same rights regarding
the commencement of, and participation in, a proceeding under these Regulations as
creditors in the Abu Dhabi Global Market.

(2) Paragraph (1) of this Article does not affect the ranking of claims in a proceeding under
these Regulations, except that the claims of foreign creditors shall not be given lower
priority than that of general unsecured creditors solely because the holder of such a
claim is a foreign creditor.

Article 14 Notification to foreign creditors of a proceeding under these Regulations

(D Whenever under these Regulations notification is to be given to creditors in the Abu
Dhabi Global Market, such notification shall also be given to the known creditors that
do not have addresses in the Abu Dhabi Global Market. The Court may order that
appropriate steps be taken with a view to notifying any creditor whose address is not
yet known.

(2) Such notification shall be made to the foreign creditors individually, unless the Court
considersthat, under the circumstances, some other form of notification would be more
appropriate. No letters rogatory or other, similar formality is required.

3) When a notification of a right to file a claim is to be given to foreign creditors, the
notification shall—

(a) indicate a reasonable time period for filing claims and specify the place for their
filing;
(b) indicate whether secured creditors need to file their secured claims; and

(c) contain any other information required to be included in such a notification to
creditors pursuant to the law of the Abu Dhabi Global Market and the orders of
the Court.

CHAPTER I11 Recognition of a Foreign Proceeding and Relief
Article 15 Application for recognition of aforeign proceeding

(D A foreign representative may apply to the Court for recognition of the foreign
proceeding in which the foreign representative has been appointed.

(2) An application for recognition shall be accompanied by—

€)) a certified copy of the decision commencing the foreign proceeding and
appointing the foreign representative;

(b) a certificate from the foreign court affirming the existence of the foreign
proceeding and of the appointment of the foreign representative; or

(c) in the absence of evidence referred to in sub-paragraphs (a) and (b), any other
evidence acceptable to the Court of the existence of the foreign proceeding
and of the appointment of the foreign representative.

3 An application for recognition shall also be accompanied by a statement identifying all
foreign proceedings and proceedings under these Regulations in respect of the debtor
that are known to the foreign representative.

(4) The Court mayrequire atranslation of documents suppliedin support of the application
for recognition into an official language of the Abu Dhabi Global Market.
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Article 16 Presumptions concerning recognition

If the decision or certificate referred to in paragraph (2) of Article 15 indicates that the
foreign proceeding is a proceeding within the meaning of sub-paragraph (a) of Article
2 and that the foreign representative is a person or body within the meaning of sub-
paragraph (d) of Article 2, the Court is entitled to so presume.

The Courtis entitled to presume that documents submitted in support of the application
for recognition are authentic, whether or not they have been legalised.

In the absence of proof to the contrary, the debtor’s registered office, or habitual
residence in the case of an individual, is presumed to be the centre of the debtor's
main interests.

Article 17 Decisionto recognise aforeign proceeding
Subject to Article 6, a foreign proceeding shall be recognised if—

(a) the foreign proceedingis a proceeding within the meaning of sub-paragraph (a)
of Article 2;

(b) the foreign representative applying for recognition is a person or body within
the meaning of sub-paragraph (d) of Article 2;

(© the application meets the requirements of paragraph (2) of Article 15; and
(d) the application has been submitted to the Court referred to in Article 4.
The foreign proceeding shall be recognised—

(a) as a foreign main proceeding if it is taking place in the State where the debtor
has the centre of its main interests; or

(b) as a foreign non-main proceeding if the debtor has an establishment within the
meaning of sub-paragraph (f) of Article 2 in the foreign State.

An application for recognition of a foreign proceeding shall be decided upon at the
earliest possible time.

The provisions of Articles 15 to 16, this Article and Article 18 do not prevent
modification or termination of recognition if it is shown that the grounds for granting it
were fully or partially lacking or have ceased to exist.

Article 18 Subsequent information

From the time of filing the application for recognition of the foreign proceeding, the foreign
representative shall informthe Court promptly of—

(a)

(b)

(1)

any substantial change in the status of the recognised foreign proceeding or the status
of the foreign representative’s appointment; and

any other foreign proceeding or proceeding under these Regulations regarding the
same debtor that becomes known to the foreign representative.

Article 19 Reliefthat may be granted upon application for recognition of aforeign

proceeding

From the time of filing an application for recognition until the application is decided
upon, the Court may, at the request of the foreign representative, where relief is
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urgently needed to protect the assets of the debtor or the interests of the creditors,
grant relief of a provisional nature, including—

@ staying execution against the debtor’s assets;

(b) entrusting the administration or realization of all or part of the debtor’s assets
located in the Abu Dhabi Global Market to the foreign representative or another
person designated by the Court, in order to protect and preserve the value of
assets that, by their nature or because of other circumstances, are perishable,
susceptible to devaluation or othemwise in jeopardy; or

(c) any relief mentioned in paragraph (1)(c), (d) and (g) of Article 21.

Unless extended under paragraph (1)(f) of Article 21, the relief granted under this
Article terminates when the application for recognitionis decided upon.

The Court may refuse to grant relief under this Article if such relief would interfere with
the administration of a foreign main proceeding.

Article 20 Effects of recognition of a foreign main proceeding
Upon recognition of a foreign proceeding that is a foreigh main proceeding—

(a) commencement or continuation of individual actions or individual proceedings
concerning the debtor’s assets, rights, obligations or liabilities is stayed;

(b) execution against the debtor’s assets is stayed; and

(c) the right to transfer, encumber or otherwise dispose of any assets of the debtor
is suspended.

The stay and suspension referred to in paragraph (1) of this Article shall be—

(a) the same in scope and effect as if the debtor had been made the subject of a
winding-up order under these Regulations; and

(b) subject to the same powers of the Court and the same prohibitions, limitations,
exceptions and conditions as would apply under these Regulations in such a
case, and the provisions of paragraph (1) of this Article shall be interpreted
accordingly.

Paragraph (1)(a) of this Article does not affect the rightto commence individual actions
or proceedings to the extent necessary to preserve a claim against the debtor.

Paragraph (1) of this Article does not affect the right to request or othemwise initiate the
commencement of a proceeding under these Regulations or the right to file claims in
such a proceeding.

Article 21 Reliefthat may be granted upon recognition of aforeign proceeding

Upon recognition of aforeign proceeding, whether main or non-main, where necessary
to protect the assets of the debtor or the interests of the creditors, the Court may, at
the request of the foreign representative, grant any appropriate relief, including—

(a) staying the commencement or continuation of individual actions or individual
proceedings conceming the debtor’s assets, rights, obligations or liabilities, to
the extent they have not been stayed under paragraph (1)(a) of Article 20;

(b) staying execution against the debtor’s assets to the extent it has not been
stayed under paragraph (1)(b) of Article 20;
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(c) suspending the right to transfer, encumber or otherwise dispose of any assets
of the debtor to the extent this right has not been suspended under
paragraph (1)(c) of Article 20;

(d) providing for the examination of witnesses, the taking of evidence or the
delivery of information concerning the debtor's assets, affairs, rights,
obligations or liabilities;

(e) entrusting the administration or realisation of all or part of the debtor’s assets
located in the Abu Dhabi Global Marketto the foreign representative or another
person designated by the Court;

(f) extending relief granted under paragraph (1) of Article 19; or

(9) granting any additional relief that may be available to it under the laws of the
Abu Dhabi Global Market.

Upon recognition of a foreign proceeding, whether main or non-main, the Court may,
at the request of the foreign representative, entrust the distribution of all or part of the
debtor’s assets located in the Abu Dhabi Global Market to the foreign representative
or another person designated by the Court, provided that the Court is satisfied that the
interests of creditors in the Abu Dhabi Global Market are adequately protected.

In granting relief under this Article to a representative of a foreign non-main
proceeding, the Court must be satisfied that the relief relates to assets that, under the
law of the Abu Dhabi Global Market, should be administered in the foreign non-main
proceeding or concemns information required in that proceeding.

Article 22 Protection of creditors and other interested persons

In granting or denying reliefunder Article 19 or 21, or in modifying or terminating relief
under paragraph (3) of this Article, the Court must be satisfied thatthe interests of the
creditors and other interested persons, including the debtor, are adequately protected.

The Court may subject relief granted under Article 19 or 21 to conditions it considers
appropriate.

The Court may, at the request of the foreign representative or a person affected by
relief granted under Article 19 or 21, or at its own motion, modify or terminate such
relief.

Article 23 Actions to avoid acts detrimental to creditors

Upon recognition of a foreign proceeding, the foreign representative has standing to
make an application to the Court for an order under or in connection with Chapter 3
(Voidable Transactions) of Part 4 (Protection of Assets in Liquidation and
Administration) of these Regulations.

When the foreign proceeding is a foreign non-main proceeding, the Court must be
satisfied that the action relates to assets that, under the law of the Abu Dhabi Global
Market, should be administered in the foreign non-main proceeding.

At any time when a proceeding under these Regulations is taking place regarding the
debtor, the foreign representative shall not make an application under this Article
except with the permission of the Court.

256



Article 24 Intervention by aforeign representative in proceedings in the Abu Dhabi
Global Market

Upon recognition of a foreign proceeding, the foreign representative may, provided the
requirements of the law of the Abu Dhabi Global Market are met, intervene in any proceedings
in which the debtor is a party.

CHAPTER IV Cooperation with Foreign Courts and Foreign Representatives

Article 25 Cooperation and direct communication between the Court and foreign
courts or foreign representatives

(1) In matters referred to in Article 1, the Court shall cooperate to the maximum extent
possible with foreign courts or foreign representatives, either directly or through an Abu
Dhabi Global Market Office-holder.

(2) The Court is entitled to communicate directly with, or to request information or
assistance directly from, foreign courts or foreign representatives.

Article 26 Cooperation and direct communication between the Abu Dhabi Global
Market Office-holder and foreign courts or foreign representatives

(1) In matters referred to in Article 1, an Abu Dhabi Global Market Office-holder shall, in
the exercise of its functions and subject to the supervision of the Court, cooperate to
the maximum extent possible with foreign courts or foreign representatives.

(2) The Office-holder is entitled, in the exercise of its functions and subject to the
supervision of the Court, to communicate directly with foreign courts or foreign
representatives.

Article 27 Forms of cooperation

Cooperation referred toin Articles 25 and 26 may be implemented by any appropriate means,
including—

(a) appointment of a person or body to act at the direction of the Court;
(b) communication of information by any means considered appropriate by the Court;
(©) coordination of the administration and supervision of the debtor’s assets and affairs;

(d) approval or implementation by the Court of agreements concerning the coordination of
proceedings; or

(e) coordination of concurrent proceedings regarding the same debtor.
CHAPTER V Concurrent Proceedings

Article 28 Commencement of a proceeding under the law of the Abu Dhabi Global
Market after recognition of aforeign main proceeding

After recognition of a foreign main proceeding, a proceeding under these Regulations may be
commenced only if the debtor has assets in the Abu Dhabi Global Market; the effects of that
proceeding shall be restricted to the assets of the debtor that are located in the Abu Dhabi
Global Market and, to the extent necessary to implement cooperation and coordination under
Articles 25,26 and 27, to other assets of the debtor that, under the lawofthe Abu Dhabi Global
Market, should be administered in that proceeding.
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Article 29 Coordination of a proceeding under these Regulations and aforeign
proceeding

Where a foreign proceeding and a proceeding under these Regulations are taking place
concurrently regarding the same debtor, the Court shall seek cooperation and coordination
under Articles 25, 26 and 27, and the following shall apply—

(a) When the proceeding in the Abu Dhabi Global Market is taking place at the time the
application for recognition of the foreign proceeding is filed—

(1) anyreliefgranted under Article 19 or 21 must be consistentwith the proceeding
in the Abu Dhabi Global Market; and

(i) if the foreign proceeding is recognised in the Abu Dhabi Global Market as a
foreign main proceeding, Article 20 does not apply.

(b) When the proceeding in the Abu Dhabi Global Market commences after recognition,
or after the filing of the application for recognition, of the foreign proceeding—

Q) any relief in effect under Article 19 or 21 shall be reviewed by the Court and
shall be modified or terminated if inconsistent with the proceeding in the Abu
Dhabi Global Market; and

(ii) if the foreign proceeding is a foreign main proceeding, the stay and suspension
referred to in paragraph (1) of Article 20 shall be modified or terminated
pursuant to paragraph (2) of Article 20 if inconsistent with the proceeding in the
Abu Dhabi Global Market.

(©) In granting, extending or modifying relief granted to a representative of a foreign non-
main proceeding, the Court must be satisfied thatthe reliefrelates to assetsthat, under
the law of the Abu Dhabi Global Market, should be administered in the foreign non-
main proceeding or concerns information required in that proceeding.

Article 30 Coordination of more than one foreign proceeding

In matters referred to in Article 1, in respect of more than one foreign proceeding regarding
the same debtor, the Court shall seek cooperation and coordination under Articles 25, 26 and
27, and the following shall apply—

(a) any relief granted under Article 19 or 21 to a representative of a foreign non-main
proceeding after recognition of a foreign main proceeding must be consistent with the
foreign main proceeding;

(b) if a foreign main proceeding is recognised after recognition, or after the filing of an
application for recognition, of a foreign non-main proceeding, any relief in effectunder
Article 19 or 21 shall be reviewed by the Court and shall be modified or terminated if
inconsistent with the foreign main proceeding; or

(c) if, after recognition of a foreign non-main proceeding, another foreign non-main
proceeding is recognised, the Court shall grant, modify or terminate relief for the
purpose of facilitating coordination of the proceedings.

Article 31 Presumption of insolvency based on recognition of aforeign main
proceeding

In the absence of evidence to the contrary, recognition of a foreign main proceeding is, for the
purpose of commencing a proceeding under these Regulations, proof that the debtor is
insolvent.
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Article 32 Rule of payment in concurrent proceedings

Without prejudice to secured claims or rights in rem, a creditor who hasreceived part payment
in respectofits claimin a proceeding pursuantto alaw relating to insolvencyin a foreign State
may not receive a payment for the same claim in a proceeding under these Regulations
regarding the same debtor, so long as the paymentto the other creditors of the same class is
proportionately less than the payment the creditor has already received.
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SCHEDULE 11

SUPPLEMENTAL PROVISIONS APPLICABLE TO PROTECTED CELL COMPANIES

1.

(1)

)
©)

(4)

(1)

Interpretation
In this Schedule, the defined terms listed below shall have the following meanings—
“cell” has the meaning givenin the Companies Regulations 26452020;

“Cell Liquidator” means the person appointed as cell liquidator under a Cell
Liguidation Order;

“Cell Liquidation Order” means an order under paragraph 4 (Cell Liquidation Order)
of this Schedule;

“cellular assets” has the meaning given in the Companies Regulations 26452020;
“cell member” means the member of a cell; and

‘non-cellular assets” has the meaning given in the Companies Regulations
20452020.

Liquidation of a Protected Cell Company

The members of a Protected Cell Company shall not pass a resolution to appoint a
liquidator to the Protected Cell Company under these Regulations or the Companies
Regulations 28452020 if any cell is subject to a Cell Liquidation Order.

Any resolution passed contrary to sub-paragraph (1) shall be void and of no effect.
In the liquidation of a Protected Cell Company, the liquidator—

(a) shall, in the course of winding-up the Protected Cell Company, wind-up each
cell of the Protected Cell Company;

(b) shall be bound to deal with the Protected Cell Company’s cellular assets and
non-cellular assetsin accordance with the requirements set out in Section 1057
(Application of the Insolvency Regulations 2015 to cell Companies) of Part 36
(Cell Companies) of the Companies Regulations 26452020; and

(c) in discharge of the claims of creditors of the Protected Cell Company, shall
apply the Protected Cell Company’s cellular assets and non-cellular assets to
those entitled to have recourse thereto.

Parts 3 (Winding-Up) and 4 (Protection of Assets in Liquidation and Administration) of
these Regulations shall apply to the liquidation of a Protected Cell Company with such
modifications as are necessary to give effectto paragraph (3), andin the event of any
conflict between the provisions of Parts 3 (Winding-Up) and 4 (Protection of Assets in
Liguidation and Administration) and this Schedule the provisions of this Schedule shall
prevail.

Application of these Regulations to cells

Subject to sub-paragraph (2), these Regulations shall apply to a cell of a Protected
Cell Company which is the subject of a Cell Liquidation Order as if, where the context
admits—

(a) the cell was a separate Company;
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(b) the cell members were members of that separate Company;

(c) the cellular assets attributable to the cell were the assets of that separate
Company;

(d) references to liquidation or winding-up include a reference to a Cell Liquidation
Order; and

(e) references to Insolvency Proceedings include a reference to a Cell Liquidation
Order.

Parts 1 (Administration), 2 (Receivership) and 6 (Cross-Border Insolvency) and
Chapters 1 (General), 2 (Voluntary winding-up), 3 (Members’voluntary winding-up), 4
(Creditors’ voluntary winding-up), 5 (Provisions applying to both kinds of voluntary
winding-up) and 6 (Compulsory winding-up) of Part 3 (Winding-Up) of these
Regulations shall not apply to a cell of a Protected Cell Company.

In the event of any conflict between the provisions of this Schedule and other
provisions of these Regulations, the provisions of this Schedule shall prevail.

Cell Liquidation Order

Subject to the provisions of this paragraph, if in relation to a Protected Cell Company
the Court is satisfied—

(a) that the cellular assets attributable to a particular cell of the Protected Cell
Company are or are likely to be insufficient to discharge the claims of creditors
in respect of that cell; and

(b) that the making of an order under this paragraph would achieve the purposes
set out in sub-paragraph (3),

the Court may make a Cell Liguidation Order under this paragraph in respect of that
cell.

A Cell Liguidation Order may be made in respect of one or more cells of a Protected
Cell Company.

A Cell Liquidation Order is an order directing that the business and cellular assets
attributable to a cell shall be managed by a Cell Liquidator specified in the order for
the purposes of—

(a) the orderly closing down of the business attributable to the cell; and

(b) the distribution of the cellular assets attributable to the cell to those entitled to
have recourse thereto.

Where the Court makes a Cell Liquidation Order it shall, at the same time, appoint a
liquidator to act as Cell Liquidator under the Cell Liquidation Order.

A Cell Liquidator appointed under this paragraph must be a—persen+egistered-as-an
insolvency practitioner urder—Part—9—(selvencyPractitionersregistered pursuant to

Section 290 (Qualification and reqistration of insolvency practitioners) of these
Regulations.
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Application for a Cell Liquidation Order

An application for a Cell Liquidation Order in respect of a cell of a Protected Cell
Company may be made by—

(a) the Protected Cell Company;

(b) the Directors of the Protected Cell Company;

(c) any creditor of the Protected Cell Company in respectof that cell;
(d) any cell member in respect of that cell,

(e) the Financial Services Regulator; or

4] the Registrar.

Notice of an application to the Court for a Cell Liquidation Order in respect of a cell of
a Protected Cell Company shall be served upon—

(a) the Protected Cell Company;

(b) the Financial Services Regulator;

(c) the Registrar; and

(d) such other persons, if any, as the Court may direct.

each of whom shall be given an opportunity of making representations to the Court
before the Cell Liquidation Order is made.

The Court, on hearing an application for a Cell Liquidation Order, may, instead of
making the order sought or dismissing the application, make an interim order or
adjourn the hearing, conditionally or unconditionally.

