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Legdative Decree No. 151
The Law of Companies and trading stores edtablished outsde the Syrian Arab
Republic which have branches of agency in Syria

CHPTER ONE
THE COMPANIES ESTABLISHED OUTSIDE THE SYRIAN ARAB REPUBLIC

Section One
About the companies established outside the Syrian Arab Republic

Artide1—

The companies included in this Law are the companies established outsde the Syrian
Arab Republic, of various kinds, whether they are associations of capitds, or
companies of individuas, or cooperative or adike, which have a branch or an agency

in Syria

Chapter Two
The branches of the Companies that are established outside the Syrian Arab Republic

Article2 —

The companies dated in Article one are not permitted to establish a branch in Syria
be operated under its own commercid name and accounts, nor to commence the
works of such a branch unless it is registered in specid register kept by Ministry of
Economy and Foreign Trade ( Companies Dept. ).

As for the foregn governmentd projects or the companies in which foreign
government is patner or shareholder in that company, which desres to edtablish a
branch in Syria or to commence its works in that branch, then it shal be registered at
the Depatment dated above before it practices business. After presenting the
documents dipulated for in this Law, it shdl be granted a specid license to be issued
by the Presdent of the Republic under a proposal by minister of economy and foreign
trade. If the request for license is rgected, the company shdl not take any further
method of review.

Article3—

1- The company or its manager shdl present the regidration request to the
Minigry of Economy, doating the name of the company, place of
establishment, its headquarters, kind, purpose of company, its cepitd, the
location of its branch in Syria and the sub-branches related thereto if any, and
kind of practices.

2- Minigry of Economy shdl have the right to request additiond data in the
registration request.

3- Therequest shdl be attached to the following :

a. Copy of the company establishment contract, its bylaw sgned by the
its chairman of the board or by whom he may delegate, if the company
is one of the associaions of capital, or copy of the company contract
dgned by the managers of the company ddegding them if it is a
company of individuds, provided that the documents shdl be attested
by the competent authorities.



If the documents is issued by the Commercid Regisrar or equivdent and
shdl be attested duly.

b. A document certifying that the company’s capitd paid with its reserve
exceeds fifty thousand Syrian Pounds, to be sgned by the sgnatory
and attested by duly, if it is of associaion of capitd. The amount can
be adjusted by means of a norma decree. Ministry of Economy may
disregard this condition if it makes sure, through its specid means,
that the net assets of the company exceeds the stated amount.

c. Copy of the baance sheet of the company for the year prior to the date
of the regigration request sgned buy its charman of the board or his
delegate, if it isone of the banks companies.

d. A power of atorney prepared by the notary public or the clerk
reponsble for power of attorney atedtation in the headquarter of
company, and attested by the competent authorities, or prepared before
the notary public in Syria Upon verifying the capacity of the company
dggnatory empowered, the company shal assgn a generd manager in
Syria who dhdl reddes actudly in the aea of the center of the
company and connected directly to the headquarter
The generd manger of the company is provided to be ether natura
person of Syrian Nationdity, or a commercid firm edablished in the
Syrian Arab Republic and has a headquarter or a registered branch in
the area of the center of the company in Syria, provided tha all
partners or shareholders are of Syrian Nationdity.

Minigry of Economy shdl have the right to accept, by virtue of the
goprova of the Presdent of the Republic, that the general manager be
naturd person having the ndiondity of the State in which it was
established, or abranch of acompany established in the same date.

When the genera manager is a company, then attached to the request,
shdl be copy of the establishment contract, the bylaw and legdized
documents appointing the signatory.

4- every document presented by the company shdl be trandated into Arabic by a
sworn trandator authorized by Ministry of Economy.

Article4—

The generd manager, as soon as he is assgned , shdl definitely have the authority
of concluding contracts, sgning on any company works related document under
its sysem, and representetion before the governmental ingditutions and courts of
vaious levels, dther in the cgpacity of complanant of defendant, or any other
cgpacity, receving dl cdls notifications and notices addressed to the sdlected
headquarter of the company in Syria He shdl, adso, have the right to collect,
spend, issue vouchers, keep company’s accounts records specid for the
transactionsiit carries out in the Syrian Arab Republic.

Article5—
1- The Companies Depatment Head shdl give the gpplicant company or its
generd manager, within two months from date of request and documents



dipulated for in the previous Article No. 3, a regidration certificate aganst
payment of afee of SP. 25.00%.

If the period defined has passed without giving that certificate for reasons
conddered by Minigry of Economy, then the company shdl have the right to
present the issue before the Presdent of the Republic, who may order he
regidration of the company of reect the request, where his decison shdl be
find and shdl not be subject to review.

The certificate shal be published in the gazette.

This certificate shal certify, Upon producing, that the company has completed
the procedures stipulated for in the previous Article No. 3.

The cetificate, or legdized copy thereto, shdl be affixed in gpparent place in
the headquarter of the company in Syriaand in each of its branches.

Article 6 —
The companies registered under the provisons of this law shdl be consdered as legd
entitiesin Syria as of the date of regidiration.

Artide7 —
The companies established outside the Syrian Arab Republic, and registered at the
Companies Dept., shdl not be dlowed to represent other companies established

abroad.

Article8 —

1-

2-

if the post of the genera manger becomes vacant due to death or any other
reason, the company shall:
a advise Minigry of Economy ( Companies Dept ) within one month as
of the date when the post becomes vacant.
b. Asggn replacement within two months maximum as of the date when
the post becomes vacant.
If the company committed a breach in one of these conditions, it shdl be
prohibited from practicing its activities under resolution to be issued by the
miniger till a replacement is assgned under the Provisions of paragraph 2/d of
Article 3 of thisLaw.

Article9—

1-

2-

The company shdl send to Minisry of Economy (Companies Dept.) a
daement including dl amendments on its bylaw, and every increase or
decrease on the capital and every time the generd manager is changed.

Legdized Copy of the resolution of amendment issued by the Generd
Assembly of the company, or the resolution related to the assgnment of the
new manager, shal be Attached to the dtatement provided that dl these
document shdl be endorsed by the chairman of the board or the person he
may delegate ( or atested by the competent authorities ) if issued by the
commercid regidrar.

The accompany, when darting any new branch reporting to the company's
headquarter in Syria, shdl assgn branch manager reporting directly to the
generd manager in Syria. It is provided for this manager to be either a naturd
entity or of Syrian nationdity resding actudly in the area where the branch is

1 Thefee was defined under Article No. 13 of Resolution No. 2/1173 dated 11.05.1975 at SP. 6.25.



located, or a commercid company established in the Syrian Arab Republic
and it has a headquarter or a branch registered in the area where the location is
locate, provided that al partners or shareholders are Syrians.

The company shdl notify Minisry of Economy whenever it dats a new
branch and provide it with a copy of the proxy induding the assgnment of a
manager. The company shdl be given within a month after submitting the
required documents, a Statement accordingly and under the Provisons of
Article No. 12 of this Law to be placed in an gpparent place in the branch.

Also when the branch is cosed, the company dhdl notify Minigry of
Economy within a week from date of closng, and shdl be given legd
gtatement under the Provisions of article No. 12 of this Law.

Article 10—

1- The regigered company shal submit a written statement to the Companies
Dept. including the address of the company in Syria and the addresses of
the branches, and about any changes on addresses. This statement shal not
be subject to fees nor to publishing.

2- The company shdl put an goparent dgnboard outsde the building in
which the headquarter and the branch are located.

3- In Syria, the company shdl keeps dl accounts related to the business and
activities it caries out within the Syrian Arab Republic incdluding profits
and losses account.

4- It shdl not be alowed to float shares or specid loan bonds for generd
underwriting in Syria unless a resolution by the Presdent of the Republic
isissued.

5- All underwritings done in Syria previoudy in accordance with the
provisons of Paagrgph 4 shdl be cancdled induding dl  moneys
collected in underwriting. The moneys entry of these underwritings shdl
be transfered from the name of the company to the names of the
underwriters. These moneys shdl be returned to the principa underwriters
or their legd successors in accordance with the conditions and procedures
issued under aresolution by the Minister of Economy.

Article 11 -

If the company suspended its works in the Syrian Arab Republic, or became bankrupt,
or dfiliaed with another company, then it shdl notify Ministry of Economy (
Companies Dept. ) under the conditions stipulated in Articles8 & 9.

Article 12 —
The Companies Dept. Head issues a receipt for the statements given under the articles
8,9& 11 against afee', thisreceipt shal be published in the officid gazette

Article 13—

The amendments made by the company on its bylaw or the other changes ether for
the persons contracting with the company or the other shdl not be vdid unless the
datements stipulated for under the previous articles are printed in the gazette.

1 Thefee was defined under Article No. 13 of Resolution No. 2/1173 dated 11.05.1975.



Article 14 —

Each company shdl date in its correspondences and invoices and dl printed matters it
issues, its headquarter in Syria the branches with the addresses and the regidtration
references at the Companies Dept.

Article 15—

Every gpplicant shal have the right to check at the Companies Dept., the records
included in the companies register, and the documents kept in the files of these
companies a the companies dept., or e may get attested copies or data about these
records or documents against a fee to be defined by the Minister of Economy.*

Article 16 —

The headquarter and the branches from where the company practices its activities are
consdered sdected domicile, where al notifications can be sent to these centers
concerning any dispute that may arise, while the company headquarter is conddered
itsdomicile for dl customers reated activities.

Article 17 —

Banks corporations shdl submit to the Ministry of Economy ( Companies Dept. )
within sx months as of the date when the accounting sesson is completed, an Arabic
copy of the balance sheets for the previous financid year endorsed by its generd

manager in Syria.

CHAPTER THREE
THE AGENCIES OF THE COMPANIES ESTABLISHED OUTSIDE THE SYRIAN
ARAB REPUBLIC

Article 18—
The agencies of companies established outsde of the Syrian Arab Republic includes
the fallowing:

a commisson agent

b- thedidributing agent at his own expense

c- thedidributing agent at the company's expense.

d- Theagents of aviation companies

e- Theagent of the cinema companies

f-  The agent of the navigation companies

g All other amilar agencies.

Article 19—
He who acts as an agent of the types stipulated for in Article 18 above, shall present to
the Minigry of economy a request to regiser his agency within a month after agency
opening date and prepare regidration datement according to the specia form in
duplicates sgned by him, and damped legdly, and in which the following
information shal be stated:

a thename of the principa company and its commercid address.

b- The head quarter of the principa company

c- The country in which the company was established.

! _Thefeefor reviewing the data and documents related to companies was defined at SP. 2.50, while
the fee for getting attested copies of the stated documents was also defined at SP. 6.25 under the Article
No. 13 of resolution No. 2/1173 dated 11.05.1957.



d- Name of the agent and his nationdity, commercia address, domicile and
commercid register No.

e Place of resdence of the agent.

f-  Any additiona datathat may be requested by Minigtry.

To The statement the following shdl be attached:

1- copy of the agency or the contract provided that the principd himsdf shal
endorse it gating that it is an idertical copy of the origind before one of the
sworn employees of the minigtry.

2- Trandated copy into Arabic language by a sworn trandator accepted to the
Minigry of Economy. The ministry may request legdization of the proxy
officdly from the officid athorities.

Article20 —

It is provided for the agent seeking regigtration to be directly linked to the company,
but it is permitted for the Ministry to accept registration of an agent linked to a
generd agent of the company covering many countries.

Article21 —

The agent shdl be ether a naiurd person of Syrian nationdity actudly resding in the
headquarter of the agency in Syria, and registered in the a the Commercia Regidrar.
As for companies edablished in the Syrian Arab Republic with a headquarter or
branch registered a the headquarter of the agency in Syria, provided that dl partners
or shareholders are of Syrian nationality.

Article 22 —

1- The competent depatment head shdl give the agent a regidration
certificate within one month as of the date of request submission with
the documents dipulated for in this Law againgt payment of the
regigration fee to be defined by the Miniser of Economy according to
the agencies categories®.

2- If this catificate has not been given within the period defined for
reasons that may be assessed by the Ministry of Economy, the agent
shdl have the right to present the issue before the Presdent of the
Republic, who may order the regidtration or rgect it, his decison shdl
not be subject to any kind of apped or review.

Article 23 — The agent shdl submit a regidration request for every change or
amendment to the statement and the agency ( or contract ) or the reation
dipulated for in articles 19,20 and 21 within two months as of the date of the
change or amendment, where the competent dept. shdl give a natification for
that without collecting any fee.

Article 24 —

It is not legd for any person or company to adlege tha he is an agent of any
company that is edtablished outsde Syria, nor to utilize this capacity in his
transactions, contacts with the officia department, courts and the commercid

1. Theregistration fees of the agency by commission is defined as SP. 12.50, and for other agencies
SP. 31.25 in accordance with Article 13 of the Resolution No. 2/1173 dated 11.05.1957.



edtablishments unless he completes the regigtration procedures in accordance
with the Provisons of this Law, and shdl date the regidration number and
his agency in dl his correspondences and invoices issued by his in this
capacity.

CHAPTER TWO
THE MERCHANTS WHO GET HEADQUARTER OUTSIDE THE
SYRIAN ARAB REPUBLIC

SECTION ONE
ABOUT THE MERCHANTS WHO GET HEADQUARTER OUTSIDE THE
SYRIAN ARAB REPUBLIC

Artide 25 —
The merchants meant in this law are those who get a headquarter abroad or a
branch or agency in Syria

Article 26 —

The merchant dated in this section of this chepter shal not have the right to
edablish a branch in Syria to work under his commercid name and his
account, nor to dart the activity of this branch unless regisered in a specid
record to be kept in the Ministry of Economy ( Companies Dept. ).

Article 27 —
The merchant who desire to open a branch of his company in Syria or his
generd manager shdl present to the Ministry of Economy the following
documents:

1- aregidration request : in which he sates the name of the merchant, his
commercid address, nationdlity, headquarter, subject of the trade, and
what activities he practices in Syria, his specid center ( branch ) and
the subgidiary sections.

