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For the definition of Standard Articles in Schedule 1 of the AIFC Companies
Regulations, the provisions of this rule provide of Schedule-1 {Standard-Articles)-are

the-model the standard articles of association for:

a Private Company — Schedule 5 (STANDARD ARTICLES FOR PRIVATE
COMPANIES);

a Public Company — Schedule 6 (STANDARD ARTICLES FOR PUBLIC
COMPANIES).

If the proposed Articles of Association filed with an application for the incorporation of a
company do not adopt the Standard Articles in their entirety, the proposed Articles of
Association must, for section 14(2)(c) of the AIFC Companies Regulations, include
provision for the following matters:

information set out in the form prescribed by the Registrar of Companies;

the purpese-for-which-the-company-is-being-incorporated principal business activities;

the rights attaching to Shares or classes of Shares;

the transfer of Shares;

if a Public Company, an Annual General Meeting;

if a Public Company, the proceedings, including voting at General Meetings;

if a Public Company, accounts and other information to be provided to Shareholders
before the Annual General Meetings;

the maximum number of Directors;

the appointment, retirement, disqualification and removal of Directors;
the powers of Directors;

proceedings of Directors;

if the company is to have a Secretary (or joint Secretaries)—appointment of the
Secretary (or joint Secretaries);

the keeping of minutes of all proceedings at General Meetings, meetings of the holders
of any class of Shares, and meetings of Directors and of committees of Directors;

the division of powers between the Shareholders and Directors;
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(0) the issue of new Shares;

(p) if there are to-be any restrictions on the transfer of Shares—the restrictions;

() termination and liquidation of the eempany-Company.

2.4. Company names

2.4.1. A Person may apply to the Registrar of Companies for the reservation of a name for a
Company (or proposed Company).

2.4.2. If the name is acceptable to the Registrar of Companies, the Registrar must reserve
the name for 30 days.

2.4.3. The following provisions apply to the name of a Company or the reservation of a name
for a Company (or a proposed Company):

(a)

(b)

(©)

(d)

()

()

the name must use letters of the English alphabet, numerals or other characters
acceptable to the Registrar of Companies;

the name must not, in the opinion of the Registrar, be, or be reasonably likely
to become, misleading, deceptive or conflicting with another name (including an
existing name of another Company or Recognised Company);

the name must not inclue words that may suggest a relationship with the
AIFCA, AFSA or any other governmental authority in the AIFC, Astara-Nur-
Sultan or the Republic of Kazakhstan, unless the relevant authority has
consented in Writing to the use of the name;

the name must not include any of the following words unless the AFSA has
consented in Writing to their use:

(i) the word ‘bank’, ‘insurance’ or ‘trust’;

(ii) words that suggest that the Company (or proposed Company) is a bank,
insurance company or trust company;

(iii) words that suggest in some other way that it is authorised to conduct
Financial Services in the AIFC;

the name must not include words that may suggest a connection with, or the
patronage of, any Person or organisation, unless the Person or organisation
has consented in Writing;

the name must not be, in the opinion of the Registrar, otherwise undesirable.

2.4.4. An application for the reservation of a name for a Company (or proposed Company)

must be accompanied by the prescribed fee set out in the Rules from time to time.

PART 4: PRIVATE COMPANIES AND PUBLIC COMPANIES

4.1. Registers of Directors and Secretary

4.1.1. The Register of Directors keptby-a-Company under section 90 (Register of Directors
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and Secretaries) of the AIFC Companies Regulations must contain the required
particulars of each Person who is or has been a Director of the Company and be kept
in alphabetical order of the names.

The Register of Secretaries, if applicable, kept-by-a-Company under section 90 of the
AIFC Companies Regulations must contain the required particulars of each Person
who is or has been a Secretary of the Company, and be kept in alphabetical order of
the names.

4.2. Evidence of title to Securities

4.2.1.

4.23.

Subject as otherwise provided in the Articles of Association, for sections 54 (Transfer
and registration of Shares and Debt Securities) and 58 (Share certificates) of the AIFC
Companies Regulations, title to Shares may be evidenced and transferred without a
Written instrument of transfer, and title to Shares may be evidenced without a Written
instrument, in accordance with the following requirements:

@ where, following a transfer of title evidenced, to the satisfaction of the
Company, otherwise than by a Written instrument, details of a Shareholder
are to be deleted from, and those of another are to be added to, the
Company’s Register of Shareholders, the Company must provide Written
notice of the deletion to the former Shareholder and Written notice of the
addition to the new Shareholder;

(b) when the details of a Shareholder are amended in the Company’s Register of
Shareholders, the Company must provide Written notice of the change to the
Shareholder;

(c) if share certificates have previously been issued by the Company, the
Company must require the return of share certificates and, on their return,
must cancel them;

(d) the Company will not recognise the rights of third parties in relation to issued

Shares.

If a Company evidences title to Shares without a Written instrument:

@) an entry relating to a Person in the Register of Shareholders maintained by
the—Company under section 52 (Register of Shareholders) of the AIFC
Companies Regulations is evidence of the following:

(i) the Person being a Shareholder of the Company;

(i) the number of Shares held by the Person;

(iii) if the Company has 2 or more classes of issued Shares—the class, or
classes, of Shares held by the Person and the number of shares of that
class, or each of those classes, held by the Person;

(iv) the date the Person became a Shareholder; and

(b) a transfer of Shares in the Company must take place in accordance with:

(i) ifthe Company’s Shares are admitted to a register of listed securities—
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the rules of the relevant exchange and clearing house; and
(if) in any other case—the Company’s Articles of Association.

4.2.4. No notice of any trust, express, implied or constructive, is to be taken in account of by
a Company or entered on the Register of Shareholders maintained by-a-Company
under section 52 (Register of Shareholders) of the AIFC Companies Regulations.

6.8. Investment Companies: Share transfers and redemptions

6.8.4. Subject as otherwise provided in the Articles of Association, an Open-Ended
Investment Company must redeem its Shares at a price based on the net asset value
of the property of the Company in accordance with and at such intervals as may be
prescribed by its Articles of Association and any relevant Legislation Administered
by the AFSA. Chapters 5 (Registers of Shareholders and Debt Security Holders and
share certificates) and 6 (Redemption and purchase of Shares) of Part 7 (Private
Companies and Public Companies) of the AIFC Companies Regulations do not
apply to the redemption of Shares by an Open-Ended Investment Company.

8.7. Shares and Register of Shareholders

8.7.6. Nothing in rules 8.7.1 to 8.7.5 is taken to remove the Protected Cell Company’s
obligations to identify, obtain and maintain ultimate-beneficial-ownership Ultimate

Beneficial Ownership information of its Shareholders and, the Registrar’s powers to
obtain such information, for the purposes of the AIFC Companies Regulations.

8.13. Further provisions concerning personal liability

8.13.3. Any provision in the Articles of Association of a Protected Cell Company, or any
other contractual provision under which the Company may be liable, which purports
to:

(@) avoid the incurring of personal liability upon a director or officer in the
circumstances described in subrules 8.11.4 and 8.12.2; or

(b) indemnify directors or officers in respect of conduct which would otherwise
disentitle them to an indemnity against Non-Cellular Assets by virtue of subrules
8.11.4 0r8.12.2, shall be void.

Individual Identification Number is a unique number that is allocated to
an individual by an authorised body.
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