The Court may make a Cell Liquidation Order subject to such terms and conditions as
it considers appropriate.

A Cell Liquidation Order shall—
(a) not be made if a liquidator is appointed to the Protected Cell Company; and

(b) be discharged upon the appointment of a liquidator in respect of the Protected
Cell Company, unless the Court orders otherwise on being satisfied that it is
desirable to do so in order to protect the interests of members or creditors, or
potential member s or creditors, of the cell.

Functions and powers of a Cell Liquidator
The Cell Liquidator of a cell of a Protected Cell Company may—

(a) do all such things as may be necessary or expedient for the purposes set out
in paragraph 4(3) (Cell Liquidation Order) of this Schedule; and

(b) exercise all the functions and powers of the Directors in respect of the business
and cellular assets attributable to the cell.

The Cell Liquidator may at any time apply to the Court for—
(a) directions as to the extent or exercise of any function or power; or

(b) an order as to any matter arising in the course of the liquidation of the cell.
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In exercising his functions and powers the Cell Liquidator shall be deemed to act as
agent of the Protected Cell Company, and shall not incur personal liability except to
the extent that he is fraudulent, reckless, negligent, or acts in bad faith.

Any person dealing with the Cell Liquidator in good faith and for value need not inquire
whether the Cell Liquidator is acting within his powers.

Effect of Cell Liquidation Order

When an application has been made for, and during the period of operation of, a Cell
Liquidation Order—

(a) no proceedings may be instituted or continued by, or against, the Protected
Cell Company in relation to the cell in respect of which the Cell Liquidation
Order was made, or against the business or cellular assets attributable to that
cell; and

(b) no steps may be taken to enforce any security or in the execution of legal
process in respect of the business or cellular assets attributable to the cell in
respect of which the Cell Liquidation Order was made,

except with the consent of the Cell Liquidator or with leave of the Court.

During the period of operation of a Cell Liquidation Order, the Directors shall not
exercise any powers or functions in respect of the business or the cellular assets
attributable to the cell in respect of which the Cell Liquidation Order was made, without
the consent of the Cell Liquidator.

Distribution of Cellular Assets

Subject to Sections 263 (Insolvency of clearing and settlement intermediaries or
Recognised Bodies client assets) of these Regulations, the cellular assets attributable
to the cell in respect of which the Cell Liquidation Order was made shall be applied by
the Cell Liquidator in satisfaction of the following liabilities in the order of priority of—

(a) all remuneration and expenses properly incurred by the Cell Liquidator in
winding-up the cell;

(b) any preferential debts of the Protected Cell Company which are attributable to
the business or cellular assets of the cell; and

(c) the remainder of the cell’s liabilities in accordance with sub-paragraph (3);

subject to that application, any surplus shall be distributed in accordance with sub-
paragraphs (4) and (5).

Creditors of a cell that is subject to a Cell Liquidation Order shall be regarded as
preferential creditors of the cell to the extent they would be preferential creditors under
Schedule 8 (Preferential Debts) of these Regulations if—

(a) the cellwas a Company; and
(b) the Cell Liguidator was a liquidator under these Regulations.

The cell’'s unsecured debts (including all or any part of a secured debt which is treated
as unsecured in accordance with Schedule 5 (Proofs and Distribution) in a winding-up)
(other than the remuneration and expenses of the Cell Liquidator and preferential
debts) rank equally between themselves in the Cell Liquidation and shall be paid in full
unless the cellular assets are insufficient to meet them, in which case they abate in
equal proportions among themselves.
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Subject to the Articles of the Protected Cell Company, any surplus shall be distributed
among the cell members in respect of the cell that is subject to the Cell Liquidation
Order or the persons othemwise entitled to the surplus, in each case according to their
respective rights and interests in or againstthe Protected Cell Company.

Where there are no cell members in respect of the cell and no persons otherwise
entitled to the surplus, any surplus shall be paid to the Protected Cell Company and
shall become a non-cellular asset of the Protected Cell Company.

Discharge and variation of Cell Liquidation Orders
An application to Court may be made by a Cell Liquidator to—

(a) discharge the Cell Liquidation Order if he thinks the purpose for which the order
was made has been achieved or substantially achieved orisincapable of being
achieved; or

(b) vary the Cell Liquidation Order.

The Court, on hearing an application for the discharge or variation of a Cell Liquidation
Order, may make such order as it considers appropriate, may dismiss the application,
may make any interim order or may adjourn the hearing, conditionally or
unconditionally.

Upon the Court discharging a Cell Liquidation Order in respect of a cell on the ground
that the purpose for which the order was made has been achieved or substantially
achieved—

(a) the Court may direct that any payment made by the Cell Liquidator to any
creditor of the Protected Cell Company in respect of that cell shall be dee med
full satisfaction of the liabilities of the Protected Cell Company to that creditor
in respect of that cell; and

(b) the creditor’s claims against the Protected Cell Company in respect of that cell
shall be thereby deemed extinguished but nothing in this sub-paragraph (3)
shall operate so as to affect or extinguish any right or remedy of a creditor
against any other person, including any surety of the Protected Cell Company.

The Court may, upon discharging a Cell Liquidation Order in respect of a cell of a
Protected Cell Company, direct that the cell shall be dissolved on such date as the
Court may specify.

When acell of a Protected Cell Company has been dissolved undersub-paragraph (4),
the Protected Cell Company may not undertake business or incur liabilities in respect
of that cell.

Remuneration of Cell Liquidator

The remuneration of a Cell Liquidator shall be fixed by the Court and shall be payable,
in priority to all other claims, from—

(a) the cellular assets attributable to the cell in respect of which the Cell Liquidator
was appointed; and

(b) to the extent that these may be insufficient, from the non-cellular assets of the
Protected Cell Company,

but not from any of the cellular assets attributable to any other cell of the Protected
Cell Company.
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SCHEDULE 12

REMUNERATION

Remuneration in administration, winding-up and in relation to a Deed of Company
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©)
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Arrangement
Application of Schedule
This Schedule applies to the remuneration of—

(a) administrators;

(b) liquidators in creditors’ voluntary windings up or windings up by the Court; and
(c) liquidators in members’ voluntary windings up where expressly specified (but
not otherwise).

The paragraphs of this Schedule which by virtue of sub-paragraph 1(c) apply in
members’ voluntary windings up are paragraphs—

(a) 2 (Remuneration: principles);
(b) 3(5) to (8) and (10) (Remuneration: procedure forinitial determination);

(c) 5(1), (6) and (7) (Remuneration: recourse by administrator or liquidator to the
Court);

(d) 7 (Remuneration: newadministrator or liquidator);

(e) 8 (Remuneration: apportionment of set fees);

(f) 9(1)(c), (2), (3), (4) and (5) to (8) (Creditors’ or members’ claim that
remuneration is, or other expenses are, excessive); and

(9) 10 (Remuneration in winding-up where assets realised on behalf of charge
holder).

This Schedule does not apply to the remuneration of provisional liquidators.
Remuneration: principles

An administrator or liquidator (including ina members’ voluntary winding-up) is entitled
to receive remuneration for services as Office-holder.

The basis of remuneration must be fixed—
(a) as a percentage of the value of—
(i) the property with which the administrator has to deal; or

(ii) the assets which are realised, distributed or both realised and
distributed by the administrator or liquidator;

(b) by reference to the time properly given by the Office-holder and the Office-
holder’s staff in attending to matters arising in the administration, in connection
with the Deed of Company Arrangement or winding-up; or

(c) as a setamount;
or any combination of them; and different bases may be fixed in respect of different
things done by the Office-holder.
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Where the basis of remuneration is fixed as in sub-paragraph (2)(a), different
percentages may be fixed in respect of different things done by the Office-holder.

The matters to be determined in fixing the basis of remuneration are—

(a) which of the bases set out in sub-paragraph (2) are to be fixed and (where
appropriate) in what combination;

(b) the percentage or percentages (if any) to be fixed under sub-paragraphs (2)(a)
and (3);

(c) the amount (if any) to be set under sub-paragraph (2)(c).
In arriving at that determination, regard must be had to the following matters—
(a) the complexity (or otherwise) of the case;

(b) any respects in which, in connection with the Company’s affairs, there falls on
the Office-holder, any responsibility of an exceptional kind or degree;

(c) the effectiveness with which the Office-holder appears to be carrying out, or to
have carried out, the Office-holder’s duties as such; and

(d) the value and nature of the property with which the Office-holder has to deal.

If the Office-holderis alawyer and employsthe firm, or any partnerinit, to act on behalf
of the Company, profit costs must not be paid unless expressly authorised in the
determination.

Remuneration: procedure forinitial determination

It is for the creditors’ committee, subject to sub-paragraph (4), to determine the basis
of remuneration in an administration or winding-up of a Company (except in a
members’ voluntary winding-up).

(a) If there is no creditors’ committee in an administration or winding-up, or the
creditors’ committee does not make the requisite determination, and—

(i) in an administration, the case does not fall within sub-paragraph (3); or

(i) in a creditors’ voluntary winding-up or awinding-up by the Court, subject
to sub-paragraph (4),

the basis of remuneration may be fixed by a resolution of a meeting of creditors.

(b) Where there is a Deed of Company Arrangement, the basis of remuneration
may be fixed by a resolution of a meeting of creditors.

If the administrator of a Company has made a statement under Section 61(6)(b)
(Requirement for initial creditors’ meeting) and there is no creditors’ committee, or the
creditors’ committee does not make the requisite determination, the basis of the
administrator’s remuneration may be fixed by the approval of —

(a) each secured creditor of the Company; or

(b) if the administrator has made or intends to make a distribution to preferential
creditors—

(i) each secured creditor of the Company; and
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(ii) preferential creditors whose debts amount to more than 50% of the
preferential debts of the Company, disregarding debts of any creditor
who does not respond to an invitation to give or withhold approval.

Where—

(a) a Company which is in administration moves into winding-up under
Section 122(1) (Moving creditors’ voluntary liquidation) and the administrator
becomes the liquidator; or

(b) a winding-up order is made immediately upon the appointment of an
administrator ceasing to have effect and the Court under Section 210(3)
(Appointment of provisional liquidator or of liquidator following administration)
appoints as liquidator the person whose appointment as administrator has
ceased to have effect,

the basis of remuneration fixed under this paragraph for the administrator is treated as
having been fixed for the liquidator, and sub-paragraphs (1) and (2) do not apply.

In a members’ voluntary winding-up, it is for the Company in general meeting to
determine the basis of remuneration.

If not fixed as above, the basis of the administrator’s remuneration or the liquidator's
remuneration in a voluntary winding-up (including a members’ voluntary winding-up)
must, on application by the administrator or liquidator, be fixed by the Court.

An application under sub-paragraph (6) may not be made by the administrator or
liquidator without having first sought fixing of the basis in accordance with sub-
paragraph (1), (2), (3) or (5) (as the case may be).

In @ members’ voluntary winding-up, the liquidator must deliver at least 14 days’ notice
of an application under sub-paragraph (6) to the Company’s contributories, or such
one or more of them as the Court may direct; and the contributories may nominate one
or more of their number to appear, or be represented, and to be heard on the
application.

If, in a winding-up by the Court, the basis of remuneration is not fixed as above after
the liquidator has requested the creditors to fix the basis in accordance with sub-
paragraph (2) or in any event within 18 months after the date of the liquidators
appointment, the liquidator is entitled to such sum as is arrived at (subject to sub-
paragraph (10)) by—

(a) applying the following realisation scale to the moneys received by the liquidator
from the realisation of the assets of the Company (after deducting any sums
paid to secured creditors in respect of their securities and any sums spent out
of money received in carrying on the business of the Company):

On the first $6,000 20%
On the next $6,000 15%
On the next $110,000 10%
On all further sums realised 5%

(b) adding to the sum arrived at under subparagraph (a) suchsumas is arrived at
by applying the following distribution scale to the value of assets distributed to
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creditors of the Company (including payments made in respect of preferential
debts) and to contributories:

On the first $6,000 10%
On the next $6,000 7.5%
On the next $110,000 5%

On all further sums distributed 2.5%

Where a number of persons are appointed as administrators or joint liquidators, it is
for themto agree between themselves as to howthe remuneration payable should be
apportioned and any dispute arising between them may be referred—

(a) to the Court, for settlement by order; or

(b) to the creditors’ committee, a meeting of creditors or (in a members’ voluntary
winding-up) the Company in general meeting, for settlement by resolution.

Remuneration: recourse by administrator or liquidator to creditors

If the basis of—

(a) the administrator’s remuneration has been fixed by the creditors’ committee;
(b) the liquidator’s remuneration has been fixed by the creditors’ committee; or

(c) the liquidator's remuneration had, in a case falling within paragraph 3
(Remuneration: procedure for initial determination), been fixed by the creditors’
committee in a preceding administration and the administrator had not
subsequently requested an increase under this paragraph,

and the Office-holder considers an amount fixed to be insufficient or basis fixed to be
inappropriate, the Office-holder may request thatthe amountbe increased or the basis
changed by resolution of the creditors.

If the administrator of a Company has made a statement under Section 61(6)(b)
(Requirement for initial creditors’ meeting), the basis of his remuneration has been
fixed by the creditors’ committee, and the administrator of the Company considers an
amount fixed to be insufficient or basis fixed to be inappro priate, the administrator of
the Company may request that the amount be increased or the basis changed by the
approval of—

(a) each secured creditor of the Company; or

(b) if the administrator of the Company has made or intends to make a distribution
to preferential creditors—

(i) each secured creditor of the Company; and

(i) preferential creditors whose debts amount to more than 50% of the
preferential debts of the Company, disregarding debts of any creditor
who does not respond to an invitation to give or withhold approval.
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Remuneration: recourse by administrator or liquidator to the Court
If the basis of—
(a) the remuneration of an administrator has been fixed—

(i) by the creditors’ committee, the administrator has requested that the
amount be increased or the basis changed by resolution of the
creditors, but the creditors have not changed it; or

(ii) by resolution of the creditors; or
(b) the liquidator’s remuneration has been fixed—

(i) by the creditors’ committee, the liquidator has requested that the
amount be increased or the basis changed by resolution of the
creditors, but the creditors have not changed it;

(i) by resolution of the creditors;

(iii) under paragraph 3(4) or (9) (Remuneration: procedure for initial
determination) of this Schedule; or

(iv) in a members’ voluntary winding-up, by the Company in general
meeting,

and the Office-holder considers an amount fixed to be insufficient or basis fixed to be
inappropriate, the Office-holder may apply to the Court for an order increasing the
amount or changing the basis.

If the administrator of a Company has made a statement under Section 61(6)(b)
(Requirement for initial creditors’ meeting), the basis of his remuneration has been
fixed by the approval of creditors in accordance with paragraph 4(2) (Remuneration:
recourse by administrator or liquidator to creditors) of this Schedule and he considers
an amount fixed to be insufficient or basis fixed to be inappropriate, he may apply to
the Court for an order increasing the amount or changing the basis.

Where an application is made under sub-paragraph(2), the administrator of a
Company must deliver notice to each of the creditors whose approval was sought
under paragraph 4(2) (Remuneration: recourse by administrator or liquidator to
creditors) of this Schedule.

The administrator of a Company or liquidator (exceptina members’ voluntary winding-
up) must deliver at least 14 days’ notice of the application to the members of the
creditors’ committee and the committee may nominate one or more members to
appear, or be represented, and to be heard on the application.

If there is no creditors’ committee or in the case of an administrator of a Deed of
Company Arrangement, the Office-holder’s notice of the application must (exceptin a
members’ voluntary winding-up) be delivered to such one or more of the Company’s
creditors as the Court may direct, and those creditors may nominate one or more of
their number to appear or be represented.

In a members’ voluntary winding-up, the liquidator must deliver at least 14 days’ notice
of the application to the Company’s contributories, or such one or more of them as the
Court may direct and the contributories may nominate one or more of their number to
appear, or be represented, and to be heard on the application.

269



(7)

(1)

)

©)

(4)

(1)

The Court may, if it appears to be a proper case (including in a members’ voluntary
winding-up), order the costs of the Office-holder’s application, including the costs of
any member of the creditors’ committee appearing or being represented oniit, or of any
creditor or contributory so appearing or being represented, to be paid as an expense
of the administration or liquidation or an expense for the purposes of the Deed of
Company Arrangement, as the case may be.

Remuneration: review at request of administrator or liquidator

Where, after the basis of the Office-holder’s remuneration has been fixed, there is a
material and substantial change in the circumstances which were taken into account
in fixing it, the Office-holder may request that it be changed.

The request must be made—

(a) where the creditors’ committee fixed the basis, to the creditors’ committee;
(b) where the creditors fixed the basis, to the creditors;

(c) where the Court fixed the basis, by application to the Court; and

(d) where, in a winding-up, the remuneration was determined under
paragraph 3(9) (Remuneration: procedure for initial determination) of this
Schedule, to the Liquidation Committee or creditors’ committee if there is one
and otherwise to the creditors;

and the preceding provisions of this Schedule apply as appropriate.

Where paragraph4 (Remuneration: recourse by administrator or liquidator to
creditors) is applied in accordance with sub-paragraph (2), ignore the words in
paragraph 4(1)(c) (Remuneration: recourse by administrator or liquidatorto creditors),
“and the administrator had not subsequently requested an increase under this
paragraph”.

Any change in the basis for remuneration applies from the date of the request under
sub-paragraph (2) and not for any earlier period.

Remuneration: new administrator or liquidator

If a new administrator or liquidator (including in a members’ voluntary winding-up) is
appointed in place of another, any determination, resolution or Court order in effect
under the preceding provisions of this Schedule immediately before the former Office-
holder ceased to hold office continues to apply in relation to the remuneration of the
new Office-holder until a further determination, resolution or Court order is made in
accordance with those provisions.

Remuneration: apportionment of setfees

In a case (including in a members’ voluntary winding-up) in which the basis of the
Office-holder’s remuneration is a set amount under paragraph 2(2)(c) (Remuneration:
principles) of this Schedule and the former Office-holder ceases (for whatever reason)
to hold office before the time has elapsed or the work has been completed in respect
of which the amount was set, application may be made for determination of what
portion of the amount should be paid to the former Office-holder or the former Office-
holder’s personal representative in respect of the time which has actually elapsed or
the work which has actually been done.
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Application may be made—

(a) by the former Office-holder or the former Office-holder’s personal
representative within the period of 28 days beginning with the date upon which
the former Office-holder ceased to hold office; or

(b) by the Office-holder for the time being in office if the former Office-holder or the
former Office-holder’s personal representative has not applied by the end of
that period.

Application must be made—
(a) where the creditors’ committee fixed the basis, to the creditors’ committee;

(b) where the creditors fixed the basis, to the creditors for a resolution determining
the portion;

(c) where the Company in general meeting fixed the basis, to the Company for a
resolution determining the portion; or

(d) where the Court fixed the basis, to the Court for an order determining the
portion.

The applicant must deliver a copy of the application to the Office-holder for the time
being or to the former Office-holder or the former Office-holders personal
representative, as the case may be (“the recipient”).

The recipient may, within 21 days of receipt of the copy of the application, deliver notice
of intent to—

(a) make representations to—
(1) the creditors’ committee;
(i) the creditors; or
(iii) the Company in general meeting; or
(b) appear or be represented before the Court, as the case may be.