The minigry shal have the right to request additiond information.

2- Copy of his C/R issued by the country in which he get a headquarter,
attested duly.

3- A proxy through which the merchant assgns a reddent generd
manager in Syria under the meaning of the Articles 2 & 4 of this law
and under the same conditions.

4- Every document presented by the merchant or his generd manager
ghal be trandated into Arabic by a sworn trandator accepted to
Minigtry of Economy.

Article 28 —
The merchant meant in this section shdl be subject to the provisons of
Articles,8,9,10,11,12,13,14,15,16 and 1 of this Law.

SECTION THREE
THE MERCHANT WHO GETS A HEADQUARTER ABROAD AND AN
AGENCY IN SYRIA

Article29 —



He who practices in Syrian the works of agency of a merchant who gets a
headquarter abroad, shal be subject to the Provisons of section three of
Chapter one of this law.

CHAPTER THREE
SECTION ONE
GENERAL PROVISIONS

Article 30—

1- eveay importer shdl date in dl transactions he submits to the various
date depatments, or the generd manager of the company or the
location from which he imports and the number of the agency or the
branch in the specid regigter.

2- Minigry of Economy shdl have the right to disregard this conditions
in exceptiond cases under awritten consent of the Minigter.

Article31 -

1- If a digoute arises in reation to the description of the activities, the
court of Firgt Ingance shdl have the jurisdiction to decide whether the
activities tha the company, established outsde Syria or the merchant
who gets a headquarter abroad, starts in Syria are consdered as if a
branch is edtablished in Syriay and works under the name of the
company or the merchant and their commercia address, and shal be
subject to the Provisons of section two of this chapter or section two
of chapter two, or it might be consdered as an agency opening and
ghal be subject to the Provisons of section three of chapter one or
section three of chapter two.

2- The court shdl have the right to regard the following actions or some
of them based on establishment of the branch in Syria, but not limited

to:
a. Assgn laborers who get ther sdaries from the company or the
merchant subject of thisLaw.
b. Purchase red edaes or rent them in the name of the company
or the merchant.
c. Open account in the name of the company in one of the bank in
Syria.
d. Regiger the company or the merchant in the teephone
directory.
e. Sdect a maling address or cable address in the name of the
company of the merchant.
Section two
Pendties
Article32 -

1- A penaty of SP. 250 — 10000 shdl be imposed on he who practices
any commercid bugness in the name of a company or establishment or
a merchant, who shdl be registered under this law, before getting the



regisration certificate issued by the Companies Dept. in Minigtry of
Economy.

2- The same pendty, stated in 1 above, shdl be imposed on every person
who practices any activity in the cgpacity of an agent of a company,
establishment or a merchant, whose agency shdl be registered, before
he submits a regidration request to Minisry of Economy within the
time limit spedified inthislaw.

Article 33—

1- A pendty of SP. 100 thousand shal be imposed on every company or
merchant subject matter of this law, who commits a breach of the
articles 7,8,9,10,11,14,17,28 and 29 thereof.

2- A fine of SP. — one hundred Syrian Pound shdl be imposed on every
company's agent or merchant subject of this law, who commits a
breach of the Provisons of Article No. 23.

Article 34 —

A pendty of SP. 100 to one thousand Syrian Pounds shdl be imposed on
every generd manager of a company or a merchant, who do not advise
Minisry of Economy about the company's stoppage of its activities or who
announces it bankruptcy.

Article 35—

A punishment of imprisonment for a period from 8 — 60 days and a pendty of
Sp. 250 — 10 thousand Syrian Pounds or ether pendties shal be imposed on
every gened manager of a company or a merchant, who is notified with an
order to sop the activities of the company or the merchant in Syria under the
Provisons of this Law and he continues with these activities.

Article 36 —

A pendty of Sp. 100 to 1000 Syrian pounds and a punishment of
imprisonment for a period from one month to sx months or ether
punishments shdl be imposed on every person who provides a satement
dipulated for in this Law, which isfase in bad faith.

Article 37 —

The personnd of the Companies Dept. and the daff of the Departments of
Economy in the governorate shdl have the capacity of judicid police, and
ghdl be sworn and commissioned by Minisry of Economy to execute the
Provisgons of this Law, where the minutes they prepare shdl be vaid unless
they are proved invalid.

Article 38—

1- The Economicd Affars Manager a the Ministry of Economy, and the
directors of economy in governoraes may request, within ther
jurigdictions, the public prosecution to rase a cae agand the
merchant or the agent of a company or the agent of a merchant subject
of this law, when they commit breaches to the provisons of this law.
The court may judge to stop the business of the company or the
merchant in Syria, or to stop the business of the agent of the company



or the merchant — concerning his proxy — till they goply the provisons
of thislaw and after paying the imposed pendty.

2- Minidry of Economy shdl have the right to sop granting import and
export licenses to those who commit breaches to the Provisons of this
law, and till they gpply its provisons.

Article 39 —

In addition to the pendties Sipulated for in this law, miniger of Economy may
order to hatch the record of the companies or the establishments or merchants
who have branches or agencies in Syria or to stop their activities by means of
aresolution in one of the following cases:

a if they commit breaches to the vdid Syrian laws and regulations or if
the company or its generd manager commits a breach to its bylaw.

b- If they refran from executing the sentence rendered by the Syrian
courts.

c- If it is required for public security or the nationd interest of the
country.

And in the cases dated in Paragraph G, the company regidratiion may be
rgjected or hatched its record under the approval of the President of the
Republic.

Article 40—

Every hidden agreement or contract tha am a evading from agoplying the
provisons of this law totaly or partidly, shdl be consdered null and void
and shdl not have any impact towards the contracting parties or any third

party.

SECTION THREE
PROVISIONAL REGULATIONS

Article41 —

1- The company and merchants subject matters of section two of Chapter
One, and section two of Chepter two, that are not registered in
accordance with the Legidative Decree No. 103 dated 30.05.1949, at
Minigry of Economy (Companies Dept), shal proceed towards
registering a the mentioned dept. in accordance with the Provisons of
this Law within sx months &fter its issuance date. As for the
companies regigtered under the dated Legidatiive Decreg, ther
regigration shal be vdid, and they shdl observe the Provisons of
Paragraph 3 / D of Article 3, and the provisons of Paragraph 3 of
Article 9 of thisLaw.

2- The merchants subject of Section two of Chapter two of this Law, who
ae regisgered before the issuance of this Law a the Commerce
Regigter, shdl adjust their conditions in accordance with the provisons
of this Law and have to present the required documents within Sx
months as of its issuance date.



Article 42 —

The agents in Syriag who have agencies or contracts with companies
established outside the Syria or with merchants who have headquarters abroad
and who are discussed in section three of chapter one and section three of
chapter two of this law, and these contracts are concluded before this law is
issued, shdl regiger their agencies in accordance with the provisons of this
law within Sx months as of the date of its issuance.

Article 43—

In case the merchants or companies or their agents neglect the contents of the
two previous articles 41 & 42, they shdl be prohibited from praecticing
busness under a resolution by the court of firgt ingance, till they execute the
provisons of this Law, and they shal be subject to the pendties stipulated for
in Article 32 thereof.

Article 44 —
(‘added by virtue of Article 7 of Legidative Decree No. 67 dated 28.08.1952.)

In implementation of the provisons of the legidative Decree, Prime Ministry
shdl have the find word concerning the requests submitted to it by the non
Syrian representatives, who are not of the nationdity of the country in which
the company is edablished, and the requests of the non Syrian agents and
managers within two months as of the date on which the legidative decree
becomes vadid. While non responding by the Prime Ministry to these requests
shdl be deemed refused. The decisons made by the Prime Minigry in this
context, shall be considered fina and not subject to review.

Article 45—
(added by virtue of Article 8 of Legidative Decree No. 67 dated 28.08.1952.)

1- After the two months dipulated for in Articde 44 annexed to the
Legidative Decree No, 151 dated 03.03.1952 under this legidative
decree, passed al agencies and busness of the representatives and
managers of the branches who had not submitted a request to Prime
Ministry of whose requests had bee rgected, shdl be transferred to
natural persons or lega entities in accordance with the conditions
dtipulated in the Legidative Decree No. 151 above mentioned.

2- (Added by virtue of Article 7 of Legidative Decree No.67 dated

28.08.1952, and amended under Article No. 2 of Law No. 351 dated
11.03.1957.
As of the beginning of the year 1963 dl agencies registered under the
name of non Syrian persons shdl be transferred to natural persons or
legd entiies who fulfill the conditions dipulated in the mentioned
Legidative Decree.



Provisona Regulations of Law No. 6 daed 1.1.1959 dipulate the
falowing:

Article 7 —

Companies and gtores established n Egypt and have branches in Syria shall
be regisered a the Commercid Register of the governorate in which the
company's headquarter in Syria is located, and the previous record shal be
transferred, in accordance with the Provisons of the Legidative Decree
No. 151 dated 03.0301952, to the Commercia Registrar indicated upon a
notification presented by the previoudy registered representative within
one month as of the date when this Law becomes effective.

Article8—

1- Miniger of Economy shdl set, by means of a resolution he issues, the
period required for the execution of Article No. 5 of this Law
concerning the edtablishments practicing the business of agencies, and
which are currently regisered in accordance with the Provisons of
Article 21 of the L. D. No. 151 dated 03.03.1952, provided that the
permit period to continue its activity shal not exceed five years as of
the date on which this Law becomes valid.

2- As for the companies and commercid Stores established outside Syria
and Egypt, and which have branches in Syria, they shdl adjust ther
conditions in accordance with this Law within two months as of the
date on which this Law becomes valid.

1- From adminigtrative point of view:
To direct the decigons taken in afiliated companies to agree with ther
targets and interests, through the mgority of votes they have in the
genera assembly of the shareholders of the affiliated companies.

2- Asfor the cgpitds invested in the ffiliated companies:

It is generdly known that the generd assembly of the shareholders
shdl be atended by the norma shareholders only (where the capita
indudes normal shares and privileged stocks and bonds), by possessng
more than 50% of the norma shares it can steer the whole capitd to
mest itsinterests.

3- As for profits it is known tha the normd shares are those which
deserves dl surplus profits after paying dl bond interests and the
profits of the privileged stocks ( not sharing the profits ). Thus they
have the advantage of the abnorma profits that the company achieved,
while bonds and privileged stocks have the advantage of smple
average of the profits to be agreed on in advance.

And in accordance with the economicad agreement dated 07.06.1959
concluded between the Government of the Syrian Arab Republic and the
Republic of Lebanon, through which the competent authority in the Syrian
territory had utilized its right under the Provisons of Lawv No. 6 for the
year 1959 which is an amendment to Legidative Decree No. 151 for the



year 1952, and it gave the Lebanese agents a period of five years
maximum to continue thelr activitiesin Syria

And under the Legidative Decree No. 33 dated 01.03.1964, the maximum
period, which was till 09.02.1964 given to the companies practicing the
busness of foreign agencies, was extended to adjust their conditions in
accordance with Law No. 6 for the year 1959 for additiond two years that
end on 09.02.1966.



THE CONDITIONS FOR PRACTICING BUSINESSIN SYRIA FOR
THE FOREIGNERS

Resolution No. 124-
Minister of Labor and Socid Affairs

Upon examining Article 36 of the Labor Law No. 91 for the year 1959 nd
amendments, and reviewing the Legidative Decree No.29 for the year 1970
and resolution No. 535 for the year 1960 and amendments,

Resolves the following :

Article1 —

a Every foreigner that wishes to practice any business of any kind
in the Syrian Arab Republic, must get a license to practice this
right.

b- " Labor " as a word shdl mean, in the implementation of this
reolution, shdl mean awy budness indudrid, agriculturd,
commercid or financid or others and any professon induding
housekeeping. While the word " foreigner " shdl mean any
person who does not have the nationdity of the Syrian Arab
Republic nor the nationdity of any other Arab Country.

Article2—

The Arab persons are given work permits after verifying their resdence permit
and they shdl benefit from dl the provisons of the two laws of Labors and
Insurance, and shdl be subject to these provisons without observing
reciprocity principle.

Article3—

Work Permit is issued by the Directorate of Labor And Socid Affairs in the
governorates, based on a request submitted by the agpplicant attached to
resdence permit issued by the competent department. In this request he shal
dae his name, surname, dae of birth, his nationdity, his domicle in his
mother country, his pesond daus and his specidization and the
qudifications he gets, kind of his previous business and the busness he shdl
dat in Syria or the name of his employer with whom he is contracted with
copy of the concluded contract, name of the person for which he works
without contract, or with whom he will work, with a declaration by the
employer and number and date of residence permit.

Artide4 —
Thefollowing shdl be observed when granting work permit:

a Work permits are granted to the foreigners who arive in the
country in order to represent their commercid or indudtrid
interests and supervise them or to manage and follow up the
commercid, indudrid or agriculturd busness or others a the
various economical establishments, after conaultation with the
minisiries concerned according to the nature of business of that
foreigner.



b- Work permits are granted to the foreign laborers of dally,
monthly and yearly contracts after studying their conditions by
the competent directorate in the governorate, taking into
account the reciprocity principle, stipulated in Article No. 35 of
Law No. 91 for the year 1959 and amendments, provided that
they do not compete with the nationd laborers in the Syrian
Arab Republic.

Article5—
Foreign experts and specidized technicians are alowed to get work permit
without observing the principle of reciprocity in the following cases:

1- when thee ae no dtenative or equivdent specidigds in same
professon in the country or the Arab countries.

2- The expatriates returning to the Syrian Arab Republic to work in.

3- The foreign persons born in the Syrian Arab Republic, who have been
resding in Syriay on the date of gpplication submission, for three
continuous years or five years discontinuous years within the previous
ten years before the date of request submission.

4- The foragn laborers who fulfill the conditions dipulated for in the
Law of Nationdity, who submit a request to get the Syrian nationdlity,
unless their request is rgected.

5- Foreign women that are married from the citizens of the Syrian Arab
Republic, if they submitted a request seeking the naiondity, and
maritd life continued after request submisson till a resolution is
rendered by the competent minister accordingly.

Article6—
Work permits can ke given without collecting the fees dipulated in Article No.
17 of this Resolution for the following categories:

1- theforeign persons employed by the embassies and consulates.
2- The Ardb dtizens other than the Syrians who fulfill the following
conditions.
a. Who resded in the Syrian Arab Republic legdly for five years.
b. Who was born in Syria and resides for one year or more on the
date of application ( request ) submission.
c. He who gets a relaives of the second degree or marital relaion
with Syrian dtizens.

Article 7 —
The following foreigners are exempted from getting the work permits,
provided that the owner of the busness shdl notify the directorate of Labor
and Socid Affars within forty eight hours as of the date the foreigner darts

hisectivities
a the technica foreigners and professond specidized person deegated
by ther edablisiment in foregn countries for the purpose of
ingalation of the equipment of factories imported from abroad, or for
the supervison on the preparation and production of medicines and
medical, pharmaceuticd and chemicad compounds or for another

smilar purposes.



b- The technicd expets and pecidized persons with whom the
minigtries, governmenta bodies or the generd establishment conclude
contracts with.

c- The nuns and monks holding the nationdities of one of the Arab
States, and the workersin religious missons licensed duly.

Article8—

The work permit shal be given for a period not exceeding the period of the
foreigner resdence permit, provided that it shal not exceed one year
maximum, and the work permit may be renewed or replaced as the case may
be.

Article9—

The work permit shdl include dl data related to the gpplicant, where he shdl
dae his name , surname, dae of birth, sex, domicile in his homeand,
professon, date of entry into the Syrian Arab Republic, number and date of
his residence permit.

Article 10—
The licensee shdl present the license whenever requested by the ingpectors
and work controllers.

Article 11 —

a without prgudice to the provigons of Artide 7 of this
resolution, every employer shal not be dlowed to employ any
foreigner if he odes not have work permit.

b- The foreigner is not dlowed to be employed in a professon
other than his, or in a governorate other than the specified in
the work permit, and when the foreigner moves from a
governorate to another shal check in with the competent
directorate in that governorate to sign the license in order to get
benefit from till it is expired. In case of change of professon
the concerned person shal present a new request in accordance
with the Provisions of Article 3 of this resolution.

Article 12 —

Every paty or employer employs a foreigner shdl regiser his name within 48
hours as of the time of his employment in the specid register of foreigners he
keeps, where in this register he shdl dtate the name of the laborer, surname,
date of hbirth, sex, professon, kind of work he assumes a the time being, his
sday, number and date of work permit, number and date of his resdence
pemit, and shal present this regiser before the work inspectors and
controllers upon request.

Article 13—

Every paty or employer employing a foreigner, shal present a declaration to
the directorate in the governorate within a week maximum from the date of
employment of thet foreigner.



Article 14 —

Every paty or employer wishes to conclude a contract with a foreigner to let
him work for him, shal submit a request for gpprova of the directorate before
employing such person.

Article 15—
All paties and employers shal submit to the directorate in the governorate a
semiannua datement ( a the end of July and January ) including number of
foreigners employed during the previous sx months, their professons and
their daries.

Article 16 —

The parties that are licensed to employ foreign experts, technicians or
musicians shdl undertake to assign assidant to them of the nationas to
practice the works they carry so they can be able to replace them when the
duration of the license granted expires.

Article 17 —
Thework permit fees and permit renewd fees are asfollows:

Work permit fees Work permit

Syrian Pounds renewal S.P.

Foreigners other 50.00 45.00
than the Arab
Arab other than 40.00 45.00
Syrians
Article 18—

The pendties dtipulated in Article 219 of the Labor Law No. 91 for the year
1959 and amendments shall be applied on every person who breaches the
Provisons of this Resolution.

Article 19—

The Directorate of Labor And Socid Affars shdl send to the Centrd
directorate of Labor, a the end of every month, a Satidicd statement with the
work permits given to foreigners, and renewing them, according to the
nationdities of the foreigners, and a the end of every year a generd Satement
including the information stated above shdl be sent to it.

Article20 —
Resolution No. 535 dated 29.09.1960 and amendments shall be null and void.

Artide21 —

This Resolution shdl be published and notified to the concerned for
implementation.

Damascus on 31.01.1981

Minister of Labor and Socid Affairs.




Typesof Commercial Companiesin Syria
Features— Importance

1

companies of individuds, includes
a. Partnership
b. Limited partnership
c. Paticular partnership

2- asociation of Capitals:
a. joint slock company
b. limited partnership in shares

3- Limited ligbility companies
4- Foreign companies

1- Companiesof Individuds:
Are the companies that are edtablished based on the persond
condderation and mutual trust between partners, where a partner may
not assgn his portion without the consent of the other partners either
the assgnment is to another partner or to the others.

Because of the persond nature of this kind of companies, the causes of
their dissolution might be desth of one of the patnes or his
bankruptcy, or placing one of the partners under guardianship, since
the trus he was give may not be given to his successors or his legd
representative.

The companies of individuas include the following kinds:
1- partnership companies

2- limited partnership

3- paticular partnership

1- Partnership Companies.
Every company that runs its busness under a specific address, and is
established between two persons or more and they are liable personaly
of the company's obligations under the partnership
The features of the Partnership companies:
a not trandferability of the portion of the partners.
In genera the partners are not dlowed to transfer their portion without
the consent of the other partners. But law permits the company's
contract to dipulate the transfer of portions or shares within the
falowing limits:
1- consent of the mgjority of partners.
2- Condder the inheritors of the deceased patner as dlent
partners.
3- The necessty of registering thiswaiver.
4- The waving patner, in the opinion of the company, shdl
reman patner and receve dividends and lidble for losses
persondly under the partnership, while the assgnee partner



receves these dividends from the assignor partner without
having direct right to company.

b- Partners having the capacity of merchant:

The partners acquire the capacity of merchant & soon as the company
is edtablished, ether they enjoyed this capacity previoudy or
not, where the following resulted from that:

- the partner shdl enjoy totd commercia competency.

- Company bankruptcy declaration shdl lead to Al
partners bankruptcy declaration.

- Although patner bankruptcy may not lead to
company bankruptcy, it might lead to company
dissolution.

c- Pasond and partnership liability of partners of the debts of the
company:

The persond ligbility of the patner means that if the company's

money's do not suffice to pay off the debts of the company, then the

patners shdl be lidble for these debts to pay them from ther own
money.

The partnership ligbility shal mean two things:

- The patner is obliged to pay the debts of the company
toward the others.

- The creditors shdl have the right to return to any of the
partners seeking total payment of debts.

The significance of partner ship companies:

The partnership companies are the most famous types of companies of
individuds, and this kind of companies fits smal and medium projects which
do not require large amount of capitdl.

Due to the persond partnership nature of this kind of companies, it is most
convenient to economica projects edtablished between the individuds of a
family or friends, asit rdies on mutud trust basicdly.

2- Thelimited partnership :
Every company that assumes busness under the name which includes
names of partners only, shdl be condgdered a limited partnership
company. Itisof two kinds:

- acting patners who have the right to manage the company,
and are liable persondly and under the partnership to fulfill
the obligations of the company.

- Slent or limited patners who present portions of the
capitd, and neither of them shal be liable to the portion he
presented.

The features of the limited partnership companies
a the legd pogtion of each partner varies since there are two kinds of
partners:
I. acting patners. acquire the capacity of merchants soon
as they enter the company, and they ae liddle



persondly and under partnership of the debts of the
company.

ii. Slent or limited patners.  they do not have any right to
manage the company, and they shdl liable of the losses
equa to ther portion in the cepitd, and they are not
consdered as merchants.

iii. There is no legd limitation to the number of the acting
or dlent partnersin limited partnership companies.

b- The persona consderation of partners: it is not legd for any partner
gther acting or dlent partner, to wave of his portion to the others
unless he gets the consent of al partners.

c- The company's address. law dipulates that the dlent partner's name
shdl not be dated in the company's address, where only the acting
patners shdl be sated, dating the name of the dlent patner in the
heading ( address) there will be two cases:

I. If that is done with his knowledge : then he becomes
acting partner, he shal then be lidble of the debts of the
company under the partnership.

ii. If that is done without his knowledge them he remans
dlent patner but he shdl prove his negligence of the
cae and requests the delete his name, or advise the
others of hisred capacity.

d- The dlent patners are not dlowed to interfere in management of the
company: epecidly the busness which requires  company
representation before the others, so he is not entitled to be a generd
manager, nor to assume transactions either sde or purchase under the
name of the company.

- As for the internad business of the company which is limited
among the patnes themsdves, the dSlent patner may
assume same.

- The glent patner is entitled to get a job in the such as
technical manager or accountant ( without the right to take
decisons).

- He can dso conclude contract with the company in his
personal capacity ( to sdl goods or purchase from the

company),

The sgnificance of the limited partnership:
The dgnificance of this type of companies is due to the wish of the money
ownersto get profits of successful project without any risk on their money.

There are two kinds of partners that is convenient to this type of companies.

- firsd one patners with  experience and technicd and
operationa competency, and he enters to the company in
the capacity of acting partner.

- And another type owns capitd, and enter in the capacity of
dlent partner or financer, so he does not interfere in the



management, and get profits and charged with losses
according to his contribution in the capitd.

3 —Particular Partner ship companies.

they are limited within the contracting persons to do a specific job or a definite
project, and shal not be subject to the procedures of registration applied on the
other commercia companies.

Thefeatures of the particular partnership companies:

a The persona consderation of partners. they are the companies
that are established based on nutua trust between partners, as
the patnership and limited partnership companies. It is not
legd for any partner to wave of his portion to the others unless
he gets the consent of dl partners.

b- The veled cepacity of the company: it is a company that & not
prepared to be acknowledged by the others.

c- Not consdered as a legd entity: the particular partnership
company is not conddered as a legd entity because of it is
being veiled as it is not registered, and as regidration is one of
the important features of the legd entity.

Consequently the following are originated:
the paticular patnership company does not have
nationdity other then the partners nationdity.

- Doesnot have an independent domicile

- Nojudicid case can be brought by it or againg it

- The bankruptcy of this kind of companies cannot be
declared, but rather the bankruptcy of the partner.

- Does not have independent financid ligbility.

The sgnificance of particular partnership companies.
They are popular companies as they are characterized with ther being smple
and free of formalities ( as the case swith other individua companies).

Also they fit for dl occasons and conditions and specidly for the persons who
do not wish to gat commercia business publicly. This kind of companies is
clearly common in the contracting agreements, where many contractors agree
to paticipate in the accomplishments of a definite project through contracting
with one of them.

b- Associations of Capital:

This kind of companies is characterized with the capitds being most important
than the individuds providing the money, 0 the fird condderdion is to
money and not to individuds as the case is with the individuas company.

- Therefore the shares of the partners may be transferred to
the others without the consent of the other partners.

- They dso ae not disolved if one of the partner becomes
bankrupt or died or he is placed under guardianship, and the
are of two kinds.



I. Joint stock company
ii.  Joint ligbility company

1- Joint Stock Company:
They ae companies without heading and is edtablished between
individuals who underwritten for shares that can be circulated, they are
liable for the debts of the company in proportion to the amount of
money they undewrote. The companies shdl have definite name
indicating its purpose.

The characterigtics of ajoint stock company

& It does not have a heading derived from the name of the
patners, snce the entity of the partner is not taken into
account in the establishment of the company, where the name
shdl be derived from the activity of the company followed by
the phrase ( joint stock company ).

b- Its cepitd is divided into egua shares confirmed by
instruments that can be circulated by commercid routes.

c- The lidbility of the partner shal be defined for the debts of
the company and its obligations by the number of shares.

d- The patnes in such kind if companies shdl not be
consdered merchants ( if they are not origindly merchants.)

e Company bankruptcy shdl not lead to the bankruptcy of the
partners.

f-  Bankruptcy or death of a patner shdl not lead to the
company disolution. Definitely.

g The joint dock companies ae conddered commercid
companies and shdl be subject to the Law of Trade, even
though the project assumed by the company is agricultura or
dse

h  The joint sock companies established in Syria shdl have its
headquarter in the Syrian lands and shdl be Syrian company.

The sgnificance of the joint stock companies:

This kind of companies is conddered one of the most dgnificant of the
association of capita, and the most famous. These companies can collect the
savings or resarves of the individuas through the genera underwriting on the
shares of the joint stock companies, this shdl give it the characteristic of big
cgpitals collecting that may not be avalable to the establisher. This kind is
adso meds the needs of the invedtors in didributing their money on vaious
investments without being obliged to assume the management of the company
as the case is with the companies of individuds, where their ligbility shdl be
limited to taking over the profits and losses as much as the number of shares
they underwrote.

Since this kind of companies requires extended establishment procedures than
the other companies, and requires adminidrative and financial system,
therefore it fits the big volume invesment projects, and the capitd of this kind
of companies gives it a feature of getting loans and financid facilities better
than other companies.



In addition to the financid features, the company shdl be treated preferentialy
concerning the income tax under the Law No. 20 for the year 1991, where it
shdl be subject to lump sum income tax as per the following rates:

- 32% for theindustrid joint sock company.
- 40% for other non indugtrid joint stock
companies.

The Shares of the Joint Stock Companies

The joint stock companies financing relies on the assembled capitd from the
vaue of the shares underwritten. In other words the capitd of this kind of
companiesis divided into portions of equa vaue which are shares.

Share is. a deed that can be circulated commercidly, and it is consdered part
of the capitd of the joint stock company, it gives right to get dividends, and
pat of money of the company when dissolution, and gives right to vote in the
generd assembly of the company.

The diginctive characteristics of shares:

1-

Equds its vdue the capitd of the company is divided into shares of
equa vaue, which shdl not be less than ten Syrian Pounds and not
exceeding five hundred SP. The following is generated from that:

- equdlity in getting the profits of the company.