No determination may be made upon the application until expiry of the 21 daysreferred
to in sub-paragraph (5) or, if the recipient does deliver notice of intent in accordance
with that sub-paragraph, until the recipient has been afforded the opportunity to make
representations or to appear or be represented, as the case may be.

If the former Office-holder or the former Office-holder’s personal representative
(whether or not the original applicant) considers that the portion determined upon
application to the creditors’ committee or the creditors is insufficient, that person may

apply—

(a) in the case of a determination by the creditors’ committee, to the creditors for
a resolution increasing the portion; or

(b) in the case of a resolution of—

(i) the creditors (whether under sub-paragraph (3)(b) or under sub-
paragraph (7)(a)); or

(i) the Company in general meeting,

to the Court for an order increasing the portion
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and sub-paragraphs (4) to (6) apply as appropriate.

Creditors’ or members’ claim that remuneration is, or other expenses are,
excessive

The following may apply to the Court for one or more of the orders in sub-
paragraph (8)—

(a) a secured creditor;
(b) an unsecured creditor with either—

(i) the concurrence of atleastten (10)%in value of the unsecured creditors
(including that creditor); or

(i) the permission of the Court; or
(c) in a members’ voluntary winding-up—

0] members of the Company with at least ten (10)% of the total voting
rights of all the members having the right to vote at general meetings of
the Company; or

(i) a member of the Company with the permission of the Court.
An application may be made on the grounds that—
(a) the remuneration charged by the Office-holder;

(b) the basis fixed for the Office-holder’'s remuneration under paragraphs 2
(Remuneration: principles) and 3 (Remuneration: procedure for initial
determination) of this Schedule; or

(c) expenses incurred by the Office-holder,

is or are, in all the circumstances, excessive or, in the case of an application under
sub-paragraph (2)(b), inappropriate.

The application by a creditor or member must be made no later than eight weeks (or,
in a case falling within Section 240 (Removal or resignation of liquidator), four weeks)
after receipt by the applicant of the progress report, or the final account or report under
Section 182 (Final meeting prior to dissolution) or Section 213 (Duty to summon final
meeting) (as applicable) which first reports the charging of the remuneration or the
incurring of the expenses in question (“the relevant report”).

If the Court thinks that no sufficient cause is shown for a reduction, it must deliver to
the applicant notice to that effect; and—

(a) if, within five business days of delivery of that notice, the applicant applies to
the Court to fix a venue for a hearing, without notice to any other party, as to
whether sufficient cause is shown, the Court will do so; but

(b) if the applicantdoes not deliver notice in accordance with sub-paragraph (4)(a),
the Court may dismiss the application without a hearing.

The Court must fix a venue for the application to be heard, and deliver notice to the
applicant if the application is not dismissed—

(a) after a hearing under sub-paragraph (4)(a); or

(b) without a hearing in accordance with sub-paragraph (4)(b).

272



(6)

(1)

(8)

(9)

(10)

10.
(1)

The venue must be fixed for not less than 28 days after delivery to the applicant of the
notice under sub-paragraph (4).

The applicant must, at least 14 days before the hearing, deliver to the Office-holder a
notice stating the venue and accompanied by a copy of the application and of any
evidence which the applicant intends to provide in support of it.

If the Court considers the application to be well-founded, it must make one or more of
the following orders—

(a) an order reducing the amount of remuneration which the Office-holder is
entitled to charge;

(b) an order reducing any fixed amount;
(c) an order changing the basis of remuneration;

(d) anorderthatsome or all of the remuneration or expensesin questionbe treated
as not being expenses of the administration, expenses for the purposes of the
Deed of Company Arrangement or winding-up expenses; and

(e) an order that the administrator or liquidator or the administrator’s or liquidator's
personal representative pay to the Company the amount of the excess of
remuneration or expenses or such part of the excess as the Court may specify,

and may make any other order that it thinks just; but an order under sub-
paragraph (8)(b)or (c) may be made onlyin respectof periods after the period covered
by the relevant report.

Unless the Court orders otherwise under sub-paragraph (10), the costs of the
application must be paid by the applicant, and are not payable as an expense of the
administration or the Deed of Company Arrangement or as winding-up expenses.

The Court may order thatthe costs may be payable by the applicant, by the respondent
or as an expense.

Remuneration in winding-up where assets realised on behalf of charge holder

A liquidator (including in a members’ voluntary winding-up) who realises assets on
behalf of a secured creditor is entitled to such sumby way of remuneration asis arrived
at—

(a) in a winding-up where the assets are subject to a charge which when created
was a mortgage or a fixed charge, by applying the realisation scale published
by the Board to the moneys received by the liquidator in respect of the assets
realised (after deducting any sums spent out of money received in carrying on
the business of the Company);

(b) in awinding-up where the assets realised are subject to a charge which when
created was a floating charge, by—

(i) applying the realisation scale published by the Board to moneys
received by the liquidator from the realisation of those assets (ignoring
any sums received which are spentin carrying on the business of the
Company); and

(i) adding to the sum arrived at under sub-paragraph (b)(i) such sumasis
arrived at by applying the distribution scale published by the Board to
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the value of the assets distributed to the holder of the charge and
payments made in respect of preferential debts.

The sum to which the liquidator is entitled must be taken out of the proceeds of the
realisation.

Voting on remuneration

Where a resolution is proposed in a creditors’ voluntary winding-up or a compulsory
winding-up which affects a person in relation to that person’s remuneration or conduct
as liquidator, that person and the partners and employees of that person must not vote
on it, whether as creditor, contributory, proxy-holder or corporate representative,
unless the proxy specifically directs the proxy-holder to vote in that way.
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SCHEDULE 13

MODIFICATIONS TO THE INSOLVENCY REGULATIONS
FORLIMITED LIABILITY PARTNERSHIPS

Provisions

Modifications

Section 1(3)(c)
(Administration)

For“Company orits Directors” substitute “Limited Liability
Partnership”

Section 5(3)(a) For “resolution for voluntary winding up” substitute
(General restrictions) “determination to wind up voluntarily”

Section 8(1)(b) Omit

(Administration application)

Section 29(2) Omit

(Power to appoint)

Section 32(2) Omit “or a record of the decision of the Directors (where
(Notice of intention to appoint) | the Directors intend to make the appointment)”

Section 33(4) For “Directors of the Company” substitute “Limited
(Notice of appointment) Liability Partnership”

Section 44(2) For “resolution may be passed for the winding up ef*2of’

(Moratorium on Insolvency
Proceedings)

substitute “determination to wind up voluntarily may be
made by’

Section 57(1)(d)
(Administrator’s statement of
proposals)

Omit

Section 66(1)(d)
(Contents of the
administrator’s revised
proposals)

Omit

Section 76(4)

For “Section 117 (The members of a company) of the

(Effect of Deed of Company Companies  Regulations”  substitute  “Section 3

Arrangement on creditors) (Members) of the Limited Liability Partnership
Regulations 2015”

Section 81(1) For “shares in” substitute “interests in the property ef*of’,

(Transfer of shares) for “shares<” substitute “interests<"

Section 94(6)(b) In Section 94(6)(b) the reference to Section 470

(Deed progress reports)

(Auditor’s general right to information) shall be read in
respect of a Limited Liability Partnership as such
provision is amended pursuant to the Limited Liability
Partnership Rules 2015

Section 95(5)
(General powers)

For Section 95(5) substitute “(5) The administrator of a
Limited Liability Partnership has power to prevent any
person from taking part in the management of the
business of the Limited Liability Partnership and to
appoint any person to be a manager of that business.”

Section 122(5)(b)
(Moving to creditors’voluntary
liquidation)

For “resolution for voluntary winding-up” substitute
“determination to wind-up voluntarily”
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Section 122(7)(b)
(Moving to creditors’voluntary
liquidation)

For “passing of the resolution for voluntary winding-up”
substitute “determination to wind-up voluntarily”

Section 122(7)(e)
(Moving to creditors’voluntary
liquidation)

For “passing of the resolution for voluntary winding-up”
substitute “determination to wind-up voluntarily”

Section 128(2)(d)
(Resignation of administrator)

Omit

Section 134(2)(d)
(Administrator ceasing to be
Heensedreqgistered)

Omit

Section 137(2)(c), (7) and (8)
(Supplying vacancy in office of
administrator)

Omit

Section 137(9)
(Supplying vacancy in office of
administrator)

For “(5) or (7)” substitute “or (5)”

Section 141(1)(a)
(Substitution of administrator
appointed by Company or
Directors: creditors’meeting)

Omit “or Directors”

Section 147(5) Omit
(Joint and concurrent

administrators)

Section 150 Omit

(Majority decision of Directors)

Section 174(1)
(Circumstances in which a
Company may be wound up
voluntarily)

For Section 174(1) substitute the following:

“(1) A Limited Liability Partnership may be wound-up
voluntarily when it determines that it is to be
wound-up voluntarily”

Section 174(2)
(Circumstances in which a
Company may be wound up
voluntarily)

For “passes a resolution for voluntary winding-up’
substitute “determines that it is to be wound-up
voluntarily”, for “passing of such resolution” substitute
“making of the determination” and for “resolution” where
it appears for the third time substitute “determination”

Section 175(1)
(Declaration of solvency)

For “the directors (or, in the case of a Company having
more than two Directors, the majority of them) may at a
meeting of the board of Directors make a declaration in a
form prescribed by the Board in rules made by the
Boardy}” substitute “‘the members of the Limited Liability
Partnership may make a declaration.”

Section 175(2)
(Declaration of solvency)

For the existing subsection, substitute the following:

“(2)  Such a declaration must be made within the five
(5) weeks immediately preceding the date when
the Limited Liability Partnership determined that it
be wound-up voluntarily or on that date but before
the making of the determination.”
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Section 175(3)
(Declaration of solvency)

For “a Director” substitute “the members”

Section 175(4)
(Declaration of solvency)

For “in pursuance of a resolution passed” substitute
“voluntarily”

Section 178 Omit “at a general meeting”
(Appointment of liquidator)
Section 179 Substitute the following:

(Directors’ powers)

“On the appointment of a liquidator the powers of the
members of the Limited Liability Partnership shall cease
except to the extent that a meeting of the members of the
Limited Liability Partnership summoned for the purpose
or the liquidator sanctions their continuance.”

Section 180

(Vacancy in office of liquidator)

For “the Company at a general meeting” substitute “a
meeting of the members of the Limited Liability
Partnership called for the purpose” and “a general
meeting” substitute “a meeting of the members of the
Limited Liability Partnership”

Section 182(1)
(Final meeting prior to
dissolution)

For “a general meeting” substitute “a meeting of the
members”

Section 183(1)
(Effect of Company’s
insolvency)

For “Directors” substitute “members”

Section 184(a)
(Conversion to creditors’
voluntary winding-up)

For “Directors” substitute “members”

Section 184(b)
(Conversion to creditors’
voluntary winding -up)

For “general meeting” substitute “meeting of the
members”

Section 186(1)
(Meetings of members and
creditors)

Substitute the following:

(1) “The Limited Liability Partnership shall cause a
meeting of its creditors to be summoned for a day
not later than the 14t day after the day on which
the Limited Liability Partnership determines that it
be wound-up voluntarily.”

Section 186(2) and (3)
(Meeting of members and
creditors)

For “Directors” substitute “members”

Section 187(1)
(Appointment of liquidator)

For “The creditors and the Company at their respective
meetings mentioned in Section 186 (Meetings of
members and creditors)” substitute “The creditors at their
meeting mentioned in Section 186 (Meetings of members
and creditors) and the Limited Liability Partnership”

Section 188
(Directors’powers)

Substitute the following:

“On the appointment of a liquidator the powers of the
members of the Limited Liability Partnership shall cease,
except so far as the Liquidation Committee (or if there is
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no such Liquidation Committee, the creditors) sanction
their continuance.”

Section 191(1)
(Final meeting prior to
dissolution)

For “a general meeting” substitute “a meeting of the
members”

Section 192(1)
(Notice of resolution to wind

up)

For “passed a resolution for winding-up” substitute
“determined that it shall be wound up voluntarily”, for
“passing of the resolution” substitute “determination”, for
“resolution” substitute “determination”

Section 193
(Commencement of winding-

up)

Substitute the following new Section - “A voluntary
winding-up is deemed to commence at the time when the
Limited Liability Partnership determinesthat it be wound
up voluntarily”

Section 196
(Avoidance of share transfers
after winding-up resolution)

For “shares” substitute “the interests of any member in
the property of the Limited Liability Partnership”

Section 198A

(Acceptance of shares, etc. as
consideration for sale of
company property)

For the existing Section substitute the following:

“198A. Acceptance of shares, etc. as consideration
for sale of Limited Liability Partnership
property

(D This Section applies, in the case of a Limited
Liability Partnership proposed to be, or being,
wound up voluntarily, where the whole or part of
the Limited Liability Partnership’s business or
property is proposed to be transferred or sold to
another company whether or not it is a Company
within the meaning of the Companies Regulations
2061452020 (“the transferee company”) or to a
Limited Liability Partnership (“the transferee
limited liability partnership”).

(2) With the requisite sanction, the liquidator of the
Limited Liability Partnership being, or proposed to
be, wound up (“the transferor limited liability
partnership”) may receive, in compensation or
partcompensation for the transfer or sale, shares,
policies or other like interests in the transferee
company or the transferee limited liability
partnership for distributionamong the members of
the transferor limited liability partnership.

3 The sanction required under subsection (2) s -

(a) in the case of a members’ voluntary
winding up, that of a determination of the
Limited Liability Partnership at a meeting
of the members of the Limited Liability
Partnership conferring either a general
authority on the liquidator or an authority
in respect of any particular arrangement,
and
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(b) in the case of a creditor's voluntary
winding up, that of either court or the
Liquidation Committee.

Alternatively to subsection (2), the liquidator may
(with the sanction) enter into any other
arrangement whereby the members of the
transferor limited liability partnership may, in lieu
of receiving cash, shares, policies or other like
interests (or in addition thereto), participate in the
profits, or receive any other benefit from the
transferee company or the transferee limited
liability partnership.

()

(6)

A sale or arrangement in pursuance of this
Section is binding on members of the transferor
limited liability partnership.

A determination by the Limited Liability
Partnership is not invalid for the purposes of this
Section by reason that it is made before or
concurrently with a determination by the Limited
Liability Partnership thatit be wound up voluntarily
or for appointing liquidators; but, if an order is
made within a year for winding up the Limited
Liability Partnership by the Court, the
determination by the Limited Liability Partnership
is not valid unless sanctioned by the Court.

(7)

(8)

If a determination of the Limited Liability
Partnership has provided the sanction requisite
for the liquidator under this Section, a member of
the transferor limited liability partnership who did
not vote in favour of providing the sanction
required for the liquidator under this Section may
express his dissent from it in writing addressed to
the liquidator and left at the registered office of the
Limited Liability Partnership within 7 days after the
date on which that sanction was given, and
require the liquidator either to abstain from
carrying the arrangement so sanctioned into
effect or to purchase his interest at a price to be
determined by agreement or arbitration under this
Section.

If the liquidator elects to purchase the member’s
interest, the purchase money must be paid before
the Limited Liability Partnership is dissolved and
be raised by the liquidator in such manner as may
be determined by the Limited Liability
Partnership.”

Section 199(a)

For “has by Special Resolution resolved” substitute “has

(Circumstances in which a determined”
Company may be wound up by

the Court)

Section 199(c) Omit “or”

(Circumstances in which a
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Company may be wound up by
the Court)

Section 199(e) and (f)
(Circumstances in which a
Company may be wound up by
the Court)

Add the following new paragraphs:

“(e) the Limited Liability Partnership does not
commence its business within a year from
its incorporation or suspends its business
for a whole year; or

(f the number of members is reduced below

two.”
Section 202(2) Omit “either”
(Application for winding-up)
Section 202(2)(a) Omit
(Application for winding-up)
Section 208(1) For “a resolution has been passed” substitute “a

(Commencement of winding-
up)

determination has been made” and for “the passing of the
resolution” substitute “that determination”

Section 209(2)(b)
(Consequences of winding-up
order)

For “any transfer of shares” substitute “any transfer by a
member of the Limited Liability Partnership of his interest
in the property of the Limited Liability Partnership”

Section 215(6)(a) (Property of
the Company)

For “resolution” substitute “determination”

Section 217(8)} (Powers of
liquidator)

For“aresolution passed” substitute “determination made”

Section 220(1)(a)
(Settling list of contributories,
debts and calls)

Omit “with power to rectify the register of members in all
cases where rectification is required”

Section 221
(Liability to contribute of past
and present members)

Substitute the following -

“When a Limited Liability Partnership is wound up every
present and past member of the Limited Liability
Partnership who has agreed with the other members or
with the Limited Liability Partnership that he will, in
circumstances which have arisen, be liable to contribute
to the assets of the Limited Liability Partnership in the
event that the Limited Liability Partnership goes into
liquidation is liable, to the extent that he has so agreed,
to contribute to its assets to any amount sufficient for
payment of its debts and liabilities, and the expenses of
winding up, and for the adjustment of the rights of the
contributories among themselves. However, a past
member shall only be liable if the obligation arising from
such agreement survived his ceasing to be a member of
the Limited Liability Partnership.”

Section 222

(Limited Company formerly
unlimited) and 223 (Unlimited
Company formerly limited)

Omit.
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Section 233

For “Director” substitute “member” and “Directors”

(Statement of Company’s substitute “members~"
affairs by Directors)
Section 242(4) Insert a new subsection (4) as follows -

(Meetings to ascertain wishes
of creditors or contributories)

“(4) Meetings of members of a Limited Liability
Partnership shallbe convened and held subjectto
Part 13 (Limited Liability Partnership Meetings) of
Schedule 6 (Meetings and Correspondence)”.

Section 244(1)
(Fraud in anticipation of
winding-up or insolvent
administration)

For “passes a resolution for voluntary winding-up’
substitute “makes a determination that it be wound-up
voluntarily”.

Section 245(1)
(Transactions in fraud of
creditors)

For “passes a resolution for voluntary winding-up’
substitute “makes a determination that it be wound-up
voluntarily”.

After Section 252
(Wrongful trading)

Insert the following new Section 252A as follows -
“252A Adjustment of withdrawals

1) This Section has effectin relation to a person who
is or has been a member of a Limited Liability
Partnership where, in the course of winding up of
that Limited Liability Partnership, it appears that
subsection (2) of this

(2) Section applies in relation to that person.
(2 This subsection applies in relation to a person if —

(a) within the period of two years ending with
the commencement of the winding up, he
was a member of the Limited Liability
Partnership who withdrew property of the
Limited Liability Partnership, whether in
the form of a share of profits, salary,
repayment of or payment of intereston a
loan to the Limited Liability Partnership or
any other withdrawal of property, and

(b) it is proved by the liquidator to the
satisfaction of the Court that at the time of
the withdrawal he knew or had reasonable
ground for believing that the Limited
Liability Partnership —

Q) was at the time of the withdrawal
unable to pay its debts within the
meaning of Section 200 (Definition
of inability to pay debts), or

(ii) would become so unable to pay its debts after the
assets of the Limited Liability Partnership had
been depleted by that withdrawal taken together
with all other withdrawals (if any) made by any
members  contemporaneously  with that
withdrawal or in contemplation when that
withdrawal was made.
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)

(4)

(5)

(6)

Where this Section has effect in relation to any
person the Court, on the application of the
liquidator, may declare that that person is to be
liable to make such contribution (if any) to the
Limited Liability Partnership’s assets as the court
thinks proper.