- Equdity in the right for vote in the generd

as=mbly.
- FEqudity in the obligaions originated from
shares ownership.

Indivisble shares if a shareholder dies his shae ownership dhdl
return to his inheritors but the share shdl be indivisble, and they shdl
not have the right to vote in the generd assembly, where they have to
elect a person to represent them in dedling with their rights related to
shares.
Non posshility of issuing share with a vaue less than its nomind
vaue.
Defining liability according to the vdue of share shareholder shdl be
charged with the debts and obligations of the company insofar as the
shares he possesses.
The capability of share circulation : this characterizes the association
of capitals from individuals companies.

Type of Shares.

1- intermsaf form:

a. nomind shares date the name of the holder, and on
which the data recorded in the assgnment regider is
stated .

b. shares for holder: on which the name of the holder is
not stated where the holder is consdered the owner of
these shares due to physical possession of shares.

c. Shares for order: they are issued for a gspecific person
and are circulated by means of endorsement.



in terms of payment of vaue of shares.
a monetay shares. underwritten provided that vadue pad

b.

in cash.

Shares in kind: they are portion in kind ( such as red
edate or land.. ), where law prohibited its circulation
unless two years passes after issuance.

3- intermsof rights.
a noma chaes do not have and additiond

The joins stock company's bonds. abond is a deed that can be circulated, it is
issued by the company or legd entity, and it is rated to long term loan,
which is required by the joint stock companies in order to incresse ther
capitd, or to extend their projects, when they announce the amount they
require and portion out into shares of equa vaue, and set a long term payment

characterigtics, but only the have the characteristic of
normal shares.

Privilege shares they ae chaacterized with some
merits of the norma shares such as ( priority in
dividends and upon disolution, priority  when
underwriting to increase the capitd.. )

Replacement Shares. they are given to by the company
to the shareholders as replacement for origind shares
which vaues ae pad off to the owners during
company's establishmen.

agang fixed interests.

The characterigtics of thebond are:

& gives right to annua fixed interests whether the company makes

b- The bond holder shal be consdered as a creditor to the company,
therefore it is not legd for the company to amend the contract that
connects him with the company, nor to change the mature date of

profits or not, and it has priority when dissolution.

interest.

The main types of the commercia bonds:

a the bond of maured payment with
companies, to encourage some investors to underwrite, they issue bonds that
give the underwriters some advantages like the issuance of bonds with
definite price ( the issuance price is mentioned), provided that this price

b- The bond of fixed maurity issued a the price of issuance : it is a normd
bond but it can be used in short term loans contracts, and it gives high
interest.

Insured bond: it is insured in kind insurance, where the company may

shdl be returned at the date of payment in addition to a premium.

mortgage some of its redl-estate to insure payment of the bond.

issuance premium: where some



2- Limited dock patnership: they ae ether induded in individua
companies in relaion to the acting partrers, and in the association of
capitd in relation to the dlent partners, and they differ from joint stock
companies, where it includes the following two kinds of partners:

a Acting patners. they ae charged with the debts of
company from al money they have.

b. Slent patners. they are charged with the debts of the
company in proportion to their portionsin the capital.

They differ from the dlent partners in the limited partnership,
where their portions are shares. Foundation of such companies
shdl be subject top the same rules and procedures gpplied on
the foundation of joint stock companies.

d- Limited ligbility companies
It is company that includes number of partners not less than two and
not more than twenty five, and it is founded for limited period to be
dated in the bylaw. The cepitd of which is divided into portions
among the partners, who shdl be charged with the obligations of the
company in proportion to their portions the have, these portions cannot
be in the form of shares.

It is worth saying that this kind of companies comes in between the
individuas companies and the association of cepitd, where it takes
from the firg kind the limitation of the partners which shal not exceed
25, and the non posshility of patne’ portion circulation in the
commercid methods, while from the second kind it tekes the
characterigics such as the limitation of the ligbility of the partners in
the portion they present, and non impact of desth or bankruptcy of one
of the partners on the company.

The characterized features of the limited ligbility companies:

a The commercid cgpacity of the company: this kind of companies is
considered as commercid companies regardless their activities.

b- Define the number of the partners between 2 — 25 : the company shdl
be null if the whole portions of the company is owned by one person,
or if the number of partner exceeds 25.

Cc- In cae of a patner's death the inheritors shdl be considered as one
member.

d- It is possible to get a legd entity (a company) to b one of the partners
in addition to the normal persons.

c- The limited lidbility of the partner: the ligbility of a partner in this kind of
companies, concerning the debts of the company, shal be defined by the
portion he presents ( and may be the name of such kind of companies is
derived from this peculiarity.).

d- The name of the company: the name given to this kind of company may be:

- Derived from the activity or the purpose of the company.
- Or may be derived from the name of a naturd person or more of
the partners



In the two cases the name of the company shdl be followed by the word " limited",
datiing the capitd in al publications of the company ( documents, invoices and
correspondence.. ).

e Conveying the portions : there are two cases for conveyance:

I. Every partner shdl have the right to walve his portion in the
company to any other partner ( unless otherwise provided in
the contract), this waiver shdl not be subject to any advanced
approval of the other partners.

ii. If one of the partner wishes to sdl his portion or part thereof
to a person from outsde the company, then he shal advise
the other partners accordingly ( notification shdl be through
the manager of the company). The partner shdl be free to
dispose of his portion after one month from dae of
notification without using the predominance right.

iii. If more than a partner used the predominance right then the
portion shal be divided according to the portion of each.

The significance of the limited liability companies
This kind of companies fits projects of smdl or medium volume sze it has
various characterigtics,

1- This kind of companies come in beween the individuds
companies and the association of capita, where it takes from the
firg kind the limitation of the partners which shdl not exceed 25,
and the non posshility of patne’ portion crculaion in the
commercid methods, while from the second kind it tekes the
characterigics such as the limitation of the ligbility of the partners
in the portion they present, and non impact of death or bankruptcy
of one of the partners on the company.

2- The invesdors upon edablishing limited lidbility company, may
paticipate in the management, where ther lidbilities shdl be
limted to the vadue of ther portions they present, and
consequently the company shdl be under their total supervisons,
while the liability shdl not indude their own money.

3- This kind of companies shdl be given a priority in reation to the
income tax under the Law No. 20 for the year 1991, where the
limited lidbility indugtrid compenies, whose machines vdue
exceeds 5 SP. million ( as per the financia assessment applied in
collecting the tax on edtates revenue) shdl be subject to a lump
sum income tax of about 42% .

d-Foreign companies.

They are companies, of various types, established outside the Syrian lands,
g@ther of individuds companies or association of capitds, or of the
cooperative establishments and aike, which have branches or agencies in
the Syrian Arab Republic.

These companies are not dlowed to open a branch in Syria to start the
activity of this branch before getting this company officidly registered



with the Minigtry of Economy ( Foreign Companies Dept. ). " Please refer
to section saven ™.

Holding Companies:

The holding companies can be defined as the company which purchases more
than 50% a least of the normad shares in another company (affiliated
company) thus the company can contral its busness and the activities of the
afiliated company dnce it has the mgority of votes in the generd assembly,
and consequently it has the right to assgn managers and set the adminigrative

policy.

How to establish a holding company:

The holding company is the company which possesses most of the normd
shares in the affiliated company, where they get possession of these shares
through the following:

1- upon edablisment of an affiliatled company and shares underwriting,
in a way the holding company is consdered as one of the establishers
of the affiliated company.

2- By purchasng shaes on many times from the others, ether " from
stock exchange " for fear of any sudden increase on the prices of the
shares of the affilisted company, or purchasing them onetime with the
mgority of votes of the shareholders and outsde the generd assembly
of shareholders.

3- by agreement to give the shareholder of the affiliated company new
shares in the holding company in replacement of his shares, and in this
case it is necessary to agree on the vaue of exchange based on which
shares of affiliated company are replaced with the shares of the holding

company.

In generd the holding company may carry out the following:



Steps of Egtablishment of Companies.

1- Partnership companies.
a. A company is established under an officid contract of foundation.
b. The contract of establishment shdl indude the following information:

i.
ii.
iii.
V.
V.

Vi.

Vii.

Name of company and its headquarter

Names of partners and their addresses and nationality

Place and date of contract

The purpose of company.

The amount of capitd, the portion of every partner and
his rights and obligations. If the portion of a partner is
not defined then the portions of dl patners shdl be
equdl.

Name of partners assigned to manage the company and
ggn on behdf of the company, and represent it before
others.

The duration of the company.

c-The company shdl be regisered by deposting copy of the

foundation contract a the correspondence office of the Court of

Firg Ingance in the area where the company is located, within the

month during which the company is founded, dso the company

shdl be regigered with the commercid regidrar in the area of its

headquarter within the month following the date of foundation.

d- A regidraion request with a company foundation declaration signed
by the partners charged with sgnature, shal be submitted to Ministry
of Supply and Internal Trade — Directorate of Supply — attached to the
foundation contract, and in accordance with the form which includes
the following information:

I
ii.
iii.
iv.
V.
Vi
Vil.

The address of the company and its commercid name.

Type of company

Purpose

Capita

Date and duration of company®

The headquarter and branchesiif any.

Name of sgnature and management authorized partners.

e attached to he request shdl be the following:

iv.
V.

the foundation contract

lease of store or the place in which the company shdl practice
business or the deed of property, asthe case may be.

The indudrid resolution issued by Minisry of Indudry to
dlow busness, if itisanindustria company.

Unemployment certificate for every partner.

Copy of the identity card of each partner.

! Request shall be submitted by the partners themselves.



f-  After gpproving the request by the Directorate of Supply, the company
shdl be regigered with the commercid registrar, and a regidration
certificate shal be given to the company after paying the stamp fee.

o Deposting copy of the foundation contract a the correspondence of
the court shdl be verified, noting that faling to do so or non
regisration with the commercid regisrar, may make the company
null, and the deay in regigering the amendments to the foundation
contract, shal be consdered invalid.

2- limited partnership company:

The limited patnership company shdl be edtablished by endorsng the
foundation contract by dl paties acting and dlent patners, where the
foundation contract shdl include the information Sated in the foundation
contract of the limited partnership company, and in which the names of the
acting and dlent patners shdl be dsated clearly, with their capecity as
dlent and the portion of each in the capita of the company.

The limited partnership company shdl be subject to the same rules and
procedures which the partnership company are subject to even in relaion
to the dlent partners.

3- Particular partnership :

Since the dructure of the paticular partnership is limited between the
contracting partners, and as it is a veled company its foundation does not
require regidration or documentation with the court or regidration with the
commercia regigrar, and shal be existing as soon as the partners agree to
found it.

4- Joint Stock Company:

1- Thefoundation of the joint stock company shall be in three phases.

One- the founders shal submit a written request to Ministry of Supply and
internad Trade, in order to be licensed to found a joint stock company, after
verifying thelr dgnatures by the sworn cerk in the companies dept. or by
the notary public. The request may include, when necessary, a ddegation
for one person or more to sgn the bylaw draft of the company and the
find draft, noting that the number of the founders shdl not be less then
five

2-The license request shdl indlude the following informetion:
a. namesof founders

b. name of company

C. purpose

d. duration

e. headquarter

f. itscapitd.

3- A draft copy of the bylaw shdl be attached to the request of license, in
accordance with the form approved by the Decree No. 98 for the year
1949, and it includes the fallowing:



a. Generd provisons ( name of company, headquarter, duretion)

b. Company foundation ( founders, functions).

c. The company's capitdl and shares ( capitd, underwriting,
ingalments, bonds and shares, shareholder obligations, shares
sale, shares mortgage, attachment).

d. Managing company's affairs ( company's board, its obligations,

duties and meetings)

e. Gengad asmbly (condituent assembly, ordinay, and
unordinary).

f. Auditors ( eections, dtes of dections, functions, obligations
and duties.)

g. Company's accounts and finance( financia year, gross profits,
profits didributions, reserves, profits coupons, company's

money depositing).

h.  Amending the bylaw.

i.  Company'sdissolution

j. Miscdlaneous provisons ( legd entity, insurance duty,
government control).

4- License shdl be issued by means of a decree within two months, by the
regigration office , to the companies which floats shares on the market
for public underwriting, as for the companies which do not float ther
shares for the public underwriting then they shdl be licensed for
foundation by a minigteria resolution.

5- If the decree or the minigerid resolution has not been issued for
license on the set date, then the request shal be deemed rgjected, but in
case of rgection the founders shdl have the right to review with the
prime minidry, while the decdon made dhdl be find and not
gppedadle. If the request is rgected by the prime ministry the founders
shdl not have the right to present a new license gpplication, unless Sx
months pass after the resolution of the prime minigry.

6- After the licenang decree is issued, ministry of Supply shdl review the
draft of the bylaw, and may request amendments to the bylaw. The
bylav shdl be approved by a resolution by the minister of supply and
internd trade and shal be published in the gazette attached to the
ministeria resolution. If the miniger refuses to endorse the bylaw or
his attetation resolution is not issued within two months as of the date
the licenang decree is issued, the founders shdl have the right to refer
to the adminidretive judiciary.

7- After publishing the licenang decree and the resolution of  bylaw
endorsement in the gazette, the founders shdl start with covering the
shares and underwriting.

Two — covering sharesand underwriting:

1- The founder may cover the tota vadue of shares done or with the
others, except for the companies with the purpose of concesson
investment, without floating shares for the public underwriting,
provided that shdl be explicitty mentioned in the licenang request and
the bylaw sating the number of shares underwritten by every one of
the founders.



2- When floating the shares for public underwriting, the founders shdl
include the announcement with a statement concerning the following
issues:

a. Purpose of the company, its capital, and number of shares.
b. In kind donaions and the merits given to the founders or
others if any.
c. Date place and the conditions of underwriting and the vaue of
the shares.
This daement shal be published in the gazette and two of the daly
newspapers a least in the center of the company, and in one newspaper a
least in the cities in which the shares are floated for underwriting.