The Court shall not make a declaration in relation
to any person the amount of which exceeds the
aggregate of the amounts or values of all the
withdrawals referred to in subsection (2) made by
that person within the period of two years referred
to in that subsection.

The Court shall not make a declaration under this
Section with respect to any person unless that
person knewor oughtto have concluded that after
each withdrawal referred to in subsection (2)
there was no reasonable prospectthatthe Limited
Liability Partnership would avoid going into
insolvent liquidation.

Forthe purposes of subsection (5) the facts which
a member ought to know or ascertain and the
conclusions which he ought to reach are those
which would be known, ascertained, or reached
by a reasonably diligent person having both:

(a) the general knowledge, skill and
experience that may reasonably be
expected of a person carrying out the
same functions as are carried out by that
member in relation to the Limited Liability
Partnership, and

(b) the general knowledge, skill and
experience that that member has.

(7)

(8)
(9)

For the purposes of this section a Limited Liability
Partnership goes into insolvent liquidation if it
goes into liquidation at a time when its assets are
insufficient for the payment of its debts and other
liabilities and the expenses of the winding up.

In this section “member” includes a shadow
member.

This section is without prejudice to Section 252.”

Section 253
(Proceedings under
Sections 251 and 252)

Add after “Section 252 (Wrongful trading)” the following -
“or Section 252A (Adjustment of withdrawals)”

Section 255(2)(a)
(Duty to cooperate with Office -
holder)

Omit “secretary of’

Section 255(2)(d)
(Duty to cooperate with Office-
holder)

Omit “or secretary of’
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Section 256
(Inquiry into Company’s
dealings)

Omit “or secretary”

Section 298

(Defined Terms)
(definition of “Connected
Person”)

Replace the existing definition of Connected Person with
the following -

““Connected Person” means a personis connected with
a Company (including a Limited Liability Partnership) if -

(a) he is a Director or shadow director of the
a Company or an Associate of such a
Director or shadow director (including a
member or shadow member of a Limited
Liability Partnership or an Associate of
such a member or shadow member):

(b) he is an Associate of the Company or of
the Limited Liability Partnership;

(c) he is an employee of the Company or of
the Limited Liability Partnership; or

(d) he is a trustee of a trust and the Company
or the Limited Liability Partnership has an
interest in the trust property or vice versa.

e

Section 298
(Defined Terms) (definition of
“designated member”)

Insert a new definition of “designated member” as follows
- ““designated member” has the same meaning asit has
in the Limited Liability Partnership Regulations 2015.”

Section 298

(Defined Terms)

(definition of “Limited Liability
Partnership”)

Replace the existing definition of Limited Liability
Partnership with the following -
“Limited Liability Partnership” means a limited liability

partnership registered under the Limited Liability
Partnerships Regulations 2015.”

Section 298

(Defined Terms)

(definition of “Limited Liability
Partnerships Regulations”)

Replace the existing definition of Limited Liability
Partnership with the following -
““Limited Liability Partnerships Regulations 2015”
means the Limited Liability Partnerships Regulations
2015, issued by the Board”.=

Section 298
(Defined Terms)
(definition of “member”)

Replace the existing definition of member with the
following - ““member” means a member of a Limited
Liability Partnership.”

Section 298

(Defined Terms)
(definition of “shadow
member”)

Insert a new definition of “shadow member” as follows -

“shadow member”, in relation to a Limited Liability
Partnership, means a person in accordance with whose
directions or instructions the members of the Limited
Liability Partnership are accustomed to act (but so that a
person is not deemed a shadow member of a Limited
Liability Partnership by reason only that members of the
Limited Liability Partnership act on advice given by himin
a professional capacity).”

Section 299(2)
(Meaning of “liability’, “into
liquidation” and “into insolvent

For “passes a resolution for voluntary winding-up’
substitute “makes a determination that it be wound up
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liquidation”and “in
administration”, “enters
administration” and “enters

insolvent administration”)

voluntarily” and for “passing such a resolution” substitute
“making such a determination”

Section 300(3A) (Meaning of
“Associate”)

Insert a new subsection (3A) as follows -

“(3A) A member of a Limited Liability Partnership is an
Associate of that Limited Liability Partnership and
of every other member of that Limited Liability
Partnership and of the spouse (including former
spouse) or relative of every other member of that
Limited Liability Partnership.”

Section 300(10) (Meaning of
“Associate”)

Substitute for subsection (10) the following-

“(10) in this Section “Company” includes any body
corporate (whetherincorporated in the Abu Dhabi
Global Market or elsewhere); and references to
Directors and other officers of a Company and to
voting power at any general meeting of a
Company have effect with any necessary
modifications.”

Schedule 2, paragraph (19)
(Powers of the Administrator)

For paragraph (19) substitute the following -

“(19) Power to enforce any rights the Limited Liability
Partnership has against the members under the
terms of the Limited Liability Partnership
Agreement.”

Schedule 3, paragraph (18)
(Powers of the Administrative
Receiver)

For paragraph (18) substitute the following —

“(19) Power to enforce any rights the Limited Liability
Partnership has against the members under the terms of
the Limited Liability Partnership Agreement.~"

Schedule 6, Part 9
(Contributories’ Voting Rights
and Majorities)

For “general meeting” substitute “meeting of the
members” and for “resolution is passed” substitute
“determination made”

Schedule 6, Part 13
(Meetings and
Correspondence)

Insert a new Part 13 as follows -
“PART 13
LIMITED LIABILITY PARTNERSHIP MEETINGS

48. Limited Liability Partnership meetings
(general)

Unless these regulations provide otherwise, a meeting of
the members of the Limited Liability Partnership, must be
called and conducted, and records of the meeting must
be kept in accordance with the Limited Liability
Partnership Agreement and the laws of the Abu Dhabi
Global Market, including any applicable provisionsin or
made under the Limited Liability Partnership Regulations
2015. The quorumrequired for ameeting of the members
of the Limited Liability Partnership shall be any quorum
required by the Limited Liability Partnership Agreement
for meetings of members of the Limited Liability
Partnership and if no requirement for a quorum has been
agreed upon the quorum shall be 2 members.”
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SCHEDULE 14

CAPE TOWN CONVENTION
TEXT OF CONVENTION ON INTERNATIONAL INTERESTS IN MOBILE EQUIPMENT
THE STATES PARTIES TO THIS CONVENTION,

AWARE ofthe needto acquire and use mobile equipment of high value or particular economic
significance and to facilitate the financing of the acquisition and use of such equipmentin an
efficient manner,

RECOGNISING the advantages of asset-based financing and leasing for this purpose and
desiring to facilitate these types of transaction by establishing clear rules to governthem,

MINDFUL of the needto ensure thatinterestsin such equipmentare recognised and protected
universally,

DESIRING to provide broad and mutual economic benefits for all interested patrties,

BELIEVING that such rules must reflect the principles underlying asset-based financing and
leasing and promote the autonomy of the parties necessary in these transactions,

CONSCIOUS of the need to establish a legal framework for international interests in such
equipment and for that purpose to create an international registration system for their
protection,

TAKING INTO CONSIDERATION the objectives and principles enunciated in existing
Conventions relating to such equipment,

HAVE AGREED upon the following provisions:
Chapter |

Sphere of application and general provisions
Article 1 — Definitions

In this Convention, except where the context otherwise requires, the following terms are
employed with the meanings set out below:

(a) “agreement” means a security agreement, a title reservation agreementor a
leasing agreement;

(b) “assignment” means a contractwhich, whether by way of security or otherwise,
confers on the assignee associated rights with or without a transfer of the
related international interest;

(c) “associated rights” means all rights to payment or other performance by a
debtorunder an agreementwhich are secured by or associated with the object;

(d) “‘commencement of the insolvency proceedings” means the time at which the
insolvency proceedings are deemed to commence under the applicable
insolvency law;

(e) “ conditional buyer” means a buyer under a title reservation agreement;

(f) “conditional seller” means a seller under a title reservation agreement;
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9)

(h)

(i)

0)

(k)

(0

(m)

(n)

(0)

(p)

(@)

(n

(s)

“contract of sale” means a contract for the sale of an object by a seller to a
buyer which is not an agreement as defined in (a) above;

“court” means a court of law or an administrative or arbitral tribunal established
by a Contracting State;

“creditor” means a chargee under a security agreement, a conditional seller
under a title reservation agreement or a lessor under a leasing agreement;

“‘debtor” means a chargor under a security agreement, a conditional buyer
under a title reservation agreement, a lessee under a leasing agreement or a
personwhose interestinan objectis burdened by aregistrable non-consensual
right or interest;

“‘insolvency administrator” means a person authorised to administer the
reorganisation or liquidation, including one authorised on an interim basis, and
includes a debtor in possession if permitted by the applicable insolvency law;

“‘insolvency proceedings” means bankruptcy, liquidation or other collective
judicial or administrative proceedings, including interim proceedings, in which
the assets and affairs of the debtor are subject to control or supervision by a
court for the purposes of reorganisation or liquidation;

“interested persons” means:
(i) the debtor;

(i) any person who, for the purpose of assuring performance of any of the
obligations in favour of the creditor, gives or issues a suretyship or
demand guarantee or a standby letter of credit or any other form of
credit insurance;

(iii) any other person having rights in or over the object;

“internal transaction” means a transaction of a type listed in Article 2(2)(a) to
(c) where the centre of the main interests of all parties to such transaction is
situated, and the relevant object located (as specified in the Protocol), in the
same Contracting State at the time of the conclusion of the contract and where
the interest created by the transaction has beenregistered in a national registry
in that Contracting State which has made a declaration under Article 50(1);

“‘international interest” means an interest held by a creditor to which Article 2
applies;

“‘International Registry” means the international registration facilities
established for the purposes of this Convention or the Protocol,

“‘leasing agreement” means an agreement by which one person (the lessor)
grants a right to possession or control of an object (with or without an option to
purchase) to another person (thelessee) inreturn for arental or other payment;

“national interest” means aninterest held by a creditor in an object and created
by an internal transaction covered by a declaration under Article 50(1);

“non-consensual right or interest” means a right or interest conferred under the
law of a Contracting State which has made a declaration under Article 39 to
secure the performance of an obligation, including an obligation to a State,
State entity or an intergovernmental or private organisation;
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(®)

(u)
(v)

(W)

(x)

()

2

(ad)

(bb)

(cc)

(dd)

(e€)

(ff)

(99)
(hh)

(i)

),
(kk)

“notice of a national interest” means notice registered orto be registeredin the
International Registry that a national interest has been created,;

“ object” means an object of a category to which Article 2 applies;

“pre-existing right or interest’ means a right or interest of any kind in or over an
object created or arising before the effective date of this Convention as defined
by Article 60(2)(a);

“proceeds” means money or non-money proceeds of an object arising from the
total or partial loss or physical destruction of the object or its total or partial
confiscation, condemnation or requisition;

“prospective assighnment” means an assignment that is intended to be made in
the future, upon the occurrence of a stated event, whether or not the
occurrence of the event is certain;

“prospective international interest” means an interest that is intended to be
created or provided for in an object as an international interest in the future,
upon the occurrence of a stated event (which may include the debtor’s
acquisition of an interestin the object), whether or not the occurrence of the
eventis certain;

“prospective sale” means a sale which is intended to be made in the future,
upon the occurrence of a stated event, whether or not the occurrence of the
eventis certain;

“Protocol” means, in respect of any category of objectand associated rights to
which this Convention applies, the Protocol in respect of that category of object
and associated rights;

‘registered” means registered in the International Registry pursuant to Chapter
\

“registered interest” means an international interest, a registrable non-
consensual right or interest or a national interest specified in a notice of a
national interest registered pursuantto ChapterV;

“registrable non-consensual right or interest’ means a non-consensual right or
interest registrable pursuantto a declaration deposited under Article 40;

“‘Registrar” means, in respect of the Protocol, the person or body designated
by that Protocol or appointed under Article 17(2)(b);

‘regulations” means regulations made or approved by the Supervisory
Authority pursuant to the Protocol,

“sale” means a transfer of ownership of an object pursuantto a contract of sale;
“secured obligation” means an obligation secured by a security interest;

“security agreement”’means an agreement by which a chargor grants or agrees
to grant to a chargee an interest (including an ownership interest) in or over an
object to secure the performance of any existing or future obligation of the
chargor or a third person;

“security interest” means an interest created by a security agreement;
“Supervisory Authority” means, in respect of the Protocol, the Supervisory
Authority referredto in Article 17(1);
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(mn “title reservation agreement” means an agreement for the sale of an object on
terms that ownership does not pass until fulfilment of the condition or conditions
stated in the agreement;

(mm) “unregistered interest” means a consensual interest or non-consensual right or
interest (other than an interest to which Article 39 applies) which has not been
registered, whether or not it is registrable under this Convention; and

(nn)  “writing” means a record of information (including information communicated
by teletransmission) which is in tangible or other form and is capable of being
reproduced in tangible form on a subsequent occasion and which indicates by
reasonable means a person’s approval of the record.

Article 2—The international interest

1. This Convention provides for the constitution and effects of an international interest in
certain categories of mobile equipment and associated rights.

2. For the purposes of this Convention, an international interest in mobile equipment is
an interest, constituted under Article 7, in a uniquely identifiable object of a category of such
objects listed in paragraph 3 and designated in the Protocol:

(a) granted by the chargor under a security agreement;

(b) vested in a person who is the conditional seller under a title reservation
agreement; or

(c) vested in a person who is the lessor under a leasing agreement.

An interest falling within sub-paragraph (a) does not also fall within sub-paragraph (b)
or (c).

3. The categories referred to in the preceding paragraphs are:
(a) airframes, aircraft engines and helicopters;
(b) railway rolling stock; and
(c) space assets.

4, The applicable law determines whether an interest to which paragraph 2 applies falls
within subparagraph (a), (b) or (c) of that paragraph.

5. An international interestin an object extends to proceeds of that object.

Article 3— Sphere of application

1. This Convention applies when, at the time of the conclusion of the agreement creating
or providing for the international interest, the debtor is situated in a Contracting State.

2. The fact that the creditor is situated in a non-Contracting State does not affect the
applicability of this Convention.

Article 4 —Where debtoris situated
1. For the purposes of Article 3(1), the debtor is situated in any Contracting State:
(a) under the law of which it is incorporated or formed;

(b) where it has its registered office or statutory seat;
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(c) where it has its centre of administration; or
(d) where it has its place of business.

2. A reference in sub-paragraph (d) of the preceding paragraph to the debtor’s place of
business shall, if it has more than one place of business, mean its principal place of business
or, if it has no place of business, its habitual residence.

Article 5— Interpretation and applicable law

1. In the interpretation of this Convention, regard is to be had to its purposes as set forth
in the preamble, to its international character and to the need to promote uniformity and
predictability in its application.

2. Questions concerning matters governed by this Convention which are not expressly
settled in it are to be settled in conformity with the general principles on which it is based or,
in the absence of such principles, in conformity with the applicable law.

3. References to the applicable law are to the domestic rules of the law applicable by
virtue of the rules of private international law of the forum State.

4. Where a State comprises several territorial units, each of which has its own rules of
law in respect of the matter to be decided, and where there is no indication of the relevant
territorial unit, the lawof that State decides which is the territorial unitwhose rules shall govern.
In the absence of any suchrule, the law of the territorial unit with which the case is most closely
connected shall apply.

Article 6 — Relationship between the Convention and the Protocol

1. This Convention and the Protocol shall be read and interpreted together as a single
instrument.
2. To the extent of any inconsistency between this Convention and the Protocol, the

Protocol shall prevail

Chapter Il

Constitution of an international interest
Article 7— Formal requirements

An interest is constituted as an international interest under this Convention where the
agreement creating or providing for the interest:

(a) is in writing;

(b) relates to an object of which the chargor, conditional seller or lessor has power
to dispose;

(c) enables the object to be identified in conformity with the Protocol; and

(d) in the case of a security agreement, enables the secured obligations to be
determined, but without the need to state a sum or maximum sum secured.
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Chapter Il

Default remedies
Article 8 — Remedies of chargee

1. In the event of default as provided in Article 11, the chargee may, to the extentthat the
chargor has at any time so agreed and subject to any declaration that may be made by a
Contracting State under Article 54, exercise any one or more of the following remedies:

(a) take possession or control of any object charged to it;
(b) sell or grant a lease of any such object;

(c) collect or receive any income or profits arising from the management or use of
any such object.

2. The chargee may alternatively apply for a court order authorising or directing any of
the acts referred to in the preceding paragraph.

3. Any remedy set outin sub-paragraph (a), (b) or (c) of paragraph 1 or by Article 13 shall
be exercised in a commercially reasonable manner. A remedy shall be deemed to be
exercised in a commercially reasonable manner where it is exercised in conformity with a
provision of the security agreement except where such a provision is manifestly unreasonable.

4. A chargee proposing to sell or grant a lease of an object under paragraph 1 shall give
reasonable prior notice in writing of the proposed sale or lease to:

(a) interested persons specified in Article 1(m)(i) and (ii); and

(b) interested persons specified in Article 1(m)(iii) who have given notice of their
rights to the chargee within a reasonable time prior to the sale or lease.

5. Any sum collected or received by the chargee as a result of exercise of any of the
remedies set out in paragraph 1 or 2 shall be applied towards discharge of the amount of the
secured obligations.

6. Where the sums collected or received by the chargee as a result of the exercise of any
remedy set out in paragraph 1 or 2 exceed the amount secured by the security interest and
any reasonable costs incurred in the exercise of any such remedy, then unless otherwise
ordered by the court the chargee shall distribute the surplus among holders of subsequently
ranking interests which have been registered or of which the chargee has been given notice,
in order of priority, and pay any remaining balance to the chargor.

Article 9 —Vesting of objectin satisfaction; redemption

1. At any time after default as provided in Article 11, the chargee and all the interested
persons may agree that ownership of (or any other interest of the chargor in) any object
covered by the security interest shall vest in the chargee in or towards satisfaction of the
secured obligations.

2. The court may on the application of the chargee order that ownership of (or any other
interest of the chargor in) any object covered by the security interest shall vest in the chargee
in or towards satisfaction of the secured obligations.

3. The court shall grant an application under the preceding paragraph only if the amount
of the secured obligations to be satisfied by such vesting is commensurate with the value of
the object after taking account of any payment to be made by the chargee to any of the
interested persons.
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4. At any time after default as provided in Article 11 and before sale of the charged object
or the making of an order under paragraph 2, the chargor or any interested person may
discharge the security interest by paying in full the amount secured, subject to any lease
granted by the chargee under Article 8(1)(b) or ordered under Article 8(2). Where, after such
default, the payment of the amount secured is made in full by an interested person other than
the debtor, that personis subrogated to the rights of the chargee.

5. Ownership or any other interest of the chargor passing on a sale under Article 8(1)(b)
or passing under paragraph 1 or 2 of this Article is free from any other interest over which the
chargee’s security interest has priority under the provisions of Article 29.