3- Underwriting shdl be done at the bank or more of the banks approved
by minigry, where ingdlments shdl be paid upon underwriting under
the bylaw, and shall be recorded in the accounts opened in the name of
the company. Undewriting shdl be in a form of a cetificate which
includes:

a.  Undewriting with definite number of shares

b. Approving the bylaw by underwriting.

c. The domicile sdected by the underwriter provided it is ingde
the Syrian Arab Republic.

d. All other necessary data.

4- The undewriter shal ddiver the underwriting certificate to the bank,
sgned by him or by his representative, and shdl pay the ingalment(s)
due agang a voucher. Printed copy of the bylaw shal be given to
every underwriter and this shdl be stated in the voucher.

5- Underwriting period shdl be for not less than ten days and not exceed
three months. If three quarters of the shares are not underwritten within
the dated period, it is possble for the founders to extend the
underwriting period, subject to ministry approva, for a period not
exceeding three months as of the date of that approvd. If the three
quarters of the shares are not underwritten at the end of the new period,
then the founder shdl refran from the foundation of the company and
shdl return the pad amounts by the underwriters to them or to
decrease the capita of the company.

6- If underwriting exceeds the number of floated shares, then these shares
shdl be didributed among the underwriters teking into congderaion
the underwriters with smal number of shares.

7- The founders shdl, within a month a of the closng date of
underwriting, to present a datement to the Minigry of Supply and
internd  trade with the number of underwritten shares, and the
underwriters shdl pay the ingdlment(s) due upon underwriting, and
to atach t that Statement with a table with the name of the underwriters
and number of shares underwritten by everyone of them.

Three — the phase of inviting the foundationa generd assembly:

1- The founders of the company, within a month as of the closng date of
underwriting, shdl invite the undewriters to hold the foundationd
generd assembly. If the founders falled to send this invitation, the
minigtry shal do that.



2- The foundationa generd assembly shal discuss the report of the
founders, which gshdl indude aufficient information about the
foundation process with the supporting documents, and then the
assembly shdl verify the correctness of the information and its
compliance with law and the company's bylaw.

3- The generd assembly shdl discuss especidly the shares in kind and
the merits given to the founders, and shall dect the firg board of
directors, and the auditors and it declares the find foundetion of the
company.

4- The foundationd generd assambly shdl be chaired by one of the
founders to be eected during the medting, the charman of the
asembly shdl dgn the minutes of meeting and send copy of it to
minigry.

5- The quorum of the meetings shdl be 50% of the underwriters, while
the resolutions are gpproved by the mgority of votes of the represented
shares.

6- The members of the firsg boar of directors and the firs auditors shall
verify that the company has been founded legdly, and they shdl be
responsble jointly.

7- After the company is founded, the members of the fird board of
directors shal complete the registration process and depositing copy at
the court and regigtration with the commercid regider.

8- Non regidgraion of company shdl result in making the company null,
or nullity of the anonymous clause, and the firds members of the board
shdl be jointly responsble while the firg auditors shal check and
control all processes.

9- The company shdl be subject to another kind of regidration as
follows

a. Declare the company bylaw & its offices.

b. Every peson shdl have the right to get copy of the bylaw
againg areasonable price.

c. In dl contracts concluded by the company, and n dl medias
and brochures and advertisement and dl printed matters it
issues, it is necessty to dae explicitly the name of the
company and its type, headquater and date f foundation,
amount of the capitd underwritten and pad, with the changes
occur on the capitd ether increasingly or decreasingly, and its
commercid registration number.

5-Stock limited partnership:
The specid rules relaied to the foundatiion of stock company shdl be
goplied, to run its busness. Also it is dipulated that the managers of the
company shdl be charged with al obligations imposed by law on the
members of the board of directors of the join stock company.

6- limited liability companies
The limited ligbility companies shdl be subject to the following steps, in the
foundation phase:



the founders shdl submit to the Ministry of Supply and internd trade a
license request with copy of the bylaw sgned by dl founders, provided
that the notary public or the minisgry of supply shdl veify ther
dgnatures. The founders shal delegate whoever to sgn the find text of
the bylaw, while the minisry shdl have the right to request the
founders to make some suitable changes on the bylaw.

The license resolution and the atedtation of the bylaw of the company
ghdl be issued within two months as of the date of the license request
submitted to minigry.

The minigry shdl publish the license resolution and the bylaw in the
gazette.

The founders, as soon as the license resolution is issued and the bylaw
is attested, shall proceed towards registering the company as follows:

a. Depost a copy of the foundation contract the bylaw at the
correspondence office of the Court of Firgt Instance in the area
of the headquarter of the company, and to register the company
a the commerciad regidrar, where this requires a request shal
be submitted to the minisry of supply, the following shdl be
attached to the request:

I. Thelicenseresolution
ii. Copy of the bylaw
iii. Lease of the place of business practice, or deed of
ownership.
iv. The industrid resolution issued by Minigry of Indudtry,
if the company isindudrid one.
Non proceeding with the registration process as gipulated above, shdl
result in company nullity and holding the founders and auditors
responsible jointly.
Foreign companies :
Please refer to ( section seven).
Investment Companies:
Please refer to section 4, 5 and 6



CIRCULATION
To Claify the method through which regidraion is done for the project of
invessment governed by the Provisons of Law No. 10 for the year 1991,
please be advised of the following:

1- The combined joint stock companies of the two kinds ( which shares are
floated for public underwriting, or the anonymous company which shares are
not floated for public undewriting) and the combined limited lighility
companies, which the public sector owns not less than 25% of the capita.

- The Prime Minigry shdl issue the resolution of foundation license
and the bylaw attestation in addition to the order of incluson under
Law No. 10. ( the lat order shal be sgned by the chairman of the
supreme investment council, while the firg two resolutions shal be
sgned by the prime minigter.).

- The boad of directors of the joint stock companies and the
founders of the limited ligbility companies, shal proceed towards
regigering the company in accordance with the Provisons of
Articles No. 125 & 289 of the Law of Trade, and asfollows:

I. Depogt a copy of the foundation contract and the bylaw at
the correspondence office of the Court of Firs Instance in
the area of the headquarter of the company.



1-

The Fees Due For Foundation And The Capital
the fees of foundation: there is no fees for the foundation of the
nationd companies, but the samp fee, on the documents and
supporting papers submitted seeking license or foundation, shdl be
collected in accordance with what is sipulated in Lav No. 1 for the
year 1981 which defines the samp fee.
The fees of capitd:
A rdative stamp fee shdl be imposed on the capita according o the
following:
06.24% of the capitd fixed in the contracts of individud companies,
and 02.00% of the shares vaue of the joint stock company, where the
same rate when increasing the capita for the new part.



Foreign And National Capital Sharing In The Foundation Of Companies

Nether in the Syrian Law of Trade nor in any text there is a text that prohibits
the participation of foreign capitd with the nationd capitd in the foundation
of the vaious types of companies within the limits of the resolutions
governing that, and in accordance with the policy of the state in the context.

As for the branches of the foreign companies, their capitd shal be completely
of foragn financing.



Disposal of Company’s Shar es

after underwriting, the underwriter shal be given a voucher form the
bank in which he underwrote. This voucher shdl contan his name,
sdected domicile, date of underwriting, number of shares
underwritten, ingdlment paid and serid number and other necessary
information. The voucher shal be produced to the company efter find
foundation declaration, and the owner of the shares shdl receive an
interim deed dating the number of shares and ther numbers and the
ingalment paid.
This interim deed may be circulated, provided that 40% of the vaue of
sharesispad.
After payment of the whole vaue of the underwritten shares, the
underwriter shal be given find deed, which isthe share.
Shares can be digposed of and trandferred to others after company fina
edablishment, ether by sdling or inheritance or endowments or in
execution of a judicid order, provided that the disposd shdl eb
recorded in a pecid register kept by the company.
The company shal not be adlowed to register any shares disposd in the
following cases

a. If thebond or share is mortgaged, attached or confiscated.

b. Ifitislost and anew bond or shareis not given as replacement.

c. If sdleisnot in accordance with the company bylaw.



DISPUTES SOLVING

Dispute solving shdl be by referring to judiciary unless there is a text in the
company’s contract or in its bylaw to refer to arbitration or any other methods
for dispute solving.



COMPANIES DISSOLUTION

Companies disolution is consdered as companies degth putting an end to the legd
tie that connected the partners a the time of foundetion till deate of dissolution.

The generd reason for dissolution

One — expiration of the defined age of company:

The company’s contract may include a paragraph about the period of practice of
company’s activities for ten years, for example. At the end of this period the
company is dissolved under Law No. (494 KM and 75 KT).

It is possble for the partners to agree on an extenson of company duration for
another period of time. If extenson occurs before the end of the duraion of the
company, this shal be consdered as continuation of the company, since extending
the duration of the company is an amendment to the company’s contract, where
amending the contract is possble while the company exigs. But if the extenson of
the duration of the company occurs after the expiry of the duration, this shdl mean
establishing new company, since the firs company shdl have been dissolved under
the law a the end of the duration. As we said the company duration extenson may
be explicit, but it might be implicit, if the partners continue, after the expiry of the
duration of the company to cary out the busness for which the company was
established.

As it is possble for the partners to extend the duration of the company , it is ds0
possible for them to shorten the duration a any time, that to agree top dissolve the
compary before its duration expiry. In this case dl patners shdl agree on that
under 497/2 KM, but if it is explicitly stated in the company's contract tha the
mgority of patners may decide the dissolution of the company, then such
agreement shall be correct. Also due to difficulty in getting this mgority in the case
of joint sock companies, the legidator authorizes the unusua generd assembly to
dissolve the company provided that the quorum is met and the mgority dipulated in
Article 222 /| KT

Two : The expiry of the project or the business for which the company had
been founded, or theimpossbility of completion.

If the company is founded for the purpose of congtruction a road or a bridge or a
port, then its duration shal ends by the completion of that project or the non
possibility of execution.

Three— Total Loss Of The Company’s Money
The company’s duration shdl end by the total loss of company’s money or big part
of it, so there is not use of exiging anymore under Article 495 / 1 KM. Article 75/1
of Law of trade dipulates that the company shdl be dissolved by the termination of
project for which it had been founded, as if the company were founded to invest
some concessons or to exploit amine or afactory.

It is noted that company admog tota loss of money is conddered as totd loss of
company in terms of dissolution, provided that the remaining part of the money do
not suffice to carry out business and activities of the company. Courts shal have the



right to assess the condition whether the partid loss requires company’s duration
termination or not.

Four — existence of fair reasons:

Article 75/2 of KT — Law of Trade stipulates that it is dways possible for the court
to judger according to the request of partners or one of them, ether to dissolve the
company for fair reasons or to get one of the partner out because of his non
observance to the his obligation towards the company.

The Court shdl not judge for the dissolution of the company unless the two
conditions are fulfilled:

A request submitted by the partners or one of them, and there are some fair reasons
judtifying that, such as the infection of one of the patner with a disease or mentd
disease that dissbles him in the management of the company, or the occurrence of

some disputes between the partners, that can not be settled amicably, so the
busness of the company is hindered, or because a severe unexpected economica
crises, S0 the continuation of the activities of the company become difficult.

The Patners shdl have the right to refer to the court not seeking settlement, but
rather seeking getting one partner out because of his rigidity in payment of his
obligation as if he refrains from presenting his share in the capitd or because of his
unreasonable conducts that may hinder the activity of the company.

The Reasons Of Dissolution Of The Individuals Companies
The reasons of dissolution of the joint company are :

One—withdrawal of one of the partners:

Article 76 of Law of trade (KT) dipulates that the joint company shdl be subject to
one of the following dissolution reasons in addition to the generd causes of
dissolution of companies, to the following reasons.

“ The wish of one of the partners if the company is founded for indefinite period,
and that partner's withdrawa does not affect the interest of the company during the
conditionsin which it occurs’.

Out of this text it is clear that the partner freedom is redtricted within the following
two conditions:

1- the company is founded for an indefinite period: if the text of the company’'s
contract dipulates a definite but not long period of company duration, then
the patner is not dlowed to withdraw during that period, but if the
company’ duration is indefinite or if the duraion of the company is long, for
example it may be for the age of the norma person, then the partner shal
have the right to withdraw from the company under hiss will , dnce this
patner may turn away from being member of the company for any reason,
and it will not be possible to force him to stay forever.

2- Withdrawa shdl be done in good faith, so it is not resulted in damages to
the legd interests of the company, for example a withdrawa of a partner
after a short period form foundation, and before getting the profits, some of
which shall be assgned for covering the expenses incurred by the company
during foundation period. If the court finds tha the withdravd from
company isnot in asuitable time it may congder it null and void.



Two —the death of one of the partner:

The principle is that the deeth of a patner shal result in the dissolution of the joint
company and al individuds companies, where his inheritors shdl not replace him
due to lack of persond capacity. But this sudden dissolution may cause harm to the
interest of dl patners, dther the interests of the living patners or his inheritors,
gpecidly if the company has reached its profit maturity deate, therefore Article No.
77 of Law of trade ( KT )dtipulates that the joint company in case of the deeth of
one of the partners shdl continue between the living partners, unless the bylaw of
the company doates otherwise. But the company, then, is shifted into limited
partnership, in which the spouse or the relatives shal be slent partner, and this rule
shdl, definitely be applied when there is no dissenting text in the company’ s bylaw.

Three — if one of the patners looses his lega capecity or he declared his
bankruptcy.

The joint company shdl be dissolved if one of the partners has been placed under
guardianship, after decdaing him legdly incompetent, due to foolishness insanity
or madness.

Also the company may be dissolved under the power of law if one of the partners
become bankrupt, since the trust in the partner has collgpsed, and to continue
working with him will not be desired.

Nevertheless the other partners may decide, in the previous cases, to continue with
the company between them with the mgority of votes awvay from the withdravn
partner or who logt his capacity or who becomes bankrupt, then, they have to do the
legal registration under Article 76/2 Law of trade (KT).

Company dissolution registration :

The company dissolution shdl be registered so the others take note of that, , this
regigration shal be done in the same method and procedures through which the
company contract was regisered under Article 79 of Law of Trade (KT) which
dipulates " the disolution of a company shdl be regigered as the foundation
document was registered and at the same time, except in the case when dissolution
is done in accordance with the foundation document. The same would be applied
when a partner is got out, and the company continuation after the death of one of
the partners'.

It is cler out of this text the necessty of dissolution regidration if the cause is
bankruptcy of one of the partners or losing his competency, or because the partners
unanimoudy agree to disolve it, gnce its duration has come to an end, as if the it is
dissolved because of its duration expiration or because the project for which the
company was founded, then there is need for dissolution regidration, where it is
assumed that the others have been advised with these through company's contract
regidraion upon foundetion.



Company liquidation and money division:

Company's dissolution shdl result in the necessty to liquidate it definitely.
Liquidation means to cary our the necessary processes to make dl company's
asets divisble among the partners, this requires completion of the operations
which the company dated but has not completed them before dissolution, and
collecting the loans pf the company from the debtors, and paying the debts to the
creditors, and to place the net of the money a the disposad of the partners for
divison, therefore liquidaion is an intermediate process between company
dissolution and divison.



THE INSTRUCTIONS OF THE MINISTRY OF SUPPLY AND INTERNAL

TRADE.

1- crculation /20/ regidration procedures and regidration of the investment

projects.

2- Circulation 10 about the registration procedures

3- Circulation concerning the governing provisons of the medting of the
generd assembly of companies.

4- Circulation concerning the governing provisons of the medting of the
generd assambly to the limited liability companies.

5- Circulation about the ingructions addressed to the auditors concerning the
submission of the reports related to the companies.

CIRCULATION NO. 20

Claifying the method of doing the regidration and the investment projects, which
are governed by the Law of investment No. 10 for the year 1991, please be advised

of the following:

1- The combined joint stock companies of the two kinds. ( which shares
are floated for public underwriting, or the anonymous company which
shares are not floated for public underwriting) and the combined
limited liability companies, which the public sector owns not less than

25% of the capitd.

The Prime Minigry shdl issue the resolution of foundation license
and the bylaw atedtation (the first resolution shdl be sgned ly the
charman of the supreme invesment council, while the other two
resolutions shal be signed by the prime minigter.).

The board of directors of the joint stock companies and the
founders of the limited ligbility companies, shdl proceed towards
regigering the company in accordance with the Provisons of
Articles No. 124 & 289 of the Law of Trade, and asfollows:

Deposit a copy of the foundation contract and the bylaw at
the correspondence office of the Court of First Ingtance in
the area of the headquarter of the company.

. They shdl ds regiger the company with the commercid

registrar in accordance with Article 26 of the Law of Trade.
The capitds ae regigered in accordance with the
resolutions of foundation license, and the bylaws, and the
founders of the limited ligbility companies shdl depost the
dipulated cepitd completdly a the Commercid Bank Of
Syria before regidration, and the names of the chairman of
the board and the members, and the auditors of the joint
companies, managers and auditors of the limited ligbility
companies and the portions or shares and their names. As
for the joint stock companies, it is required to pay 50% of
the vadue of the underwritten shares to the bank, provided
that underwriting covered 75% of shares at least.

2- The joint gock company with its two kinds, and the specid limited ligbility

companies:



- the resolution to indude in the Law of Invesment shdl be issued
by the Charman of the Supreme Council of Investment, while the
license of foundation shdl be issued by the Prime Minigter. As for
the resolution to retify the bylaw, it shdl be issued by miniger of
supply and internd trade.

These companies shdl carry out the regidration process as

per what indicated in the combined companies.

- The partnership and limited partner ship companies:

- the resolution to indude in the Law of Invesment shdl be issued
by the Chairman of the Supreme Council of Investment, while the
founders shall prepare the foundation contract which dipulates thet
the cgpitd shdl not be less than SP. 10 million in accordance with
the Law of Investment, under which it is not possble to get the
vdue of the fixed assts required such as machineries, toadls,
equipments and means of trangportation and dl the imported
means of productions to be used drictly in the project, shal not be
less than SP.10 million.

- The managers of these companies shal cary out the registration
process in accordance with Articles 26 & 27 of the Law of Trade,
where the names of the acting partners shdl be dated in the
regidration cetificate of the company, but as for the limited
partnership companies the names of the acting partners shal be
gated but not the slent partners, and in addition to names of the
partners the word “ and partner “ shal be added.

Individua Egtablishments :

The Commercid Regidrar issued a cetificate of regidration to the merchant the
owner of an Investment project based on the resolution issued by the Chairman of the
Supreme Council of Invesment to include his project in the Law of Investment. If the
owner of the project has dready registered with the commercid regidrar, then the
incluson in the law of invesment shdl be added, with adl requirements to dat the
project in terms of importation of raw materials needed.

And to follow up the foundation of companies of various types and the individud
projects, they shdl be registered officialy.

We would like you to send us copy of the regidration certificate & you register in
order to add it to the files of these companies duly, and same copy to be sent to the
Investment Bureau in Prime Minidry.

Damascus, 26.02.1992

Minister of Supply and Interna Trade
Hassan Sagqga



CIRCULATION NO. TEN 10
One— for theindividuas companies
1- in accordance with the Articles : 45,51,59,66,312 of the Syrian Law of Trade
No. 194 for the year 1949 and amendments

Whereas the Law has made it necessary to regiser the companies of individuas
(partnership — limited partnership) in the names of the owners and to register them
under this basis. It is not dlowed to bypass this name or address or replace it with
any logo, but in accordance with the Provisons of law, we deem it possible to add
a commercia logo to the store or the company, provided tha the logo shal be
added to the heading which is the names of the owners of the company, and the
logo shdl be place between two brackets ( ... ) after the heading directly, noting
that the usage of the logo only without the heading of the company in the
correspondence and printed matters or the products of the company, shdl be
consdered as a breach to the law, and shdl result in judicid disputes, and shdl
oblige usto take the legd actions duly.

2- the production and tourigtic services companies may use a disinctive mark or
a savice mak added to the heading, but after registering it duly with the
commercid and industrid Patent protection in Minidtry.

3- Our circulation No. 66 dated 11.07.1993 and No. 46 dated 24.08.1992 shdll be
null and void.

Two — about the association of capital
1- in accordance with the articles 88,90,100,102,124,288,105,289 of the Syrian
Law of Trade nNo. 149 for the year 1949 and our circulation No. 20 dated
26.02.1992,
The cetificate licenang association of capitds ( stock company — limited
patnership — limited liddility ) , and the resolution attesting the bylav of these
companies shdl be issued by the competent authorities.

The founders shal, as soon as the license is issued and the bylaw is attested, carrt
out the regidration process including the regidraion with the commercid
regisirar.

Wheress regidration with the commercid registrar comes later after the issuance
of the license and the attestation of the bylaw, then the commercid regisrar shdl
not proceed with any regisration process in the commercid register unless they
are notified by the ministry with an atested copy of the bylaw and the license
resolution, and according to the set procedures, observing the rules of circulation
No. 20 for the year 1992.

Damascus, 19.01.1995

Miniger of Supply and Interna Trade
Nadeem Akash



To/ Company -- joint stock company

The Law of Trade defines the principles of holding the meeting of the ordinary
generd assembly and the unordinary ones.

Also it defines the responsble paty for cdling for these meetings and the
punishments to be taken againg it in case of any breach is committed. Launching
from the care for company management and the correctness of the procedures,
then it is necessary to comply and observe the provisons of law to avoid any
breach of law, which hinders the progress of the company and weskens the
position of the management in addition to its being subject to legd accountakility.

To darify this, here beow are the governing rules for these meetings:

One — the governing rules for the ordinary generd assembly:

Article 214 of Law dipulates the following:

* The ordinary genera assembly convenes based on a cdl by the Board of

Directors a the times defined in the bylaw.

Article 215 of law dipulates the following:

1- the ordinay generd assembly convenes once a year a least in the time
defined in the bylaw provided that it shdl be before the end of five months
following the end of the financia year of the company.

2- It can be cdled dso in the conditions stated in the law or based on a written
request sent to the Board from the auditor of the company or from shareholder
possessing not less than one tenth of the shares of the company.

Article 217 of law dipulates :

1- the first sesson of the ordinary generd assembly shall not be considered legd
unless it is atended by shareholders representing haf of the underwritten
shares of the company .

2- if the quorum has not met in the first session, then the second sesson shall be
consdered legd regardless the number of the represented shares.

Article 219 of law dipulates the following:
1- the jurisdiction of the ordinary gened assembly shdl incude meaking
decisons to the benefit of the company.
2- The following subjects shdl be added to the agenda items of the annud
mestings
a. Thereport by the board of directors
b. The report of the auditor concerning the conditions of the company
and its balance sheets and the accounts presented by the board of
directors.
Discuss the accounts and endorse them.
Elect the members of the board of directors and the auditors, and
define ther sdaries during the next financid year, unless it they are
explicitly defined in the bylaw.
e. Determination of profits to be digtributed based on the proposa of the
board of directors.
f. Study the proposa D obtain loans or to mortgage or giving bonds and
take the decisons accordingly.

oo



0. The auditor shal send copy of the report to be presented in front of the
generd assambly, to the Ministry of Supply and internd trade ten days
before the assembly mesting.

Two — The gover ning Provisions of the unordinary general assembly:
Article 220 dtipulates the following :

1- the unordinary genera assembly shdl convene upon a cal by the board or
upon a written request by the shareholder who hold on tenth of the shares, or
upon awritten request by the auditor.

2- The Boad shdl cdl for a megting of the generd assambly in the last two
cases within a period of not more than 15 days as of the date of the request.

3- The unordinary generd assembly shal be chared by the charman of the
board or his deputy or by who is authorized by the board.

Also aticdle 221 of the law gtipulates the following:
1- the medting of the unordinary generd assembly shdl not be legd unless it is
attended by shareholders representing ¥ the shares of the company.
2- If the quorum has not met in the firs sesson, then in the second sesson two
thirds of the share of the company shal be represented in the meeting.

Article 222 of the law dipulates the following:
1- decigons ae made by the mgority of the shareholders representing not less
than two thirds of the shares represented in the mesting.
2- The mgority required in paragraph on shal exceed hdf of the totd of the
company’s shares in the following conditions:
a.  Amendment of the bylaw of the company.
b. Merging the company in another one or establishment
c. Disolution of the company.
d. Dismissa of the board members or one of them.
3- As for trandferring the company to outside the Syrian Arab Republic, then this
shall be approved by a mgority representing ¥ the capita of the company.
4- Review shdl not be vdid in issues dipulated in paragraphs 2 & 3 unless that
isexplicitly stated in the invitation sent to the shareholders.

Article 223 of the law dipulates the following:
The unordinary generd assembly ddl have the right to issue resolutions in relation
to the internd affairs within its jurisdiction, and in the affairs induded within the
jurisdiction of the ordinary general assembly.

The board of directors shdl, upon approving the holding of the meeting, to define the
essence of the meeting — “ ordinary generd assembly or unordinary generd
assembly* |, based on the issues presented before the board or which have jurisdiction
to discuss, and in terms of the quorum of the assembly, and then to do the following:
1- prepares the agenda of the meeting including dl items to be discussed by the
genera assembly, and to endorse them.
2- Prepares al documents and memos related to the issues defined in the agenda.
3- Definethe date and place of the meeting
4- Send invitations to the generd assembly to attend the meeting according to the
date and place dtated, in accordance with the Provisons of Article 224 of the
Law of Trade.



5- Send invitation to Minisry of Supply and internd trade to nominae ther
representative to the meeting, atached to the invitation is the agenda items

and copies of the documents and memos related to the subject to be discussed
before the generd assembly.

We dso, would like to remind you of the provisons of Artice 275 of the Law of
Trade, which authorizes Ministry of Supply to control the joint stock companies in
their gpplications of the provisons of Law and the bylaw.

We hope you adhere completely to what we instructed above, and to coordinate
continuoudy with the Directorate of interna Trade and the directorates of Supply in
the cities in reldion to al problems you may face, ion order to solve them promptly
in accordance with the provisons of law.

Damascus, 1997

Minister of Supply and internd Trade
Nadeem Akash



To/thecompany --------- limited liability

Paragraph 1 of Article 303 of the Syrian Law of Trade dipulates, in relation to the
mesting of the generd assembly of the limited liability companies, the following”

“the managers shdl invite the generd assembly of the partners in the area of the
company one time a year a least, and whenever it is requested by number of
shareholders representing quarter of the capitd.

Therefore and in accordance with the Provisons of the Law of Trade and launching
from caring for the management of the company and the integrity of its procedures.

To enhance the cooperation between the minidry and the management of the
company, it is essentia before the annua general assembly, to observe and adhere
to the provisons of the law.

We would like to remind you when preparing for the genera assembly meeting, of
the following :

1-

2-

3-

prepares the agenda of the meeting including all items to be discussed by the
generd assembly.
Prepares al documents and memos related to the issues defined in the agenda,
including the genera managers report or the auditor report and the baance
shest.
Send invitations to the generd assambly, in regigtered mail, observing the
period dipulated for in Paragraph 2 of article 303 of the lav o trade (
invitation for ameseting eight days before the set time at least).
Send invitation to Ministry of Supply and internd trade to nominate ther
representative to the meeting, atached to the invitation is the agenda items
and copies of the documents and memos related to the subject to be discussed
before the generd assembly.
The report of the generd manager :
It shdl indude an explanation of the condition of the company and the work
progress during the financid cycle , indicating the postive and negetive points
and the solutions teken, and the difficulties that hinder the progress of the
company, if any, with the proposals to overcome, and a proposa for profits
didtribution or reconciling the losses | any.
The report of the auditor:
a Sndl incdude dealed explanation with andyds of the find accounts
and balance sheet and his proposals in this context.
As for the baance sheet it shal be endorsed by the generd manager
and the finance manager and the auditor himsdlf.
b. The auditor shal send copy of the report he submitted to the generd
assembly to the ministry of Supply and Internd Trade ten days before
the date of the meeting of this assembly.