Article 10 — Remedies of conditional seller or lessor

In the event of default under a title reservation agreement or under a le asing agreement as
provided in Article 11, the conditional seller or the lessor, as the case may be, may:

(a) subject to any declaration that may be made by a Contracting State under
Article 54, terminate the agreement and take possession or control of any
object to which the agreement relates; or

(b) apply for a court order authorising or directing either of these acts.
Article 11 — Meaning of default

1. The debtor and the creditor may at any time agree in writing as to the events that
constitute a default or otherwise give rise to the rights and remedies specified in Articles 8 to
10 and 13.

2. Where the debtor and the creditor have not so agreed, “default” for the purposes of
Articles 8 to 10 and 13 means a default which substantially deprives the creditor of what it is
entitled to expect under the agreement.

Article 12 —Additional remedies

Any additional remedies permitted by the applicable law, including any remedies agreed upon
by the parties, may be exercised to the extentthatthey are notinconsistentwith the mandatory
provisions of this Chapter as set out in Article 15.

Article 13— Relief pending final determination

1. Subject to any declaration that it may make under Article 55, a Contracting State shall
ensure that a creditor who adduces evidence of default by the debtor may, pending final
determination of its claim and to the extent that the debtor has at any time so agreed, obtain
from a courtspeedyreliefinthe formof such one or more of the following orders as the creditor
requests:

(a) preservation of the objectand its value;
(b) possession, control or custody of the object;
(c) immobilisation of the object; and

(d) lease or, except where covered by sub-paragraphs (a) to (c), management of
the object and the income therefrom.

2. In making any order under the preceding paragraph, the court may impose such terms
as it considers necessary to protect the interested personsin the event that the creditor:

(a) in implementing any order granting such relief, fails to perform any of its
obligations to the debtor under this Convention or the Protocol; or
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(b) fails to establish its claim, wholly or in part, on the final determination of that
claim.

3. Before making any order under paragraph 1, the court may require notice of the
request to be given to any of the interested persons.

4. Nothing in this Article affects the application of Article 8(3) or limits the availability of
forms of interim relief other than those set out in paragraph 1.

Article 14 — Procedural requirements

Subject to Article 54(2), any remedy provided by this Chapter shall be exercised in conformity
with the procedure prescribed by the law of the place where the remedy is to be exercised.

Article 15— Derogation

In their relations with each other, any two or more ofthe partiesreferredto in this Chapter may
at any time, by agreement in writing, derogate from or vary the effect of any of the preceding
provisions of this Chapter except Articles 8(3) to (6), 9(3) and (4), 13(2) and 14.

Chapter IV

The international registration system
Article 16 — The International Registry
1. An International Registry shall be established for registrations of:

(a) international interests, prospective international interests and registrable non-
consensual rights and interests;

(b) assignments and prospective assignments of international interests;

(c) acquisitions of international interests by legal or contractual subrogations under
the applicable law;

(d) notices of national interests; and
(e) subordinations of interests referred to in any of the preceding sub-paragraphs.

2. Different international registries may be established for differe nt categories of object
and associated rights.

3. Forthe purposes of this Chapter and Chapter V, the term“registration”includes, where
appropriate, an amendment, extension or discharge of a registration.

Article 17— The Supervisory Authority and the Registrar
1. There shall be a Supervisory Authority as provided by the Protocol.
2. The Supervisory Authority shall:
(a) establish or provide for the establishment of the International Registry;

(b) except as otherwise provided by the Protocol, appoint and dismiss the
Registrar;

(c) ensure that any rights required for the continued effective operation of the
International Registry in the event of a change of Registrar will vest in or be
assignable to the new Registrar;
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(d) after consultation with the Contracting States, make or approve and ensure the
publication of regulations pursuant to the Protocol dealing with the operation of
the International Registry;

(e) establish administrative procedures through which complaints concerning the
operation of the International Registry can be made to the Supervisory
Authority;

(f) supervise the Registrar and the operation of the International Registry;

(9) at the request of the Registrar, provide such guidance to the Registrar as the
Supervisory Authority thinks fit;

(h) set and periodically reviewthe structure of fees to be charged for the services
and facilities of the International Registry;

0] do all things necessary to ensure that an efficient notice-based electronic
registration system exists to implement the objectives of this Convention and
the Protocol; and

()] report periodically to Contracting States concerning the discharge of its
obligations under this Convention and the Protocol.

3. The Supervisory Authority may enter into any agreement requisite for the performance
of its functions, including any agreementreferredto in Article 27(3).

4. The Supervisory Authority shall own all proprietary rights in the data bases and
archives of the International Registry.

5. The Registrar shall ensure the efficient operation of the International Registry and
perform the functions assigned to it by this Convention, the Protocol and the regulations.

Chapter VvV

Other matters relating to registration
Article 18 — Registration requirements

1. The Protocol and regulations shall specify the requirements, including the criteria for
the identification of the object:

(a) for effecting a registration (which shall include provision for prior electronic
transmission of any consent from any person whose consent is required under
Article 20);

(b) for making searches and issuing search certificates, and, subject thereto;

(c) for ensuring the confidentiality of information and documents of the
International Registry other than information and documents relating to a
registration.

2. The Registrar shall not be under a duty to enquire whether a consent to registration
under Article 20 has in fact been given or is valid.

3. Where an interest registered as a prospective international interest becomes an
international interest, no further registration shall be required provided that the registration
information is sufficient for a registration of an international interest.
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4. The Registrar shall arrange for registrations to be entered into the International
Registry data base and made searchable in chronological order of receipt, and the file shall
record the date and time of receipt.

5. The Protocol may provide that a Contracting State may designate an entity or entities
in its territory as the entry point or entry points through which the information required for
registration shall or may be transmitted to the International Registry. A Contracting State
making such a designation may specify the requirements, if any, to be satisfied before such
information is transmitted to the International Registry.

Article 19 —Validity and time of registration
1. A registration shall be valid only if made in conformity with Article 20.

2. A registration, if valid, shall be complete upon entry of the required information into the
International Registry data base so as to be searchable.

3. A registration shall be searchable for the purposes of the preceding paragraph at the
time when:

(a) the International Registry has assigned to it a sequentially ordered file number;
and

(b) the registration information, including the file number, is stored in durable form
and may be accessed at the International Registry.

4. If an interest first registered as a prospective international interest becomes an
international interest, that international interest shall be treated as registered from the time of
registration of the prospective international interest provided that the registration was still
currentimmediately before the international interestwas constituted as provided by Article 7.

5. The preceding paragraph applies with necessary modifications to the registration of a
prospective assignment of an international interest.

6. A registration shall be searchable in the International Registry data base according to
the criteria prescribed by the Protocol.

Article 20 — Consentto registration

1. An international interest, a prospective international interest or an assignment or
prospective assignment of an international interest may be registered, and any such
registration amended or extended prior to its expiry, by either party with the consent in writing
of the other.

2. The subordination of an international interest to another international interest may be
registered by or with the consent in writing at any time of the person whose interest has been
subordinated.

3. Aregistration may be discharged by or with the consentinwriting of the party in whose
favour it was made.

4. The acquisition of an international interest by legal or contractual subrogation may be
registered by the subrogee.

5. A registrable non-consensual right or interest may be registered by the holder thereof.
6. A notice of a national interest may be registered by the holder thereof.
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Article 21 — Duration of registration

Registration of an international interest remains effective until discharged or until expiry of the
period specified in the registration.

Article 22 — Searches

1. Any person may, in the manner prescribed by the Protocol and regulations, make or
request a search of the International Registry by electronic means concerning interests or
prospective international interests registered therein.

2. Upon receipt of a request therefor, the Registrar, in the manner prescribed by the
Protocol and regulations, shall issue a registry search certificate by electronic means with
respect to any object:

(a) stating all registered information relating thereto, together with a statement
indicating the date and time of registration of such information; or

(b) stating that there is no information in the International Registry relating thereto.

3. A search certificate issued under the preceding paragraph shall indicate that the
creditor named in the registration information has acquired or intends to acquire an
international interest in the object but shall not indicate whether what is registered is an
international interest or a prospective international interest, even if this is ascertainable from
the relevant registration information.

Article 23 — List of declarations and
declared non-consensual rights orinterests

The Registrar shall maintain a list of declarations, withdrawals of declaration and of the
categories of non - consensual right or interest communicated to the Registrar by the
Depositary as having been declared by Contracting States in conformity with Articles 39 and
40 and the date of each such declaration or withdrawal of declaration. Such list shall be
recorded and searchable in the name of the declaring State and shall be made available as
provided in the Protocol and regulations to any person requesting it.

Article 24 — Evidentiary value of certificates

A document in the form prescribed by the regulations which purportsto be a certificate issued
by the International Registry is prima facie proof:

(a) that it has been so issued; and
(b) of the facts recited in it, including the date and time of a registration.
Article 25 — Discharge of registration

1. Where the obligations securedby aregistered security interest or the obligations giving
rise to a registered non-consensual right or interest have been discharged, or where the
conditions of transfer of title under a registered title reservation agreement have been fulfilled,
the holder of such interest shall, without undue delay, procure the discharge ofthe registration
after written demand by the debtor delivered to or received at its address stated in the
registration.

2. Where a prospective international interest or a prospective assignment of an
international interest has been registered, the intending creditor or intending assignee shall,
without undue delay, procure the discharge of the registration after written demand by the
intending debtor or assignor which is delivered to or received at its address stated in the
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registration before the intending creditor or assignee has given value or incurred a
commitment to give value.

3. Where the obligations secured by a national interest specified in a registered notice of
a national interest have been discharged, the holder of such interest shall, without undue
delay, procure the discharge of the registration after written demand by the debtor delivered
to or received at its address stated in the registration.

4. Where a registration ought not to have been made or is incorrect, the person in whose
favour the registration was made shall, without undue delay, procure its discharge or
amendment after written demand by the debtor delivered to or received at its address stated
in the registration.

Article 26 —Access to the
international registration facilities

No person shall be denied access to the registration and search facilities of the International
Registry on any ground other than its failure to comply with the procedures prescribed by this
Chapter.

Chapter VI

Privileges and immunities of the Supervisory Authority and the Registrar
Article 27 — Legal personality; immunity

1. The Supervisory Authority shall have international legal personality where not already
possessing such personality.

2. The Supervisory Authority and its officers and employees shall enjoy such immunity
from legal or administrative process as is specified in the Protocol.

3. (@) The Supervisory Authority shall enjoy exemption from taxes and such other
privileges as may be provided by agreement with the host State.

(b) For the purposes of this paragraph, “host State” means the State in which the
Supervisory Authority is situated.

4, The assets, documents, databases and archives of the International Registry shall be
inviolable and immune from seizure or other legal or administrative process.

5. For the purposes of any claim against the Registrar under Article 28(1) or Article 44,
the claimant shall be entitled to access to such information and documents as are necessary
to enable the claimant to pursue its claim.

6. The Supervisory Authority may waive the inviolability and immunity conferred by
paragraph 4.

Chapter VII

Liability of the Registrar
Article 28 — Liability and financial assurances

1. The Registrar shall be liable for compensatory damages for loss suffered by a person
directly resulting from an error or omission of the Registrar and its officers and employees or
from a malfunction of the international registration system except where the malfunction is
caused by an event of an inevitable and irresistible nature, which could not be prevented by
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using the best practices in current use in the field of electronic registry design and operation,
including those related to back-up and systems security and networking.

2. The Registrar shall not be liable under the preceding paragraph for factual inaccuracy
of registration information received by the Registrar or transmitted by the Registrar in the form
in which it received that information nor for acts or circumstances for which the Registrar and
its officers and employees are not responsible and arising prior to receipt of registration
information at the International Registry.

3. Compensation under paragraph 1 may be reduced to the extent that the person who
suffered the damage caused or contributed to that damage.

4. The Registrar shall procure insurance or a financial guarantee covering the liability
referred to in this Article to the extent determined by the Supervisory Authority, in accordance
with the Protocol.
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Chapter VIII

Effects of an international interest as against third parties
Article 29 — Priority of competing interests

1. A registered interest has priority over any other interest subsequently registered and
over an unregistered interest.

2. The priority of the first-mentioned interest under the preceding paragraph applies:

(a) even if the first-mentioned interest was acquired or registered with actual
knowledge of the other interest; and

(b) even as regards value given by the holder of the first-mentioned interest with
such knowledge.

3. The buyer of an object acquires its interest in it:
(a) subjectto an interestregistered atthe time of its acquisition of thatinterest; and

(b) free from an unregisteredinterest even if it has actual knowledge of such an
interest.

4. The conditional buyer or lessee acquires its interestin or right over that object:

(a) subject to an interest registered prior to the registration of the international
interest held by its conditional seller or lessor; and

(b) free from an interest not so registered at that time even if it has actual
knowledge of that interest.

5. The priority of competing interests or rights under this Article may be varied by
agreement between the holders of those interests, but an assignee of a subordinated interest
is not bound by an agreementto subordinate thatinterest unless at the time of the assignment
a subordination had been registered relating to that agreement.

6. Any priority given by this Article to an interest in an object extends to proceeds.
7. This Convention:

(a) does not affect the rights of a personin an item, other than an object, held prior
to its installation on an object if under the applicable law those rights continue
to exist after the installation; and

(b) does not prevent the creation of rights in an item, other than an object, which
has previously been installed on an object where under the applicable law
those rights are created.

Article 30 — Effects of insolvency

1. In insolvency proceedingsagainst the debtor an international interest is effective if prior
to the commencement of the insolvency proceedings thatinterest was registered in conformity
with this Convention.

2. Nothing in this Article impairs the effectiveness of an international interest in the
insolvency proceedings where that interest is effective under the applicable law.
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3. Nothing in this Article affects:

(a) any rules of law applicable in insolvency proceedings relating to the avoidance
of a transaction as a preference or a transferin fraud of creditors; or

(b) any rules of procedure relating to the enforcement of rights to property which
is under the control or supervision of the insolvency administrator.

Chapter IX

Assignments of associated rights and international interests;
rights of subrogation

Article 31 — Effects of assignment

1. Except as otherwise agreed by the parties, an assignment of associated rights made
in conformity with Article 32 also transfers to the assignee:

(a) the related international interest; and
(b) all the interests and priorities of the assignor under this Convention.

2. Nothing in this Convention prevents a partial assignment of the assignor’s associated
rights. In the case of such a partial assignment the assignor and assignee may agree as to
their respective rights concerning the related international interest assigned under the
preceding paragraph but not so as adversely to affect the debtor without its consent.

3. Subject to paragraph 4, the applicable law shall determine the defences and rights of
set-off available to the debtor againstthe assignee.

4. The debtor may at any time by agreement in writing waive all or any of the defences
and rights of set-off referred to in the preceding paragraph other than defences arising from
fraudulent acts on the part of the assignee.

5. In the case of an assignment by way of security, the assigned associated rights revest
in the assignor, to the extent that they are still subsisting, when the obligations secured by the
assignment have been discharged.

Article 32 — Formal requirements of assignment
1. An assignment of associated rights transfers the related international interest only if it:
(a) is in writing;

(b) enables the associated rights to be identified under the contract from which
they arise; and

(c) in the case of an assignment by way of security, enables the obligations
secured by the assignment to be determined in accordance with the Protocol
but without the need to state a sum or maximum sum secured.

2. An assignment of an international interest created or provided for by a security
agreement is not valid unless some or all related associated rights also are assigned.

3. This Convention does not apply to an assignment of associated rights which is not
effective to transfer the related international interest.
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Article 33 — Debtor’s duty to assignee

1. To the extent that associated rights and the related international interest have been
transferredin accordance with Articles 31 and 32, the debtor in relation to those rights and
that interest is bound by the assignment and has a duty to make payment or give other
performance to the assignee, if but only if:

(a) the debtor has been given notice of the assignment in writing by or with the
authority of the assignor; and

(b) the notice identifies the associated rights.

2. Irrespective of any other ground on which payment or performance by the debtor
discharges the latter from liability, payment or performance shall be effective for this purpose
if made in accordance with the preceding paragraph.

3. Nothing in this Article shall affect the priority of competing assignments.

Article 34 — Default remedies in respect of assignment
by way of security

In the event of default by the assignor under the assignment of associated rights and the
related international interest made by way of security, Articles 8,9 and 11 to 14 apply in the
relations between the assignor and the assignee (and, in relation to associated rights, apply
in so far as those provisions are capable of application to intangible property) as if references:

(a) to the secured obligation and the security interest were references to the
obligation secured by the assignment of the associated rights and the related
international interest and the security interest created by that assignment;

(b) to the chargee or creditor and chargor or debtor were references to the
assignee and assignor;

(c) to the holder of the international interest were references to the assignee; and

(d) to the object were referencesto the assigned associated rights and the related
international interest.

Article 35— Priority of competing assignments

1. Where there are competing assignments of associated rights and at least one of the
assignments includes the related international interest and is registered, the provisions of
Article 29 apply as if the references to a registered interest were references to an assignment
of the associated rights and the related registered interestand as if references to a registered
or unregistered interestwere references to a registered or unregistered assignment.

2. Article 30 applies to an assignment of associated rights as if the references to an
international interest were references to an assignment of the associated rights and the related
international interest.

Article 36 —Assignee’s priority with respect to associated rights

1. The assignee of associated rights and the related international interest whose
assignment has been registered only has priority under Article 35(1) over another assignee of
the associated rights:

(a) if the contract under which the associated rights arise states that they are
secured by or associated with the object; and

(b) to the extent that the associated rights are related to an object.
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2. For the purposes of sub-paragraph (b) of the preceding paragraph, associated rights
arerelated to an objectonly to the extent that they consist of rights to payment or performance
that relate to:

(a) a sum advanced and utilised for the purchase of the object;

(b) a sum advanced and utilised for the purchase of another object in which the
assignor held another international interest if the assignor transferred that
interest to the assignee and the assignment has beenregistered;

(c) the price payable for the object;
(d) the rentals payable in respect of the object; or

(e) other obligations arising from a transaction referred to in any of the preceding
subparagraphs.

3. In all other cases, the priority of the competing assignments of the associated rights
shall be determined by the applicable law.

Article 37 — Effects of assignor’s insolvency

The provisions of Article 30 apply to insolvency proceedings against the assignor as if
references to the debtor were referencesto the assignor.

Article 38 — Subrogation

1. Subjectto paragraph 2, nothing in this Convention affects the acquisition of associated
rights and the related international interest by legal or contractual subrogation under the
applicable law.

2. The priority between any interest within the preceding paragraph and a competing
interest may be varied by agreementin writing between the holders of the respective interests
but an assignee of a subordinated interest is not bound by an agreement to subordinate that
interest unless at the time of the assignment a subordination had been registered relating to
that agreement.

Chapter X

Rights or interests subject to declarations by Contracting States
Article 39 — Rights having priority withoutregistration

1. A Contracting State may at any time, in a declaration deposited with the Depositary of
the Protocol declare, generally or specifically:

(a) those categories of non-consensual right or interest (other than a right or
interest to which Article 40 applies) which under that State’s law have priority
over an interest in an object equivalent to that of the holder of a registered
international interest and which shall have priority over a registered
international interest, whether in or outside insolvency proceedings; and

(b) that nothing in this Convention shall affect the right of a State or State entity,
intergovernmental organisation or other private provider of public services to
arrest or detain an object under the laws of that State for payment of amounts
owed to such entity, organisation or provider directly relating to those services
in respect of that object or another object.

2. A declaration made under the preceding paragraph may be expressed to cover
categories that are created after the deposit of that declaration.
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3. A non-consensual rightor interest has priority over an international interest if and only
if the former is of a category covered by a declaration deposited prior to the registration of the
international interest.

4. Notwithstanding the preceding paragraph, a Contracting State may, at the time of
ratification, acceptance, approval of, or accession to the Protocol, declare that a right or
interest of a category covered by a declaration made under sub-paragraph (a) of paragraph 1
shall have priority over an international interest registered prior to the date of such ratification,
acceptance, approval or accession.

Article 40 — Registrable non-consensual rights or interests

A Contracting State may at any time in a declaration deposited with the Depositary of the
Protocol list the categories of non-consensual right or interest which shall be registrable under
this Convention as regards any category of object as if the right or interest were an
international interest and shall be regulated accordingly. Such a declaration may be modified
from time to time.

Chapter XI

Application of the Convention to sales
Article 41 — Sale and prospective sale

This Convention shall apply to the sale or prospective sale of an object as provided for in the
Protocol with any modifications therein.

Chapter XII

Jurisdiction
Article 42 — Choice of forum

1. Subject to Articles 43 and 44, the courts of a Contracting State chosen by the parties
to a transaction have jurisdiction in respect of any claim brought under this Convention,
whether or not the chosen forum has a connection with the parties or the transaction. Such
jurisdiction shall be exclusive unless otherwise agreed between the parties.

2. Any such agreement shall be in writing or otherwise concluded in accordance with the
formal requirements of the law of the chosen forum.

Article 43 —Jurisdiction under Article 13

1. The courts of a Contracting State chosen by the parties and the courts of the
Contracting State on the territory of which the object is situated have jurisdiction to grant relief
under Article 13(1)(a), (b), (c) and Article 13(4) in respect of that object.

2. Jurisdiction to grant relief under Article 13(1)(d) or other interim relief by virtue of
Article 13(4) may be exercised either:

(a) by the courts chosen by the parties; or

(b) by the courts of a Contracting State on the territory of which the debtor is
situated, being relief which, by the terms of the order granting it, is enforceable
only in the territory of that Contracting State.

3. A court has jurisdiction under the preceding paragraphs even if the final determination
of the claim referred to in Article 13(1) will or may take place in a court of another Contracting
State or by arbitration.
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Article 44 —Jurisdiction to make orders
against the Registrar

1. The courts of the place in which the Registrar has its centre of administration shall
have exclusive jurisdiction to award damages or make orders againstthe Registrar.

2. Where a person fails to respond to a demand made under Article 25 and that person
has ceasedto exist or cannot be found for the purpose of enabling an order to be made against
it requiring it to procure discharge of the registration, the courts referred to in the preceding
paragraph shall have exclusive jurisdiction, on the application of the debtor or intending debtor,
to make an order directed to the Registrar requiring the Registrarto discharge the registration.

3. Where a person fails to comply with an order of a court having jurisdiction under this
Convention or, in the case of a national interest, an order of a court of competent jurisdiction
requiring that person to procure the amendment or discharge of a registration, the courts
referred to in paragraph 1 may direct the Registrar to take such steps as will give effect to that
order.

4. Except as otherwise provided by the preceding paragraphs, no court may make orders
or give judgments or rulings against or purporting to bind the Registrar.

Article 45 —Jurisdictionin respectof insolvency proceedings
The provisions of this Chapter are not applicable to insolvency proceedings.

Chapter X111

Relationship with other Conventions

Article 45 bis — Relationship with the United Nations Convention on the
Assignment of Receivablesin International Trade

This Convention shall prevail over the United Nations Convention on the Assignment of
Receivables in International Trade, opened for signature in New York on 12 December 2001,
as it relates to the assignment of receivables which are associated rights related to
international interests in aircraft objects, railway rolling stock and space assets.

Article 46 — Relationship with the UNIDROIT Convention
on International Financial Leasing

The Protocol may determine the relationship between this Convention and the UNIDROIT
Convention on International Financial Leasing, signed at Ottawa on 28 May 1988.

Chapter X1V

Final provisions
Article 47 — Signature, ratification, acceptance, approval or accession

1. This Convention shall be open for signature in Cape Town on 16 November 2001 by
States participating in the Diplomatic Conference to Adopt a Mobile Equipment Convention
and an Aircraft Protocol held at Cape Town from 29 October to 16 November 2001. After 16
November 2001, the Convention shall be opento all States for signature at the Headquarters
of the International Institute for the Unification of Private Law (UNIDROIT) in Rome until it
enters into force in accordance with Article 49.

2. This Convention shall be subjectto ratification, acceptance or approval by States which
have signed it.

304



3. Any State which does not sign this Convention may accede to it at any time.

4, Ratification, acceptance, approval or accession is effected by the deposit of a formal
instrument to that effect with the Depositary.

Article 48 — Regional Economic Integration Organisations

1. A Regional Economic Integration Organisation which is constituted by sovereign
States and has competence over certain matters governed by this Convention may similarly
sign, accept, approve or accede to this Convention. The Regional Economic Integration
Organisation shall in that case have the rights and obligations of a Contracting State, to the
extent that that Organisation has competence over matters governed by this Convention.
Where the number of Contracting States s relevantin this Convention, the Regional Economic
Integration Organisation shall not count as a Contracting State in addition to its Member States
which are Contracting States.

2. The Regional Economic Integration Organisation shall, at the time of signhature,
acceptance, approval or accession, make a declaration to the Depositary specifying the
matters governed by this Convention in respect of which competence has been transferred to
that Organisation by its Member States. The Regional Economic Integration Organisation
shall promptly notify the Depositary of any changes to the distribution of competence, including
new transfers of competence, specified in the declaration under this paragraph.

3. Any reference to a “Contracting State” or “Contracting States” or “State Party” or
“States Parties” in this Convention applies equally to a Regional Economic Integration
Organisation where the context so requires.

Article 49 — Entryinto force

1. This Convention enters into force on the first day of the month following the expiration
of three months after the date of the deposit of the third instrument of ratification, acceptance,
approval or accession but only as regards a category of objects to which a Protocol applies:

(a) as from the time of entry into force of that Protocol;
(b) subject to the terms of that Protocol; and
(c) as between States Parties to this Convention and that Protocol.

2. For other States this Convention entersinto force on the first day of the month following
the expiration of three months after the date of the deposit of their instrument of ratification,
acceptance, approval or accession but only as regards a category of objects to which a
Protocol applies and subject, in relation to such Protocol, to the requirements of sub-
paragraphs (a), (b) and (c) of the preceding paragraph.

Article 50 — Internal transactions

1. A Contracting State may, at the time of ratification, acceptance, approval of, or
accession to the Protocol, declare that this Convention shall not apply to a transaction which
is an internal transaction in relation to that State with regard to all types of objects or some of
them.

2. Notwithstanding the preceding paragraph, the provisions of Articles 8(4), 9(1), 16,
Chapter V, Article 29, and any provisions of this Convention relating to registered interests
shall apply to an internal transaction.

3. Where notice of a national interest has been registered in the International Registry,
the priority of the holder of that interest under Article 29 shall not be affected by the fact that
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such interest has become vested in another person by assignment or subrogation under the
applicable law.

Article 51 — Future Protocols

1. The Depositary may create working groups, in co-operation with such relevant
nongovernmental organisations as the Depositary considers appropriate, to assess the
feasibility of extending the application of this Convention, through one or more Protocols, to
objects of any category of high-value mobile equipment, other than a category referredto in
Article 2(3), each member of which is uniquely identifiable, and associated rights relating to
such objects.

2. The Depositary shall communicate the text of any preliminary draft Protocol relating to
a category of objects prepared by such aworking group to all States Parties to this Convention,
all member States of the Depositary, member States of the United Nations which are not
members of the Depositary and the relevant intergovernmental organisations, and shall invite
such States and organisations to participate in intergovernmental negotiations for the
completion of a draft Protocol on the basis of such a preliminary draft Protocol.

3. The Depositary shall also communicate the text of any preliminary draft Protocol
prepared by such a working group to such relevant non-governmental organisations as the
Depositary considers appropriate. Such non-governmental organisations shall be invited
promptly to submit comments on the text of the preliminary draft Protocol to the Depositary
and to participate as observers in the preparation of a draft Protocol.

4. When the competent bodies of the Depositary adjudge such a draft Protocol ripe for
adoption, the Depositary shall convene a diplomatic conference for its adoption.

5. Once such a Protocol has been adopted, subject to paragraph 6, this Convention shall
apply to the category of objects covered thereby.

6. Article 45 bis of this Convention appliesto such a Protocol only if specifically provided
for in that Protocol.

Article 52 — Territorial units

1. If a Contracting State has territorial units in which different systems of law are
applicable in relation to the matters dealt with in this Convention, it may, at the time of
ratification, acceptance, approval or accession, declare that this Conventionis to extend to all
its territorial units or only to one or more of them and may modify its declaration by submitting
another declaration at any time.

2. Any such declaration shall state expressly the territorial units to which this Convention
applies.
3. If a Contracting State has not made any declaration under paragraph 1, this

Convention shall apply to all territorial units of that State.

4. Where a Contracting State extends this Convention to one or more of its territorial
units, declarations permitted under this Convention may be made in respect of each such
territorial unit, and the declarations made in respect of one territorial unit may be different from
those made in respect of another territorial unit.

5. If by virtue of a declaration under paragraph 1, this Convention extends to one or more
territorial units of a Contracting State:

(a) the debtor is considered to be situated in a Contracting State only if it is
incorporated or formed under a law in force in a territorial unit to which this
Convention applies or if it has its registered office or statutory seat, centre of
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administration, place of business or habitual residence in a territorial unit to
which this Convention applies;

(b) any reference to the location of the object in a Contracting State refers to the
location of the object in a territorial unit to which this Convention applies; and

(c) anyreference to the administrative authorities in that Contracting State shall be
construed as referring to the administrative authorities having jurisdiction in a
territorial unit to which this Convention applies.

Article 53 — Determination of courts

A Contracting State may, at the time of ratification, acceptance, approval of, or accession to
the Protocol, declare the relevant “court” or “courts” for the purposes of Article 1 and Chapter
Xl of this Convention.

Article 54 — Declarations regarding remedies

1. A Contracting State may, at the time of ratification, acceptance, approval of, or
accessiontothe Protocol, declare that while the charged objectis situated within, or controlled
fromits territory the chargee shall not grant a lease of the object in that territory.

2. A Contracting State shall, at the time of ratification, acceptance, approval of, or
accession to the Protocol, declare whether or not any remedy available to the creditor under
any provision of this Convention which is not there expressed to require application to the
court may be exercised only with leave of the court.

Article 55 — Declarations regarding relief
pending final determination

A Contracting State may, at the time of ratification, acceptance, approval of, or accession to
the Protocol, declare that it will not apply the provisions of Article 13 or Article 43, or both,
wholly or in part. The declaration shall specify under which conditions the relevant Article will
be applied, in case it will be applied partly, or otherwise which other forms of interim relief will
be applied.

Article 56 — Reservations and declarations

1. No reservations may be made to this Convention but declarations authorised by
Articles 39, 40, 50, 52, 53, 54, 55, 57, 58 and 60 may be made in accordance with these
provisions.

2. Any declaration or subsequent declaration or any withdrawal of a declaration made
under this Convention shall be notified in writing to the Dep ositary.

Article 57 — Subsequent declarations

1. A State Party may make a subsequentdeclaration, other than a declaration authorised
under Article 60, at any time after the date on which this Convention has entered into force for
it, by notifying the Depositary to that effect.

2. Any such subsequent declaration shall take effect on the first day of the month
following the expiration of six months after the date of receipt of the notification by the
Depositary. Where a longer period for that declaration to take effect is specified in the
notification, it shall take effect upon the expiration of such longer period after receipt of the
notification by the Depositary.
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3. Notwithstanding the previous paragraphs, this Convention shall continue to apply, as
if no such subsequentdeclarations had beenmade, in respect of all rights and interests arising
prior to the effective date of any such subsequent declaration.

Article 58 —Withdrawal of declarations

1. Any State Party having made a declaration under this Convention, other than a
declaration authorised under Article 60, may withdraw it at any time by notifying the
Depositary. Such withdrawal is to take effect on the first day of the month following the
expiration of six months after the date of receipt of the notification by the Depositary.

2. Notwithstanding the previous paragraph, this Convention shall continue to apply, as if
no such withdrawal of declaration had been made, in respect of all rights and interests arising
prior to the effective date of any such withdrawal.

Article 539 — Denunciations

1. Any State Party may denounce this Convention by notification in writing to the
Depositary.
2. Any such denunciation shall take effect on the first day of the month following the

expiration of twelve months after the date on which notification is received by the Depositary.

3. Notwithstanding the previous paragraphs, this Convention shall continue to apply, as
if no such denunciation had been made, in respect of all rights and interests arising prior to
the effective date of any such denunciation.

Article 60 — Transitional provisions

1. Unless otherwise declared by a Contracting State at any time, the Convention does
not apply to a pre-existing right or interest, which retains the priority it enjoyed under the
applicable law before the effective date of this Convention.

2. For the purposes of Article 1(v) and of determining priority under this Convention:

(a) “effective date of this Convention” means in relation to a debtor the time when
this Convention enters into force or the time when the State in which the debtor
is situated becomes a Contracting State, whichever is the later; and

(b) the debtor is situated in a State where it has its centre of administration or, if it
has no centre of administration, its place of business or, if it has more than one
place of business, its principal place of business or, if it has no place of
business, its habitual residence.

3. A Contracting State may in its declaration under paragraph 1 specify a date, not earlier
than three years after the date on which the declaration becomes effective, when this
Convention and the Protocol will become applicable, for the purpose of determining priortty,
including the protection of any existing priority, to pre-existing rights or interests arising under
an agreement made at a time when the debtor was situated in a State referred to in sub-
paragraph (b) of the preceding paragraph but only to the extent and in the manner specified
in its declaration.

Article 61 — Review Conferences, amendments and related matters

1. The Depositary shall prepare reports yearly or at such other time as the circumstances
may require for the States Parties as to the manner in which the international regimen
established in this Convention has operated in practice. In preparing such reports, the
Depositary shall take into account the reports of the Supervisory Authority concerning the
functioning of the international registration system.
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2. At the request of not less than twenty-five per cent of the States Parties, Review
Conferences of States Parties shall be convened from time to time by the Depositary, in
consultation with the Supervisory Authority, to consider:

(a) the practical operation of this Convention and its effectiveness in facilitating the
asset based financing and leasing of the objects covered by its terms;

(b) the judicial interpretation given to, and the application made of the terms of this
Convention and the regulations;

(c) the functioning of the international registration system, the performance of the
Registrar and its oversight by the Supervisory Authority, taking into account the
reports of the Supervisory Authority; and

(d) whether any modifications to this Convention or the arrangements relating to
the International Registry are desirable.

3. Subject to paragraph 4, any amendment to this Convention shall be approved by at
least a two -thirds majority of States Parties participating in the Conference referred to in the
preceding paragraph and s hall then enter into force in respect of States which have ratified,
accepted or approved such amendment when ratified, accepted, or approved by three States
in accordance with the provisions of Article 49 relating to its entry into force.

4, Where the proposed amendment to this Conventionis intended to apply to more than
one category of equipment, such amendment shall also be approved by at least a two-thirds
majority of States Parties to each Protocol that are participating in the Conference referred to
in paragraph 2.

Article 62— Depositary and its functions

1. Instruments of ratification, acceptance, approval or accession shall be deposited with
the International Institute for the Unification of Private Law (UNIDROIT), which is hereby
designated the Depositary.

2. The Depositary shall:
(a) inform all Contracting States of:

0] each new signature or deposit of an instrument of ratification,
acceptance, approval or accession, together with the date thereof;

(i) the date of entry into force of this Convention;

(iii) each declaration made in accordance with this Convention, together
with the date thereof;

(iv) the withdrawal or amendment of any declaration, together with the date
thereof; and

(v) the notification of any denunciation of this Convention together with the
date thereof and the date on which it takes effect;

(b) transmit certified true copies of this Convention to all Contracting States;

(c) provide the Supervisory Authority and the Registrar with a copy of each
instrument of ratification, acceptance, approval or accession, together with the
date of deposit thereof, of each declaration or withdrawal or amendment of a
declaration and of each notification of denunciation, together with the date of
notification thereof, so that the information contained therein is easily and fully
available; and
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(d) perform such other functions customary for depositaries.

IN WITNESS WHEREOF the undersigned Plenipotentiaries, having been duly authorised,
have signed this Convention.

DONE at Cape Town, this sixteenth day of November, two thousand and one, in a single
original in the English, Arabic, Chinese, French, Russian and Spanish languages, all texts
being equally authentic, such authenticity to take effect upon verification by the Joint
Secretariat of the Conference under the authority of the President of the Conference within
ninety days hereof as to the conformity of the texts with one another.
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SCHEDULE 15

CAPE TOWN CONVENTION - AIRCRAFT PROTOCOL

TEXT OF PROTOCOL TO THE CONVENTION ON INTERNATIONAL INTERESTS IN
MOBILE EQUIPMENT ON MATTERS SPECIFIC TO AIRCRAFT EQUIPMENT

THE STATES PARTIES TO THIS PROTOCOL,

CONSIDERING it necessary to implement the Convention on International Interests in Mobile
Equipment (hereinafterreferred to as “the Convention”) as it relates to aircraft equipment, in
the light of the purposes set out in the preamble to the Convention,

MINDFUL of the need to adapt the Convention to meet the particular requirements of aircraft
finance and to extend the sphere of application of the Convention to include contracts of sale
of aircraft equipment,

MINDFUL of the principles and objectives of the Convention on International Civil Aviation,
signed at Chicago on 7 December 1944,

HAVE AGREED upon the following provisions relating to aircraft equipment:
Chapter |

Sphere of application and general provisions
Article | — Defined terms

1. In this Protocol, except where the context otherwise requires, terms used in it have the
meanings set out in the Convention.