Also we would like to indicate that non observance of the cadl for a meeting of the
generd assembly on the date specified in the bylaw, obliges us to cal to account for
thisdday.



We hope you adhere to what we stated above, and to coordinate continuoudy with the

Directorate of Internd Trade concerning the period of holding your ordinary generd
assembly.

Damascus 10.03.1997
Minister of Supply And Interna Trade
Nadeem Akash



To the Chartered Accountants Association

By virtue of articles 214 & 303 of the Law of Trade concerning the Provisons
related to the meeting of the generd assembly of the limited liability and joint stock
companies.

Since the report of the auditor for the financid cycle of the company is one to the
documents that are required to be discussed and attested by the meeting of the generd
assembly of the company, please direct the chartered accountant members of your
associdion, and who are dected by the generd assemblies of limited ligbility and
joint stock companies, with the necessity to provide us with their reports ten days, at
least, before the date of the meeting of the generd assembly of the company. Ther
reports shdl include detaled and aufficient explanation with andyss of the find
accounts and the annual balance sheets, and their proposal accordingly.

Thank you for your cooperation.
Damascus 09.03.1997

Minister of Supply and Interna Trade
Nadeem Akkash



FOUNDATION OF COMPANIESIN ACCORDANCE WITH THE
PROVISIONS OF LAW OF INVESTMENT NO. 10 FOR THE YEAR 1991

the generd and specid provisons for the foundation of combined
companies under the Law of investment No. 10.

Circulgtion of Minigry of Supply and Internd Trade No. 20 for the
year 1992, concerning the explanation about the regigration
procedures of projects that are governed by the Law of Investment
No. 10.

form of request for license to found company.

Form of the bylavs of the limited ligbility and joint sock
companies.

Form of request to include a project in the Law of investment No.
10.

On 04.05.1991 the Law of Invesment had been issued with the am to
support and encourage investment in al developmenta projectsin Syria.
The Law dipulates that the combined projects licensed under its

Provisons, ghdl

have the form of limited lidbility or joint stock

companies, with 25% of capitd contribution by the Public Sector. Here

below are:

a the gened provisons of foundation of the licensed combined

companies under its provisons.

b- The specid provisons to found a combined joint stock company,

which shares shdl be floated for public underwriting.

c- The specid conditions to found a combined joint stock company
which shares shdl not be floated for public underwriting, and the

limited ligbility companies

d- The gspecid provisons to found projects by individuds or companies

not combined.

Note: to get the forms stated above, or for more information please contact the bureau

of investment — reporting to the Prime Minitry & the following address:
Damascus — Baghdad Str. — Ma radh Bus stop

Tel. 4412039 — 4410448

Telex : 413102

Fax : 4428124



&

THE GENERAL PROVISIONS OF FOUNDATION OF COMBINED

Bylaw :

COMPANIES

The founder shdl draft a bylavw of the combined company to fit its naure and
formation. This bylaw shal be issued by means of a resolution by the Prime Minister
after getting the approva of the Supreme Council Of Investment.

The combined company established under the Provisons of the Law of Investment is
consdered as one of the Private sector companies, where it shdl not be subject to the
provisons and redrictions, nor to the legad texts concerning the companies of the
public sector regardiess the contribution of the state and the parties of the public
sector in that company.

Other procedures:

a

b-

exception to the provisons of Law No. 134 for the year 1958 and the
Legidative Decree No. 49 for the year 1962 and amendments, the
board of directors shdl st a bylav of the combined company
observing the Provisons of the Labor Law No. 91 for the year 1959
and amendments, where it shdl be issued buy a resolution by the
Prime Minger.

The Board of director issues the financid sysem and the accounting
system of the company based on the forms prepared for that purpose
by Minigry of Finance, and shdl issue the other sysems of the
company by means of a resolution by the board of director of the

company.

Company M anagement :

&

B-

The company is managed by a board of director composed of number
of the members as defined in the bylaw. The representatives of the
public sector are assigned by the Prime Minister under a proposd by
the competent minister.

The generd manager of the company is assgned by the board of
directors. The generd manager is not dlowed to join between tow
posts ( as general manager and member to the board and another post )

THE SPECIAL PROVISIONS TO FOUND COMBINED JOINT STOCK
COMPANIES THAT FLOAT THEIR SHARES FOR PUBLIC

a

UNDERWRITING

the founders submit a request for license to found a combined joint
gsock company to the competent minigtry atached to feashility study,
explaning its purpose, targets, capitd and the project thet it intends to
execute and the name of founders, and their contribution in the capita
and percentage of share to be floated for public underwriting.

The request for license shdl include a deegation for one person or
more to Sgn the bylaw of the company initsfina form.



b-

The competent miniger shdl show its opinion in the feashility study
and its compliance with the economicd and developmentd targets of
the country within a period of 30 days maximum as of the date of
regigration of the request fulfilling the legd conditions and attached to
al required documents to be raised to the council through the bureau
recommending the public sector party to be partner in the company.

The competent ministry shdl have the right to request the investor to
present any information, documents that enable dudying the issue,
provided that shal not delay the request transference to the Council for
more than thirty days

The Council shdl take a decison about the request it received within a
period no more than thirty days as of the date of regidration in the
bureau, where the Prime ministry shdl issue, upon the gpprovad of the
council a foundation resolution of the company as per the forma
attached.

If the projects of the company are numerous, and the its rdlation is split
with many minidries, then the foundation request shdl be submitted to
the Council directly which in turn shdl trandfer it to the competent
minidries to show ther opinions —each within their jurisdiction — in
the light of the feashility study of the project and the extent of its
compliance with the economica, socid and developmenta plan, and
shdl respond to the council with the results within 30 days maximum
as of the date of request regidration duly, where the same procedure
shall be taken s stipulated in paragraph ¢ above.

THE PROCEDURES OF THE FOUNDATION OF A COMBINED JOINT

&

STOCK COMPANY
The founders, from the private sector, shdl, in coordination with the
public sector paty which shal contribute in the capitd of the
company, organize al process of public underwriting and control them
and cary out dl works required by the founders under the text of the
Syrian Law of trade No. 149 for the year 1949 and amendments.
The announcement for undewriting shdl indude the information
dipulated for in the Law of trade, and shdl be published in the gazette
and in two daly newspapers a least in the aea of the center of the
company, and in one newspaper in the other governorates in which
underwriting is opened.
Underwriting shdl continue for two months.
If underwriting exceeds number of floated shares, the surplus shdl be
digributed among the underwriters as a fine, where the underwriters
that have underwritten with small number of shares shdl be observed.
If during the underwriting period the underwritten shares do not reach
¥ of the totd of shares, then it is possble to extend the period for
another equa period, under a resolution by the competent miniger. If
the underwriting percentage after the new period end is ill less than
¥, of the tota of shares, then the Provisons of Article 112 of the Law
of Trade shdl be gpplied, unless the competent authority, under the
goprovd of the council, covers the shares a least without covering dl
shares, including the contribution of the State. The foundetion process
shall be completed asif the whole shares are covered.



f-  Underwriting shdl be done a bank or banks of the Syrian banks, and
the banks abroad which are agpproved by the Commerciad Bank Of
Syriafor the externa underwriting.

g Upon underwriting 50% of the nominad vaue of shares shdl be pad
for every share, while the remainder shdl be pad within the period
defined by the bylaw. The payments for underwriting by the Syrian
immigrants and the citizen of the Arab dates and foreigners shdl be in
foregn currency, based on the exchange rate of the neighboring
countries, and based on the exchange rate bulletin issued by the CBS.

h- For dal that is not covered by a text in the Law Of invesment, the
company shall be subject to the Provisons of the Law Of Trade No. 49
for the year 1949 and amendments, and to the provisons of bylawv and
these ingructions.

i- The combined companies founded shal be exempted form the Stamp
fee tax imposed on shares issuance, under the Provisons of this law.

C-

THE SPECIAL PROVISIONS TO FOUND COMBINED JOINT STOCK
COMPANIES, WHICH DO NOT FLOAT THEIR SHARES FOR PUBLIC
UNDERWRITING, AND THE LIMITED LIABILITY COMPANIES.

The combined joint stock companies, that do not float their shares for public
underwriting and the limited ligbility companies, shdl be subject to the Provisons of
the Lav of Invesment and their bylaws and Articles 21,2223 and 24 of the
Ingtruction of the Prime Ministry No. 7 dated 10.06.1991 concerning the bylaw and
the others systems dated in the genera provisons of the foundation of the combined
companies, and in other issues the Provisons of the Law of Trade No. 49 for the year
1949 and amendments shall be applied, whether on the procedures of foundations or

registration or management.

D-
THE SPECIAL PROVISIONS TO FOUND PROJECTSBY INDIVIDUALS

OR THE UNCOMBINED COMPANIES

a the investor or his authorized representative shal present a
request to execute a project that is owned by individuads or
uncombined companies, to the competent authority in
accordance with the form prepared by it, attached to al
required things. The request shdl e registered on the date of
presenting in a specid record, and the concerned person shall
be given a voucher with a reference number and date of
regigtration.

b- The competent authority shdl <udy the request of the
investor, and transfer it to the Council with its opinion within
aperiod not more than 30 days as of the date of registration.

c- The Council shdl dsudy the request a the very firs mesting
after the date of receipt of the request by the council, and
dhdl have the right to seek any information form ether that
authority or the investor himsdf ( including any daements,
clarifications, documents, ) as it may deem appropriate to
decide about the issue.



d- The council shdl issue its decison with a period of one
month as of the date of regidration , including the bass and
rules adopted for execution of the project, incuding it legd
shepe and targets and capitd of the investor, and the
invetment coasts and the vaue of the materids and
equipment, machineries required to be imported from abroad
and the sources of financing.

e The concerned person may present a complaint to the bureau
directly in case of unapproved request, the council may
review the case in the light of the new documents or the
clarifications submitted by the concerned persons.

After we dated the generd and specid provisons to found combined companies
under the Law No. 10 of investment for the year 1991, we see it is very necessary to
mention the darification issued by the Ministry of Supply and Internd Trade under
the Circulation No. 20 for the year 1992 about the registration procedure and
investment projects registration that are governed by the provisons of the stated law.

The drculaion included the following :
1- for the combined limited liability and joint stock companies:
The decison to include a company under the provison of the Law of
Investment: to be issued by the Chairman of the Supreme Investment Council.
The foundation license resolution and attetation of the bylaw shdl be issued
both by the Prime Minger.
The Board of directors and the founders have to carry on the registration process
asfollows:
Deposit a copy of the foundation contract and the bylaw at the correspondence
office of the Court of First Ingance in the area of headquarter of the company.
Regigter the company with the commercid regidtry.
2- For the special joint stock and limited liability companies.
The decison to include a company under the provison of the Law of
Investment: to be issued by the Chairman of the Supreme Investment Council.
The foundation license resolution and attestation of the bylaw shdl be issued
both by the Prime Minger.
Attestation of the bylaw : to be issued by the Miniger of Supply and Internd
Trade.
Regigtration Process : as stated in the combined companies.
3- For the partnership or limited partnership companies:
a resolution to include the company in the Law of Invesment to be issued by
the Chairman of the Supreme Investment Council.
The managers have to carry out the registration process under the provisions of
Articles 26 & 27 of the Law of Trade.



Here below is the text of the circulation No. 20

b-They shdl dso regiger the company with the commercid

registrar in accordance with Article 26 of the Law of Trade.

The capitds ae registered in accordance with the resolutions of
foundation license, and the bylaws, and the founders of the limited
ligbility companies shdl depodt the dipulated capitd completely a the
Commercid Bank Of Syria before regidration, and the names of the
charman of the board and the members, and the auditors of the joint
companies, managers and auditors of the limited liability companies and
the portions or shares and their names. As for the joint stock companies, it
is required to pay 50% of the vaue of the underwritten dares to the bank,
provided that underwriting covered 75% of shares at least.

2-The joint stock company with its two kinds, and the specid limited
liability companies:
- the resolution to include in the Law of Invesment shdl be
issued by the Chairman of the Supreme Council of Investment,
while the license of foundation shdl be issued by the Prime
Miniger. As for the resolution to ratify the bylaw, it shdl be
issued by minister of supply and internd trade.
These companies shdl cary out the regidtration process as
per what indicated in the combined companies.

3 - The partnership and limited partner ship companies.

- the resolution to include in the Law of Invesment shdl be
issued by the Chairman of the Supreme Council of Investment,
while the founders shdl prepare the foundation contract which
dipulates that the capitd shal not be less than SP. 10 million in
accordance with the Law of Invesment, under which it is not
possble to get the vaue of the fixed asdts required such as
machineries, tools, equipments and means of transportation and
dl the imported means of productions to be used drictly in the
project, shal not be less than SP.10 million.

- The managers of these companies shdl cary out the
registration process in accordance with Articles 26 & 27 of the
Law of Trade, where the names of the acting partners shal be
dated in the regidration certificate of the company, but as for
the limited partnership companies the names of the acting
partners shal be dated but not the dlent partners, and in
addition to names of the partners the word “ and partner “ shdl
be added.

Individual Establishments:

The Commercid Regidrar issues a cetificate of regidration to the merchant the
owner of an Investment project based on the resolution issued by the Chairman of the
Supreme Council of Investment to include his project in the Law of Invesment. If the
owner of the project has dready registered with the commercid regidrar, then the



incluson in the lawv of invesment shdl be added, with al requirements to dart the
project in terms of importation of raw materias needed.

And to follow up the foundetion of companies of various types and the individud
projects, they shdl be registered officidly.

We would like you to send us copy of the regidration certificate a you regiser in
order to add it to the files of these companies duly, and same copy to be sent to the
Investment Bureau in Prime Minidry.