2. In this Protocol the following terms are employed with the meanings set out below:.

(@) “aircraft” means aircraftas defined for the purposes of the Chicago Convention
which are either airframes with aircraft engines installed thereon or helicopters;

(b) “aircraft engines” means aircraft engines (other than those used in military,
customs or police services) powered by jet propulsion or turbine or piston technology
and:

(1) in the case of jet propulsion aircraft engines, have at least 1750 Ib of
thrust or its equivalent; and

(i) in the case ofturbine-powered or piston-powered aircraft engines, have
at least 550 rated take-off shaft horsepower or its equivalent,

and equipment and all data, manuals and records relating thereto;
(c) “aircraft objects” means airframes, aircraftengines and helicopters;

(d) “aircraft register’ means a register maintained by a State or a common mark
registering authority for the purposes of the Chicago Convention;

(e) “airframes” means airframes (other than those used in military, customs or
police services) that, when appropriate aircraftengines are installed thereon, are type
certified by the competent aviation authority to transport:

(i) at least eight (8) persons including crew; or

(ii) goods in excess of 2750 kilograms,
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together with all installed, incorporated or attached accessories, parts and
equipment (other than aircraft engines), and all data, manuals and records
relating thereto;

(f) “authorised party” means the party referred to in Article XllI(3);

(9) “Chicago Convention” means the Convention on International Civil Aviation,
signed at Chicago on 7 December 1944, as amended, and its Annexes;

(h) “ common mark registering authority” means the authority maintaining a
register in accordance with Article 77 of the Chicago Convention as implemented by
the Resolution adopted on 14 December 1967 by the Council of the International Civil
Aviation Organization on nationality and registration of aircraft operated by
international operating agencies;

(i “de-registration of the aircraft” means deletion or removal of the registration of
the aircraft fromits aircraft register in accordance with the Chicago Convention;

()] “ guarantee contract” means a contract entered into by a person as guarantor;
(K) “guarantor” means a person who, for the purpose of assuring performance of

any obligations in favour of a creditor secured by a security agreement or under an
agreement, gives or issues a suretyship or demand guarantee or a standby letter of
credit or any other form of credit insurance;

h “helicopters” means heavier-than-air machines (other than those used in
military, customs or police services) supported in flight chiefly by the reactions of the
air on one or more power-driven rotors on substantially vertical axes and which are
type certified by the competent aviation authority to transport:

(1) at least five (5) persons including crew; or
(ii) goods in excess of 450 kilograms,

together with all installed, incorporated or attached accessories, parts and
equipment (including rotors), and all data, manuals and records relating
thereto;

(m)  “insolvency-related event” means:
(i) the commencement of the insolvency proceedings; or

(i) the declared intention to suspend or actual suspension of payments by
the debtor where the creditor’s right to institute insolvency proceedings against
the debtor or to exercise remedies under the Convention is prevented or
suspended by law or State action;

(n) “primary insolvency jurisdiction” means the Contracting State in which the
centre of the debtor’s maininterests is situated, which for this purpose shall be deemed
to be the place of the debtor’s statutory seat or, if there is none, the place where the
debtor is incorporated or formed, unless proved otherwise;

(0) ‘registry authority” means the national authority or the common mark
registering authority, maintaining an aircraft register in a Contracting State and
responsible for the registration and de-registration of an aircraftin accordance with the
Chicago Convention; and
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(p) “State of registry” means, in respect of an aircraft, the State on the national
register of which an aircraftis entered or the State of location of the common mark
registering authority maintaining the aircraft register.

Article Il —Application of Convention as regards aircraft objects

1. The Convention shall apply in relation to aircraft objects as provided by the terms of
this Protocol.

2. The Convention and this Protocol shall be known as the Convention on International
Interests in Mobile Equipment as applied to aircraft objects.

Article 11l — Application of Convention to sales

The following provisions of the Convention apply as if references to an agreement creating or
providing for an internationalinterest were references to a contract of sale and asif references
to an international interest, a prospective international interest, the debtor and the creditor
were references to a sale, a prospective sale, the seller and the buyer respectively:

Articles 3 and 4;

Article 16(1)(a);

Article 19(4);

Article 20(1) (as regardsregistration of a contract of sale or a prospective sale);
Article 25(2) (as regards a prospective sale); and

Article 30.

In addition, the general provisions of Article 1, Article 5, Chapters IV to VII, Article 29 (other
than Article 29(3) which is replaced by Article XIV(1) and (2)), Chapter X, Chapter Xl (other
than Article 43), Chapter Xlll and Chapter XIV (other than Article 60) shall apply to contracts
of sale and prospective sales.

Article IV — Sphere of application

1. Without prejudice to Article 3(1) of the Convention, the Convention shall also apply in
relation to a helicopter, or to an airframe pertaining to an aircraft, registered in an aircraft
register of a Contracting State which is the State of registry, and where such registration is
made pursuant to an agreement for registration of the aircraft it is deemed to have been
effected at the time of the agreement.

2. Forthe purposes of the definition of “internal transaction” in Article 1 of the Convention:
(a) an airframe is located in the State of registry of the aircraft of which itis a part;

(b) an aircraft engine is located in the State of registry of the aircraft on which it is
installed or, if it is not installed on an aircraft, where it is physically located; and

(c) a helicopter is located in its State of registry,
at the time of the conclusion of the agreement creating or providing for the interest.

3. The parties may, by agreement in writing, exclude the application of Article XI and, in
their relations with each other, derogate from or vary the effect of any of the provisions of this
Protocol except Article IX (2)-(4).
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Article V—Formalities, effects and registration of contracts of sale
1. For the purposes of this Protocol, a contract of sale is one which:
(a) is in writing;
(b) relates to an aircraft object of which the seller has power to dispose; and
(c) enables the aircraft objectto be identified in conformity with this Protocol.

2. A contract of sale transfers the interest of the seller in the aircraft object to the buyer
according to its terms.

3. Registration of a contract of sale remains effective indefinitely. Registration of a
prospective sale remains effective unless discharged or until expiry of the period, if any,
specified in the registration.

Article VI — Representative capacities

A person may enter into an agreement or a sale, and register an international interestin, or a
sale of, an aircraft object, in an agency, trust or other representative capacity. In such case,
that person is entitled to assert rights and interests under the Convention.

Article VII — Description of aircraft objects

A description of an aircraft object that contains its manufacturer's serial number, the name of
the manufacturer and its model designation is necessary and sufficient to identify the object
for the purposes of Article 7(c) of the Convention and Article V(1)(c) of this Protocol.

Article VIII — Choice of law
1. This Article applies only where a Contracting State has made a declaration pursuant
to Article XXX(1).
2. The parties to an agreement, or a contract of sale, or a related guarantee contract or

subordination agreement may agree on the lawwhich is to govern their contractual rights and
obligations, wholly or in part.

3. Unless otherwise agreed, the reference in the preceding paragraph to the law chosen
by the parties is to the domestic rules of law of the designated State or, where that State
comprises several territorial units, to the domestic law of the designated territorial unit.

Chapter Il

Default remedies, priorities and assignments
Article IX— Modification of default remedies provisions

1. In addition to the remedies specified in Chapter Il of the Convention, the creditor may,
to the extent that the debtor has at any time so agreed and in the circumstances specified in
that Chapter:

(a) procure the de-registration of the aircraft; and

(b) procure the export and physical transfer of the aircraft object from the territory
in which it is situated.

2. The creditor shall not exercise the remedies specified in the preceding paragraph
without the prior consent in writing of the holder of any registered interest ranking in priority to
that of the creditor.
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3. Article 8(3) of the Convention shall not apply to aircraft objects. Any remedy given by
the Conventioninrelation to an aircraft object shall be exercised in a commercially reasonable
manner. A remedy shall be deemed to be exercised in a commercially reasonable manner
where it is exercised in conformity with a provision of the agreement except where such a
provision is manifestly unreasonable.

4. A chargee giving ten or more working days’ prior written notice of a proposed sale or
lease to interested persons shall be deemed to satisfy the requirement of providing
‘reasonable prior notice” specified in Article 8(4) of the Convention. The foregoing shall not
prevent a chargee and a chargor or a guarantor from agreeing to a longer period of prior
notice.

5. Theregistry authority in a Contracting State shall, subjectto any applicable safety laws
and regulations, honour a request for de-registration and export if:

(a) the request is properly submitted by the authorised party under a recorded
irrevocable deregistration and export request authorisation; and

(b) the authorised party certifies to the registry authority, if required by that
authority, that all registered interests ranking in priority to that of the creditor in whose
favour the authorisation has been issued have been discharged or that the holders of
such interests have consented to the de-registration and export.

6. A chargee proposing to procure the de-registration and export of an aircraft under
paragraph 1 otherwise than pursuant to a court order shall give reasonable prior notice in
writing of the proposed deregistration and export to:

(a) interested persons specified in Article 1(m)(i) and (ii) of the Convention; and

(b) interested persons specified in Article 1(m)(iii) of the Convention who have
given notice of their rights to the chargee within a reasonable time prior to the de -
registration and export.

Article X — Modification of provisions regarding relief pending final determination

1. This Article applies only where a Contracting State has made a declaration under
Article XXX(2) and to the extent stated in such declaration.

2. Forthe purposes of Article 13(1) of the Convention, “speedy” in the context of obtaining
relief means within such number of working days from the date of filing of the application for
relief as is specified in a declaration made by the Contracting State in which the application is
made.

3. Article 13(1) ofthe Convention applieswith the following being added immediately after
sub-paragraph (d):

“(e) ifatanytime the debtorand the creditor specifically agree, sale and application
of proceeds therefrom”, and Article 43(2) applies with the insertion after the words
“Article 13(1)(d)” of the words “and (e)”.

is free from any other interest over which the creditor's international interest has priority under
the provisions of Article 29 of the Convention.

4. The creditor and the debtor or any other interested person may agree in writing to
exclude the application of Article 13(2) of the Convention.
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5. With regard to the remedies in Article IX(1):

(a) they shall be made available by the registry authority and other administrative
authorities, as applicable, in a Contracting State no later than five working days after
the creditor notifies such authorities that the relief specified in Article I1X(1) is granted
or, in the case of relief granted by a foreign court, recognised by a court of that
Contracting State, and that the creditor is entitled to procure those remedies in
accordance with the Convention; and

(b) the applicable authorities shall expeditiously co-operate with and assist the
creditor in the exercise of such remedies in conformity with the applicable aviation
safety laws and regulations.

6. Paragraphs 2 and 6 shall not affect any applicable aviation safety laws and regulations.
Article XI —Remedieson insolvency

1. This Article applies only where a Contracting State that is the primary insolvency
jurisdiction has made a declaration pursuant to Article XXX(3).

Alternative A

2. Upon the occurrence of an insolvency-related event, the insolvency administrator or
the debtor, as applicable, shall, subject to paragraph 7, give possession of the aircraft object
to the creditor no later than the earlier of:

(a) the end of the waiting period; and

(b) the date on which the creditor would be entitled to possession of the aircraft
object if this Article did not apply.

3. For the purposes of this Article, the “waiting period” shall be the period specified in a
declaration of the Contracting State which is the primary insolvency jurisdiction.

4. References in this Article to the “insolvency administrator” shall be to that person in its
official, not in its personal, capacity.

5. Unless and until the creditor is given the opportunity to take possession under
paragraph 2:

(a) the insolvency administrator or the debtor, as applicable, shall preserve the
aircraft object and maintain it and its value in accordance with the agreement; and

(b) the creditor shall be entitled to apply for any other forms of interim relief
available under the applicable law.

6. Sub-paragraph (a) of the precedingparagraph shall not preclude the use of the aircratft
object under arrangements designed to preserve the aircraft object and maintain it and its
value.

7. The insolvency administrator or the debtor, as applicable, may retain possession of the
aircraft object where, by the time specified in paragraph 2, it has cured all defaults other than
a default constituted by the opening of insolvency proceedings and has agreed to perform all
future obligations under the agreement. A second waiting period shall not apply in respect of
a default in the performance of such future obligations.

8. With regard to the remedies in Article IX(1):

(a) they shall be made available by the registry authority and the administrative
authorities in a Contracting State, as applicable, no later than five working days after
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the date onwhich the creditor notifies such authorities thatitis entitled to procure those
remedies in accordance with the Convention; and

(b) the applicable authorities shall expeditiously co-operate with and assist the
creditor in the exercise of such remedies in conformity with the applicable aviation
safety laws and regulations.

9. No exercise of remedies permitted by the Convention or this Protocol may be
prevented or delayed after the date specified in paragraph 2.

10. No obligations of the debtor under the agreement may be modified without the consent
of the creditor.

11. Nothing in the preceding paragraph shall be construed to affectthe authority, if any, of
the insolvency administrator under the applicable lawto terminate the agreement.

12. No rights or interests, except for non-consensual rights or interests of a category
covered by adeclaration pursuantto Article 39(1), shall have priority in insolvencyproceedings
over registered interests.

13. The Convention as modified by Article IX of this Protocol shall apply to the exercise of
any remedies under this Article.

Alternative B

1. Upon the occurrence of an insolvency-related event, the insolvency administrator or
the debtor, as applicable, upon the request of the creditor, shall give notice to the creditor
within the time specified in a declaration of a Contracting State pursuant to Article XXX(3)
whether it will:

(a) cure all defaults other than a default constituted by the opening of insolvency
proceedings and agree to perform all future obligations, under the agreement and
related transaction documents; or

(b) with the applicable law.

2. The applicable law referred to in sub-paragraph (b) of the preceding paragraph may
permit the court to require the taking of any additional step or the provision of any additional
guarantee.

3. The creditor shall provide evidence of its claims and proofthat its international interest
has been registered.

4. If the insolvency administrator or the debtor, as applicable, does not give notice in
conformity with paragraph 2, or when the insolvency administrator or the debtor has declared
that it will give the creditor the opportunity to take possession of the aircraft object but fails to
do so, the court may permit the creditor to take possession of the aircraft object upon such
terms asthe court may order and may require the taking of any additional step or the provision
of any additional guarantee.

5. The aircraft object shall not be sold pending a decision by a court regarding the claim
and the international interest.

Article XIl —Insolvency assistance

1. This Article applies only where a Contracting State has made a declaration pursuant
to Article XXX(1).

2. The courts of a Contracting State in which an aircraft object is situated shall, in
accordance with the law of the Contracting State, co-operate to the maximum extent possible
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with foreign courts and foreign insolvency administrators in carrying out the provisions of
Article XI.

Article XI1l — De-registration and exportrequest authorisation
1. This Article applies only where a Contracting State has made a declaration pursuant
to Article XXX(1).
2. Where the debtor has issued an irrevocable de-registration and export request

authorisation substantially in the form annexed to this Protocol and has submitted such
authorisation for recordation to the registry authority, that authorisation shall be so recorded.

3. The person in whose favour the authorisation has beenissued (the “authorised party”)
or its certified designee shall be the sole person entitled to exercise the remedies specified in
Article IX(1) and may do so only in accordance with the authorisation and applicable aviation
safety laws and regulations. Such authorisation may not be revoked by the debtor without the
consent in writing of the authorised party. The registry authority shall remove an authorisation
fromthe registry at the request of the authorised party.

4. The registry authority and other administrative authorities in Contracting States shall
expeditiously co-operate with and assist the authorised party in the exercise of the remedies
specified in Article IX.

Article XIV — Modification of priority provisions

1. A buyer of an aircraft object under a registered sale acquires its interest in that object
free from an interest subsequently registered and from an unregistered interest, even if the
buyer has actual knowiedge of the unregistered interest.

2. A buyer of an aircraft object acquires its interest in that object subject to an interest
registered at the time of its acquisition.

3. Ownership of or another right or interest in an aircraft engine shall not be affected by
its installation on or removal from an aircraft.

4. Article 29(7) of the Convention applies to an item, other than an object, installed on an
airframe, aircraft engine or helicopter.

Article XV — Modification of assignment provisions

Article 33(1) of the Convention applies as if the following were added immediately after sub-
paragraph (b):

“and (c) the debtor has consented in writing, whether or not the consent is given in
advance of the assignment or identifies the assignee.”

Article XVI — Debtor provisions

1. In the absence of a default within the meaning of Article 11 of the Convention, the
debtor shall be entitled to the quiet possession and use of the object in accordance with the
agreement as against:

(a) its creditor and the holder of any interest from which the debtor takes free
pursuant to Article 29(4) of the Convention or, in the capacity of buyer, Article XIV(1)
of this Protocol, unless and to the extent that the debtor has othemise agreed; and

(b) the holder of any interest to which the debtor’s right or interest is subject
pursuant to Article 29(4) of the Convention or, in the capacity of buyer, Article XIV(2)
of this Protocol, but only to the extent, if any, that such holder has agreed.
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2. Nothing in the Convention or this Protocol affects the liability of a creditor for any
breach of the agreement under the applicable law in so far as that agreement relates to an
aircraft object.

Chapter Il

Registry provisionsrelating to international interests in aircraft objects
Article XVII —The Supervisory Authority and the Registrar

1. The Supervisory Authority shall be the international entity designated by a Resolution
adopted by the Diplomatic Conference to Adopt a Mobile Equipment Convention and an
Aircraft Protocol.

2. Where the international entity referredto in the preceding paragraphis not able and
willing to actas Supervisory Authority, a Conference of Signatory and Contracting States shall
be convened to designate another Supervisory Authority.

3. The Supervisory Authority and its officers and employees shall enjoy such immunity
from legal and administrative process as is provided under the rules applicable to them as an
international entity or otherwise.

4. The Supervisory Authority may establish a commission of experts, from among
persons nominated by Signatory and Contracting States and having the necessary
gualifications and experience, and entrust it with the task of assisting the Supervisory Authority
in the discharge of its functions.

5. The first Registrar shall operate the International Registry for a period of five years
from the date of entry into force of this Protocol. Thereafter, the Registrar shall be appointed
or reappointed at regular five-yearly intervals by the Supervisory Authority.

Article XVIII —First regulations

The first regulations shall be made by the Supervisory Authority so as to take effect upon the
entry into force of this Protocol.

Article XIX —Designated entry points

1. Subject to paragraph 2, a Contracting State may at any time designate an entity or
entities in its territory as the entry point or entry points through which there shall or may be
transmitted to the International Registry information required for registration other than
registration of a notice of a national interest or a right or interest under Article 40 in either case
arising under the laws of another State.

2. A designation made under the preceding paragraph may permit, but not compel, use
of a designated entry point or entry points for information required for registrations in respect
of aircraft engines.

Article XX — Additional modifications to Registry provisions

1. For the purposes of Article 19(6) of the Convention, the search criteria for an aircraft
object shall be the name of its manufacturer, its manufacturer’s serial number and its model
designation, supplemented as necessary to ensure uniqueness. Such supplementary
information shall be specified in the regulations.

2. For the purposes of Article 25(2) of the Convention and in the circumstances there
described, the holder of a registered prospective international interest or a registered
prospective assignment of an international interest or the person in whose favour a
prospective sale has been registered shall take such steps as are within its power to procure
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the discharge ofthe registration no later than five working days after the receipt ofthe demand
described in such paragraph.

3. The fees referred to in Article 17(2)(h) of the Convention shall be determined so as to
recover the reasonable costs of establishing, operating and regulating the International
Registry and the reasonable costs of the Supervisory Authority associated with the
performance of the functions, exercise of the powers, and discharge of the duties
contemplated by Article 17(2) of the Convention.

4. The centralised functions of the International Registry shall be operated and
administered by the Registrar on a twenty-four hour basis. The various entry points shall be
operated at least during working hours in their respective territorie s.

5. The amount of the insurance or financial guarantee referred to in Article 28(4) of the
Convention shall, in respect of each event, not be less than the maximum value of an aircraft
object as determined by the Supervisory Authority.

6. Nothing in the Convention shall preclude the Registrar from procuring insurance or a
financial guarantee covering events for which the Registrar is not liable under Article 28 of the
Convention.

Chapter 1V

Jurisdiction
Article XXI — Modification of jurisdiction provisions

For the purposes of Article 43 of the Convention and subject to Article 42 of the Convention,
a court of a Contracting State also has jurisdiction where the object is a helicopter, or an
airframe pertaining to an aircraft, for which that State is the State of registry.

Article XXIl —Waivers of sovereign immunity

1. Subject to paragraph 2, a waiver of sovereign immunity from jurisdiction of the courts
specified in Article 42 or Article 43 of the Convention or relating to enforcement of rights and
interests relating to an aircraft object under the Convention shall be binding and, if the other
conditions to such jurisdiction or enforcement have been satisfied, shall be effective to confer
jurisdiction and permit enforcement, as the case may be.

2. A waiver under the preceding paragraph must be in writing and contain a description
of the aircraft object.

Chapter V

Relationship with other conventions

Article XXIIl1 — Relationship withthe Convention on the International Recognition of
Rights in Aircraft

The Convention shall, for a Contracting State that is a party to the Convention on the
International Recognition of Rights in Aircraft, signed at Geneva on 19 June 1948, supersede
that Convention as it relates to aircraft, as defined in this Protocol, and to aircraft objects.
However, with respectto rights or interests not covered or affected by the present Convention,
the Geneva Convention shall not be superseded.
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Article XXIV — Relationship with the Convention for the Unification of Certain Rules
Relating to the Precautionary Attachment of Aircraft

1. The Convention shall, for a Contracting State that is a Party to the Convention for the
Unification of Certain Rules Relating to the Precautionary Attachment of Aircraft, signed at
Rome on 29 May 1933, supersede that Convention as it relates to aircraft, as defined in this
Protocol.

2. A Contracting State Party to the above Convention may declare, at the time of
ratification, acceptance, approval of, or accession to this Protocol, that it will not apply this
Article.

Article XXV — Relationship with the UNIDROIT Convention on International Financial
Leasing

The Convention shall supersede the UNIDROIT Convention on International Financial
Leasing, signed at Ottawa on 28 May 1988, as it relates to aircraft objects.

Chapter VI

Final provisions
Article XXVI — Signature, ratification, acceptance, approval or accession

1. This Protocol shall be open for signature in Cape Town on 16 November 2001 by
States participating in the Diplomatic Conference to Adopt a Mobile Equipment Convention
and an Aircraft Protocol held at Cap e Town from 29 October to 16 November 2001. After 16
November 2001, this Protocol shall be open to all States for signature at the Headquarters of
the International Institute for the Unification of Private Law (UNIDROIT) in Rome until it enters
into force in accordance with Article XXVIIL.

2. This Protocol shall be subject to ratification, acceptance or approval by States which
have signed it.

3. Any State which does not sign this Protocol may accede to it at any time.

4. Ratification, acceptance, approval or accession is effected by the deposit of a formal

instrument to that effect with the Depositary.

5. A State may not become a Party to this Protocol unless itis or becomes also a Party
to the Convention.

Article XXVII — Regional Economic Integration Organisations

1. A Regional Economic Integration Organisation which is constituted by sovereign
States and has competence over certain matters governed by this Protocol may similarly sign,
accept, approve or accede to this Protocol. The Regional Economic Integration Organisation
shall in that case have the rights and obligations of a Contracting State, to the extent that that
Organisation has competence over matters governed by this Protocol. Where the number of
Contracting States s relevant in this Protocol, the Regional Economic Integration Organisation
shall not count as a Contracting State in addition to its Member States which are Contracting
States.

2. The Regional Economic Integration Organisation shall, at the time of signature,
acceptance, approval or accession, make a declaration to the Depositary specifying the
matters governed by this Protocol in respect of which competence has been transferred to
that Organisation by its Member States. The Regional Economic Integration Organisation
shall promptly notify the Depositary of any changes to the distribution of competence, including
new transfers of competence, specified in the declaration under this paragraph.
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3. Any reference to a “Contracting State” or “Contracting States” or “State Party” or
“States Parties” in this Protocol applies equally to a Regional Economic Integration
Organisation where the context so requires.

Article XXVIII — Entryinto force

1. This Protocol enters into force on the first day of the month following the expiration of
three months after the date of the deposit of the eighth instrument of ratification, acceptance,
approval or accession, between the States which have deposited such instruments.

2. For other States this Protocol enters into force on the first day of the month following
the expiration of three months after the date of the deposit of its instrument of ratification,
acceptance, approval or accession.

Article XXIX — Territorial units

1. If a Contracting State has territorial units in which different systems of law are
applicable in relation to the matters dealt with in this Protocoal, it may, at the time of ratification,
acceptance, approval or accession, declare that this Protocol is to extend to all its territorial
units or only to one or more of them and may modify its declaration by submitting another
declaration at any time.

2. Any such declaration shall state expressly the territorial units to which this Protocol
applies.
3. If a Contracting State has not made any declaration under paragraph 1, this Protocol

shall apply to all territorial units of that State.

4. Where a Contracting State extends this Protocol to one or more of its territorial units,
declarations permitted under this Protocol may be made in respect of each such territorial untt,
and the declarations made in respect of one territorial unit may be different from those made
in respect of another territorial unit.

5. If by virtue of a declaration under paragraph 1, this Protocol extends to one or more
territorial units of a Contracting State:

(a) the debtor is considered to be situated in a Contracting State only if it is
incorporated or formed under a lawin force in a territorial unit to which the Convention
and this Protocol apply or if it has its registered office or statutory seat, centre of
administration, place of business or habitual residence in a territorial unit to which the
Convention and this Protocol apply;

(b) any reference to the location of the object in a Contracting State refers to the
location of the objectin a territorial unit to which the Convention and this Protocol apply,
and

(c) anyreference to the administrative authorities in that Contracting State shall be
construed as referring to the administrative authorities having jurisdiction in a territorial
unit to which the Convention and this Protocol apply and any reference to the national
register or to the registry authority in that Contracting State shall be construed as
referring to the aircraft register in force or to the registry authority having jurisdiction in
the territorial unit or units to which the Convention and this Protocol 2pply.

Article XXX — Declarations relating to certain provisions

1. A Contracting State may, at the time of ratification, acceptance, approval of, or
accession to this Protocol, declare that it will apply any one or more of Articles VI, XIl and
Xl of this Protocol.
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2. A Contracting State may, at the time of ratification, acceptance, approval of, or
accession to this Protocol, declare that it will apply Article X of this Protocol, wholly or in part.
If it so declares with respect to Article X(2), it shall specify the time-period required thereby.

3. A Contracting State may, at the time of ratification, acceptance, approval of, or
accession to this Protocol, declare that it will apply the entirety of Alternative A, or the entirety
of Alternative B of Article Xl and, if so, shall specify the types of insolvency proceeding, if any,
to which it will apply Alternative A and the types of insolvency proceeding, if any, to which it
will apply Alternative B. A Contracting State making a declaration pursuant to this paragraph
shall specify the time-period required by Article XI.

4. The courts of Contracting States shall apply Article XI in conformity with the declaration
made by the Contracting State which is the primary insolvency jurisdiction.

5. A Contracting State may, at the time of ratification, acceptance, approval of, or
accession to this Protocol, declare that it will not apply the provisions of Article XXI, wholly or
in part. The declaration shall specifyunder which conditions the relevant Article will be applied,
in case it will be applied partly, or otherwise which other forms of interim relief will be applied.

Article XXXI — Declarations under the Convention

Declarations made under the Convention, including those made under Articles 39, 40, 50, 53,
54,55, 57, 58 and 60 of the Convention, shall be deemed to have also been made under this
Protocol unless stated otherwise.

Article XXXIl — Reservations and declarations

1. No reservations may be made to this Protocol but declarations authorised by
Articles XXIV, XXIX, XXX, XXX, XXXl and XXXIV may be made in accordance with these
provisions.

2. Any declaration or subsequent declaration or any withdrawal of a declaration made
under this Protocol shall be notified in writing to the Depositary.

Article XXXIIl — Subsequent declarations
1. A State Party may make a subsequent declaration, other than a declaration made in

accordance with Article XXXl under Article 60 of the Convention, at any time after the date on
which this Protocol has entered into force for it, by notifying the Depositary to that effect.

2. Any such subsequent declaration shall take effect on the first day of the month
following the expiration of six months after the date of receipt of the notification by the
Depositary. Where a longer period for that declaration to take effect is specified in the
notification, it shall take effect upon the expiration of such longer period after receipt of the
notification by the Depositary.

3. Notwithstanding the previous paragraphs, this Protocol shall continue to apply, asif no
such subsequent declarations had been made, in respect of all rights and interests arising
prior to the effective date of any such subsequentdeclaration.

Article XXXIV — Withdrawal of declarations

1. Any State Party having made a declaration underthis Protocol, other than a declaration
made in accordance with Article XXXI under Article 60 of the Convention, may withdraw it at
any time by notifying the Depositary. Such withdrawal is to take effect on the first day of the
month following the expiration of six months after the date of receipt of the notification by the
Depositary.

323



2. Notwithstanding the previous paragraph, this Protocol shall continue to apply, as if no
such withdrawal of declaration had been made, in respect of all rights and interests arising
prior to the effective date of any such withdrawal.

Article XXXV — Denunciations
1. Any State Party may denounce this Protocol by notification in writing to the Depositary.

2. Any such denunciation shall take effect on the first day of the month following the
expiration of twelve months after the date of receipt of the notification by the Depositary.

3. Notwithstanding the previous paragraphs, this Protocol shall continue to apply, asif no
such denunciation had been made, in respect of all rights and interests arising prior to the
effective date of any such denunciation.

Article XXXVI — Review Conferences, amendments and related matters

1. The Depositary, in consultation with the Supervisory Authority, shall prepare reports
yearly, or at such other time as the circumstances may require, for the States Parties as to the
manner in which the international regime established in the Convention as amended by this
Protocol has operated in practice. In preparing such reports, the Depositary shall take into
accountthe reports of the Supervisory Authority concerningthe functioning of the international
registration system.

2. At the request of not less than twenty-five per cent of the States Parties, Review
Conferences of the States Parties shall be convened from time to time by the Depositary, in
consultation with the Supervisory Authority, to consider:

(a) the practical operation of the Convention as amended by this Protocol and its
effectiveness in facilitating the asset-based financing and leasing of the objects
covered by its terms;

(b) the judicial interpretation given to, and the application made of the terms of this
Protocol and the regulations;

(c) the functioning of the international registration system, the performance of the
Registrar and its oversight by the Supervisory Authority, taking into account the reports
of the Supervisory Authority; and

(d) whether any modifications to this Protocol or the arrangements relating to the
International Registry are desirable.

3. Any amendment to this Protocol shall be approved by at least a two -thirds majority of
States Parties participating in the Conference referred to in the preceding paragraph and shall
then enter into force in respect of States which have ratified, accepted or approved such
amendment when it has been ratified, accepted or approved by eight States in accordance
with the provisions of Article XXVIII relating to its entry into force.

Article XXXVII — Depositary and its functions

1. Instruments of ratification, acceptance, approval or accession shall be deposited with
the International Institute for the Unification of Private Law (UNIDROIT), which is hereby
designated the Depositary.

2. The Depositary shall:
(a) inform all Contracting States of:
(i) each new signature or deposit of an instrument of ratification,

acceptance, approval or accession, together with the date thereof;
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(ii) the date of entry into force of this Protocol;

(iii) each declaration made in accordance with this Protocol, together with
the date thereof;

(iv)  the withdrawal or amendment of any declaration, together with the date
thereof; and

(V) the notification of any denunciation of this Protocol together with the
date thereof and the date on which it takes effect;

(b) transmit certified true copies of this Protocol to all Contracting States;

(c) provide the Supervisory Authority and the Registrar with a copy of each
instrument of ratification, acceptance, approval or accession, together with the date of
deposit thereof, of each declaration or withdrawal or amendment of a declaration and
of each notification of denunciation, together with the date of notification thereof, so
that the information contained therein is easily and fully available; and

(d) perform such other functions customary for depositaries.

IN WITNESS WHEREOF the undersigned Plenipotentiaries, having been duly authorised,
have signed this Protocol.

DONE at Cape Town, this sixteenth day of November, two thousand and one, in a single
original in the English, Arabic, Chinese, French, Russian and Spanish languages, all texts
being equally authentic, such authenticity to take effect upon verification by the Joint
Secretariat of the Conference under the authority of the President of the Conference within
ninety days hereof as to the conformity of the texts with one another.
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Annex

FORM OF IRREVOCABLE DE-REGISTRATION AND EXPORT REQUEST
AUTHORISATION

Annex referred to in Article XIlI
[Insert Date]
To: [Insert Name of Registry Authority]
Re: Irrevocable De-Registration and Export Request Authorisation

The undersigned is the registered [operator] [owner]*! of the [insert the airframe/helicopter
manufacturer name and model number] bearing manufacturers serial number [insert
manufacturer’s serial number] and registration [number] [mark] [insert registration
number/mark] (together with all installed, incorporated or attached accessories, parts and
equipment, the “aircraft’).

This instrumentis an irrevocable de-registration and export request authorisation issued by
the undersigned in favour of [insert name of creditor] (“the authorised party”) under the
authority of Article Xlll of the Protocol to the Convention on International Interests in Mobile
Equipment on Matters specific to Aircraft Equipment. In accordance with that Article, the
undersigned hereby requests:

(i recognition that the authorised party or the person it certifies as its designee is
the sole person entitled to:

(@) procure the de-registration of the aircraft from the [insert name of
aircraft register] maintained by the [insert name of registry authority] for the
purposes of Chapter Il of the Convention on International Civil Aviation, signed
at Chicago, on 7 December 1944, and

(b) procure the exportand physical transfer of the aircraft from [insert name
of country]; and

(i) confirmation that the authorised party or the person it certifies as its designee
may take the action specified in clause (i) above on written demand without the
consent of the undersigned and that, upon such demand, the authorities in [insert
name of country] shall co-operate with the authorised party with a view to the speedy
completion of such action.

The rights in favour of the authorised party established by this instrument may not be revoked
by the undersigned without the written consent of the authorised party.

Please acknowledge your agreement to this request and its terms by appropriate notationin
the space provided belowand lodging this instrument in [insert name of registry authority].

[insert name of operator/owner]

Agreed to and lodged this By: [insert name of signatory]

[insert date] Its: [insert title of signatory]

1 select the term that reflects the relevant nationality registration criterion.
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[insert relevant notational details]
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SCHEDULE 16

CAPE TOWN CONVENTION DECLARATIONS

TEXT OF DECLARATIONS LODGED BY THE UNITED ARAB EMIRATES UNDER THE
CAPE TOWN CONVENTION AT THE TIME OF THE DEPOSIT OF ITS INSTRUMENT OF
ACCESSION

0] Form No. 1 (Specific declaration under Article 39(1)(a))

The United Arab Emirates declares that the following categories of non-consensual right or
interest:

(a) liens in favour of airlines workers for unpaid wages arising since the time of a
declared default under a contract to finance or lease the subject object;

(b) liens in favour of any United Arab Emirates state entity relating to unpaid taxes
or other charges since the time of a declared default under a contract to finance or
lease the subject object.

(c) liens in favour of repairers of an object in their possession to the extent of
services performed on and value added to the object.

shall have priority under its law over an interest in an object equivalent to that of the holder of
aregisteredinternationalinterestand shall have priority over a registered internati onal interest
and shall have priority over aregistered international interest, whether in or outside insolvency
proceedings.

(ii) Form No. 4 (General declaration under Article 39(1)(b))

The United Arab Emirates declares that nothing in the Convention shall affect its right or that
of any entity of that State, any intergovernmental Organization or other private provider of
public services to arrest or detain an object under its laws for payment of amounts owed to
the United Arab Emirates, any such entity, Organization or provider directly relating to the
services provided by it in respect of the object.

(iii) Form No. 6 (Declaration under Article 40)

The United Arab Emirates declares that the following categories of non -consensual right or
interest:

(a) rights of a person obtaining a court order permitting attachment of an aircratft
object in partial or full satisfaction of a legal judgement;

(b) liensin favour of workers for unpaid wages arising prior to the time of a declared
default under a contractto finance or lease the subject object;

(c) liens or other rights of a state entity relating to taxes or other unpaid charges
arising

(d) all other non-consensual rights or interests which under the law of the United
Arab Emirates could have priority over the rights of secured creditors-

shall be registrable under the Convention as regards any category of object as if the right or
interest were an international interest and shall be regulated accordingly.

(iv) Form No. 10 (General declaration under Article 52)

The United Arab Emirates declares that the Convention is to apply to all its territorial units.
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(V) Form No. 11 (Declaration under Article 53)

The United Arab Emirates declares that all primary courts within their respective territorial
jurisdictions are the relevant court(s) for the purposes of Article 1 and Chapter Xl of the
Convention.

(vi) Form No. 13 (Mandatory declaration under Article 54(2))

The United Arab Emirates declares that any remedies available to the creditor under the
Convention which are notexpressed under the relevantprovisionthereofto require application
to the court may be exercised only with leave of the court.

Declarations lodged by the United Arab Emirates under the Aircraft Protocol
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SCHEDULE 17

CAPE TOWN CONVENTION - AIRCRAFT PROTOCOL DECLARATIONS

TEXT OF DECLARATIONS LODGED BY THE UNITED ARAB EMIRATES UNDER THE
AIRCRAFT PROTOCOL AT THE TIME OF THE DEPOSIT OF ITS INSTRUMENT OF
ACCESSION

(i Form No. 19 (Declaration under Article XXX(1) in respect of Article VIII)
The United Arab Emirates declares that it will apply Article VIII.

(ii) Form No. 21 (Declaration under Article XXX(2) in respect of Article X providing for the
application of the entirety of Article X)

The United Arab Emirates declaresthatitwill apply Article X in its entirety and thatthe number
of working days to be used for the purpose of the time limit laid down in Article X(2) shall be
in respect of the remedies specified in Articles 13(1)(a), (b) and (c) of the Convention
(preservation of the aircraft objects and their value; possession, control or custody of the
aircraft objects; and immobilization of the aircraft objects) not more than ten (10) calendar
days and in respect of the remedies specified in Article 13 (1) (d) and (e) of the Convention
(lease or management of the aircraft objects and the income thereof and sale and application
of proceeds from the aircraft equipment) not more than thirty (30) calendar days.

(iii) FormNo. 23 (General declarationunder Article XXX(3) in respect of Article Xl providing
for the application of Alternative A in its entirety to all types of insolvency proceeding)

The United Arab Emirates declares that it will apply Article XI, Alternative Ain its entirety to all
types of insolvency proceeding and all otherinsolvency-related events and that waiting period
for the purposes of Article XI(3) of that Alternative shall be sixty (60) calendar days.

(iv) Form No. 26 (Declaration under Article XXX(l) in respect of Article XIlI)
The United Arab Emirates declares that it will apply Article XIl.

(V) Form No. 27 (Declaration under Article XXX(1) in respect of Article XIII)
The United Arab Emirates declares that it will apply Article Xiil.

(vi) FormNo. 28 (A) (Declaration under Article XIX(1) providing for the designation of entry
points for compulsory use as transmitters of registration information for airframes and
helicopters, and for optional use as transmitters of registration information for aircraft engines,
to the International Registry).

The United Arab Emirates declares that the General Civil Aviation Authority (“GCAA”), acting
through its Aircraft Registry (Dubai/Abu Dhabi) and/orInce Al Jallaf & Co.(Dubai) as published
bythe GCAA, shallbe the entry point(s) atwhich information required for registration in respect
of airframes or helicopters to civil aircraft of the United Arab Emirates or aircraft to become a
civil aircraft of the United Arab Emirates shall be transmitted, and in respect of aircraft engines
may be transmitted, to the International Registry.

(viiy  FormNo. 34 (General declaration under Article XXIX)
The United Arab Emirates declaresthatthe Aircraft Protocolisto apply to all its territorial units.

Declarations lodged by the United Arab Emirates under the Cape Town Convention

330