Damascus, 26.02.1992

Minigter of Supply and Internal Trade
Hassan Sagga



Here bdow we give the forms adopted by the Bureau of investment
concerning the requests for licenses to found companiesand the bylaws:
1- Form of request for license to edtablish a non combined joint stock
company.
2- Form of request for license to found alimited ligbility company
3- Form of the bylaw of ajoint stock company.
4- Form of the bylaw of alimited liability company.
5 Form of request to include the company in the law of Investment No.
10.



1-

FORM OF REQUEST FOR LICENSE TO ESTABLISH A NON
COMBINED JOINT STOCK COMPANY.

In the name of " name of company " joint sock company with a capitd of
() Syrian Pounds.

The founder dtated in the attached table decided to found a joint stock
company — that floats its shares for public underwriting, based on the
Provisons of the Law of Trade No. 149 for the year 1949 and
amendments, and to the provisons of the Law of Invesment No. 10 for
the year 1991 and according to the following basis:

Commercid name of company © - - - - - - Joint Stock Company
Thetarget of the company : execute — name of project

The purpose of the company:

The durétion of the company:

Its headquarter :

Company's capitdl  upon foundation -------- Syrian  pounds,

digributed on ( ) shares, with a nomind share vdue of ()
SP.

Underwriting of the capitd : the shares of the company dhdl
be underwritten according to the following:

a ( for the joint stock companies ( closed
companies ) : the founders underwrite the whole
amount of the capitd of the company according
to the attached table, or the founders underwrite
for ( % ) of the capitd of the company , and
the patners shdl underwrite the remainder of
the capital, as gpecified in the atached table.

b- For the companies that floats its shares for
public underwriting:

a. The founders underwrite for (%) of
the capitd of the company, as specified
in the attached table.

b. The remaning shares shdl be floated by
the founders for undewriting in
accordance with the Provisons if Law
Of Trade and the bylaw of the company.

Payment of the nominal value of shares of company:
The nomind vaue of shares shdl be paid cash according o the following:
2- the bdance of the vdue of the nomind shares shdl be pad cash in

3-

accordance with the Provisons of the company's Bylaw.

The vdue of the shares of the Syrian immigrants, and the dcitizens of
the Arab and foreign dates, in foreign currency in USD based on the
current price of the neighboring markets and in accordance with the
bulletin of foreign currency exchange rates issued by the Commercid
Bank of Syriaon the date of underwriting announcement.

It is possble for the Syrian citizens to pay the vdue f the shares in
foreign currency they possess indde the Syrian Arab republic or
transferred from abroad through one of the banks insde the Syrian



Arab Republic, or by one of the methods approved by the currency
bureau and in accordance with the observed principles.

The founders present atached a draft of the bylaw of he company and the
feasbility sudy of the project ---- which the company intends to executed in
accordance with the Law of Investment.

We kindly seek the following :

1- to issue the necessary resolution and accept to include the project -----
name of project, in the provison of the Law of Investment No. 10 for
the year 1991, and making use of the rights and exemption and
privileges and facilities gated in the sad law.

2- Issuethe necessary resolution for license to found the company.

3- Issue the necessary resolution for the atedtation of the draft bylaw
attached with an indication that the founders have authorized Mr. -----
to Sgn on thefind draft of the said bylaw.

On behdf of the founders



Syrian Arab Republic

Prime Minigtry

Subj.

Re.

Name  of Nationaity % No. of | Vdue | Sgnaure
underwriter underwriting shares




2-FORM OF REQUEST FOR LICENSE TO ESTABLISH A
COMPANY.

In the name of " name of company " limited lidbility company with a
capital of () Syrian Pounds.

To: The Manager of the Bureau of | nvestment

The founder stated in the attached table decided to found a limited liability
company — with a capital  ( ), based on the Provisions of the Law of
Trade No. 149 for the year 1949 and amendments, and to the provisions of
the Law of Investment No. 10 for the year 1991 and according to the
following basis:

Name of company @ - - - - - - Limited Liability Company
Thetarget of the company :

The duration of the company:

Its headquarter :

Company's cgpitd upon foundation -------- Syrian  pounds,

digtributed on the shares which vaue is dated in the attached
table, and the document certifying the company payment of the
whole vadue, dhdl be deposted with the regidrar, in
accordance with the Provisons of Article 291/3 of the Law of
Trade.

The founders present attached a draft of the bylaw of the company .

We kindly seek the following :

1- to isue the foundation license resolution by the Prime Miniger, in
accordance with the Provisons of the Law of Investment Paragraph G
—of aticle 6.

2- Issue the necessary resolution by the Minister of Supply and Internd
Trade, to atest the bylaw of the company in accordance with the
Provisons of the Lav of Trade and the resolution of the Supreme
Council for Investment in its sesson No. 3/sdated 22.09.1991.

Founders



Attached Table

Name

Partner

Nationality

Vdue of
portion

%
Capita

to

Sgnaure

Totd




THE BYLAW OF THE JOINT STOCK COMPANIES FOUNDED IN
ACCORDANCE WITH THE PROVISIONS OF LAW OF
INVESTMENT
The bylaw of the joint stock companies founded under the Provisons of Law
of Invesment No. 10 for the year 1991, is identicd to the bylaw of the joint
gock companies stated in Section Three of this book, with the exception of

some articles.

In order to avoid duplicity in printing &l articles of the stated bylaw, we deem
it appropriate to state these articles, indicating the required amendment.

Here beow isthe text of the articles to be amended:

In Section One ( Generd Provisons ):

Artice 1 - the company ( ) joint stock company, had been formed
in accordance with the Provisons of the Law of Investment No. 10 for the
year of 1991, and the Law of Trade No. 49 for the year 1949 and amendments.

Artice 2 — without prgudice to the Provisons of the vdid laws and
regulations, and especially Law No. 10 for the year 1991 and executive
ingructions, the company shdl have the right, to achieve its targets, to do the
falowing:

a import al requirements of production of meachineries
and tools, equipment and necessary spare parts, the
materids required for the consruct and operate its
projects under the Law No.10 for the year 1991.

b- Filling, packing and marketing the products insde and
outsde the country.

c- For that purpose the company may, aso, contribute or
participate in smilar or complementary projects with
other, provided they $ould be licensed duly under the
Provisons of Law No. 10 for the year 1991.

d- Get any rights or privileges that it deem necessary and
auiteble for the company's target, and within its actua
limits of requirements incuding any lands or red
edtates, factories or goods, and it shal construct and
mantan and cary out any modifications on the
buildings it owns that ae required to achieve the
targets of the company.

e Get the required licenses patents and rights for the
industry and al related accessories, and shdl purchase
or possess and extend ther vdidity and invest same
and operate under these licenses or grant licenses or
privileges.

f- To obtan loans or to collect money the way it deems
appropriate from insde or / and abroad.

g Any works or conducts or conclusons of any contract
it deems required to achieve its targets.

h- Import and purchase of means of transportation
required for it operations.



IN SECTION THREE : (THE CAPITAL AND SHARES AND BONDS
OF COMPANY )
Article 9 — payment of the nomind value of the shares of the company :
Payment of the nomind vaue of sharesis done asfollows
1- Upon underwriting (- %) of the nomind vaue of shares shdl be pad.
2- The remainder of the nomina vaue of shares shdl be paid under the
Provisons of the bylaw of the company.

Payment of the nomind vaue of the shares shdl be pad in the Commercid
Bank of Syriaasfollows:

a upon underwriting 50% of the nomind vaue shdl be
paid

b- the baance of the nomind vadue of shares shdl be
pad in numbers of ingdlments to be defined by the
Board of directors with the date of payment of these
ingalments, according to the program of the
company and its requirements, provided that payment
of the whole vaue of the underwritten shares shdl be
done within a period of two years as of the date of the
foundation of the company in no more than five
ingalments.

c- Payment of the vadue of the shares by Syrian
immigrants and the citizens of the Arab and foreign
dates in foreign currency based on the current price in
the neighboring markets and according to the bulletin
of the prices of the foreign currencies issued by the
Commercid Bank Of Syria on the date of announcing
for the underwriting.

d- The Syrian citizens may pay the vaue of the shares in
foreign currency they possess indde the country, or
transferred by them duly from abroad , under the
Provisons of Artides 16 — 23 of the Law of
invesment and Articdes 14 — 30 of its Executive
Indructions, and the vaue of the foreign currency
shdl be defined under he Provisons of Paragraph C
of thisArtice.

e- Underwriting is done through a specid certificate, and
the underwriter is given a voucher for the
underwriting, and the paid ingtalment. This process is
subject to the Provisons of Article No. 109 of the
Law of Trade.

f- The company dhdl send to the Minisry of Supply
copy of every dl for payment of inddlments and
ghdl notify it with the number of shares covered and
the paid ingtalments.

In section seven ( the accounts and finance of the company)
Article 74 — depositing company's money
1- in accordance with the Provisons of Artice No. 16 of law of
investment No. 10 for the year 1991 and its Executive indructions, the



company may have the right to open an account in foreign currency a
the commercid Bank of Syria in favor of its project approved by the
Supreme Council of Invesment, to charge the credit sde with the

following:

a 100% of pad capitd of the project and the loans that may be
got in foreign currency.

b. 75% of the tota foreign currency resulted from the export
revenue and the services produced s a result of the project's
activities.

While the debit sde, of the sad account, shal be charged with the
required amounts to cover dl costs and requirements of the project
from forelgn currency of which are the following:

The vdue of the machineries and vehicles and equipment, and the
required materids to condruct and operate the project or to
develop or extend it.

The raw materids and semi-manufactured materids and  the
accessories required for the production process.

Spare parts and renewing the depreciated machines.

Ingtalments of loans and the due interests on loans of the project in
foreign currency.

The mature amounts of interests and profits transferable annualy
of the resdent Syrians or the immigrants and the dtizens of the
Aradb and foreign daes, who trander the vaue of ther
contributions in foreign currency from abroad by one of the banks
ingde the Syrian Arab Republic, or by one of the means gpproved
by the currency bureau and under the rules gpplied. Also the due
amounts transferable to outside for the laborers of the projects of
other than Syrians and dike through the Commercid Bank Of
Syria

The amounts due on the project and shdl be paid and transferred to
outdde in foreign currency through the Commercia Bank of Syria
based on documents and papers duly.

The cost that are required to e paid indde the Syrian Arab Republic
in foreign currency.

The insurance ingtdlments that the project undertakes to pay in
foreign currency.

2- The cash amounts shall be deposited at the CBS.

The Board of Director shdl define the maximum limit of cash flow
that the cashier may keep, while the surplus shal be deposted at
bank under the previous paragraph.

3-

In Section ten ( miscellaneous Provisions)
Article 91 —the control of the government :

1- the company business shdl be subject to the control of the Bureau of
Investment under the Provisons of Law Of Investments No. 10 for the year
1991 and the Ministry of Supply and internd Trade, in dl issues related the
execution of the Provisons of Law of Trade No. 149 for the year 1949 and
amendments and this bylaw.

Ministry of Supply shdl have the right to charge the auditors of the company
or one of them or whom it may delegate to check the accounts and records and



dl its works, the auditor shal present a report to the Minigry about his
findings



THE BYLAW OF THE LIMITED LIABILITY COMPANIES
FOUNDED UNDER THE PROVISIONS OF LAW OF INVESTMENT

The Bylaw of the limited liability companies founded under the Provisions of
Law No. 10 for the year 1991 shall be identical to the bylaw of the limited
liability companies stated in section three of this book.



REQUEST TO INCLUDE A COMPANY IN THE PROVISIONS OF
LAW NO. 10

5—A request to approve inclusion of a project in the Provisions of
Article No. 10 1991

To : Minigterof : ----

From: ------

| submit this request seeking your approval to construct the project --------
Itstargets. -----

In accordance with the Provisions of Law No. 10 for the year 1991 and its
Executive Instructions No. (7/MO ) dated 10.06.1991.

| declare that all the information | gave concerning this project are true and
identical to redlity.

Damascus, on / /199

Name of applicant
Name of signatory

Signature :

Note:
- Applicant : isthe natura or legal entity who
submits this request to get a license to construct
a project in accordance with the provisions of
law No. 10 for the year 1991 .



1- The Applicant's Data *

Name :
Nationality :

(in an annex the names of the partners and their contribution shall be stated )
The address in the Syrian Arab Republic

Postal :
P.o.box :
Cable:
Tde. :
Telex :
Fax :

Address outside the Syrian Arab Republic
Postal :

P.o.box :

Cable:

Tele. :

Telex :

Fax

2—-DATA OF THE PROJECT :
Thetarget of the project : -------

The selected domicile for the execution of the project: ------
Number of Laborers: --------

Estimated Investment costs in Syrian Pounds:

Fixed capita S .00 - out of which SP ------- .00 in foreign currency.
Operating capital : SP. ------- .00 - out of which SP------- .00 in foreign currency.
Period of execution :  ---------- months.

1. The CR number shall be added to the data of the applicant if the request is submitted by alegal
entity.



3- DATA OF THE COMPANY PROPOSED TO BE FOUNDED FOR THE
EXECUTION OF THE PROJECT:

Legd form:

Proposed name :

Capital of company :
Duration of the company :
Headquarter :

4- Data Of The Company / Establishment , If The Request Is Submitted By A
Legal Entity:

Legd form:

Proposed name :

Capital of company / est.:
Duration of the company / est. :
Headquarter :

C.R.:

5- Name of Partners Nationality
1-
2-
3-
4-



PROJECT ASSESSMENT
& Thetechnical and economical impacts of the projects:

a. In the scope of developing production and utilizing new technologies
b. In the scope of employing Syrian manpower.
c. Inthe scope of replacing the importation
d. In the scope of enhancing exportation
b- The marketing impact of the project
a. The extent of the local market need of the products and services
b. Possibility of exportation

c. Number of similar projects licensed under the Law No. 10 for the year
1991 and the production capacity

Number productioncapacity Stes

4- the requirements of the local markets in the light pf the current
projects.




